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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 27, 2012 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 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 December 3, 2012; and

4.  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 3, 2012 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. In the event that you do not attend and vote at the
Annual Meeting, you can vote 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 17, 2012
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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 17, 2012.
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 27, 2012 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) 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 December 3,
2012, and (d) in the discretion of the appointed proxies, upon such other matters as may properly come before the meeting.

As of January 15, 2012, the Company had outstanding 50,212,776 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 3, 2012 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 �Voting
Matters�) will be included in the calculation of the number of shares considered to be present at the meeting.

Voting Matters

If a quorum is present at the Annual Meeting, the outcome of the Proposals to be voted on will be determined as follows:

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

� With respect to Proposal 2 (Advisory Vote on the Company�s Executive Compensation Programs and Practices) and Proposal 3
(Ratification of the Appointment of PricewaterhouseCoopers LLP), these will be approved if they receive 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 at
the meeting.

1

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.� In
such case, 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
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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 and 2, 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 3 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 or 2.

Abstentions will have no effect on Proposal 1. With respect to Proposals 2 and 3, 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, and 3. 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 27, 2012:

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 December 3, 2011 (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

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. Marc Adam, James Bradford and James
Packard. All of the nominees are current directors whose terms in office expire this year and who were previously elected by the shareholders of
the Company. All have been recommended by the Director Affairs/Corporate Governance 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
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believe that any of the nominees will be unable to serve.

If elected, Messrs. Adam, Bradford and Packard will hold office for a three-year period ending in 2015 or until their respective successors are
duly elected and qualified. Notwithstanding the foregoing, if elected, Mr. Adam is expected to resign at the Company�s annual meeting to be held
in 2013, which is the first annual meeting following which Mr. Adam will be 74 years old. Pursuant to the Company�s Corporate Governance
Guidelines, directors should resign from office effective upon the date of the Company�s annual meeting that soonest follows their having
attained 74 years of age.

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:

Name Age Director Since
Year Term as Director

Expires
*J. Marc Adam 73 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 more than two decades. Mr.
Adam�s 21-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.

3

Name Age Director Since
Year Term as Director

Expires
*James W. Bradford, Jr. 64 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 three other publicly traded US corporations: Cracker Barrel, Inc., Genesco Inc. and
Granite Construction Incorporated and sits on numerous other advisory and academic boards and councils.

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.

Robert J. Burgstahler 67 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.

Paul Donovan 64 March 24, 2003 2013
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Name Age Director Since
Year Term as Director

Expires
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.

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.

4

Name Age Director Since
Year Term as Director

Expires
Mark A. Emkes 58 June 25, 2010 2014

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. Mr. Emkes served as a director of Bridgestone Corporation from April 1,
2004 through February 28, 2010. 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 Commissioner of Finance and
Administration, a state-level cabinet position, by the Governor of the State of Tennessee, William Haslam. Mr. Emkes currently serves in such
position.

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.

Robert H. Jenkins 68 March 23, 1999 2014

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.

Norman E. Johnson 63 June 26, 1996 2013

Mr. Johnson was appointed Executive Chairman of the Company on December 13, 2011. Prior to this appointment, Mr. Johnson served as
Chairman, President and Chief Executive Officer of the Company from March 2000 until July 2010, as Chairman and Chief Executive Officer
of the Company from July 2010 until December 2011, and as Executive Chairman of the Company since December 13, 2011. Mr. Johnson is
also 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 20
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.

5
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Name Age Director Since
Year Term as Director

Expires
Philip R. Lochner, Jr. 68 June 17, 1999 2014

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 United States 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 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.

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 compensation, benefits and 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.

*James L. Packard 69 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, WI, 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.

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 2015

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 or other nominees holding
shares in street name without instruction from beneficial owners. Consequently, proxies submitted by banks, brokerage firms or other nominees
holding shares in street name may not, in the absence
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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.

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. Adam, Bradford and Packard 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 our director elections.

The Board of Directors recommends a vote FOR the election of Messrs. Adam, Bradford and Packard as directors of the Company.

7

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;

(ii) 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 (ii) $1,000,000.

For purposes of the categorical standards, immediate family member generally 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.
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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 with respect to all of the outside directors other than Mr.
Donovan (who is separately

1 The commentary to the NYSE rules clarify, however, that this categorical standard described in clause (ii) does not apply with respect to a
director�s immediate family member who is employed by the Company in a capacity other than an executive officer.

8

discussed below), 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 foregoing, the Board of Directors has determined that each of Messrs. Adam, Bradford, Burgstahler, Emkes, Jenkins, Lochner and
Packard is independent under the NYSE corporate governance rules.

The Board of Directors has also determined that Mr. Donovan is independent under the NYSE corporate governance rules. In January of 2012,
the Company hired Mr. Donovan�s son-in-law, David Janicek, to serve as the Company�s Vice President � Corporate Controller. The Corporate
Controller position reports to the Company�s Chief Financial Officer, David Fallon, and is not an executive officer of the Company, including as
such term is defined under the rules of the NYSE and the SEC.

As described in greater detail under the heading �Certain Transactions� below, a special committee of the Board of Directors, consisting of the
Chairmen of each of the Board�s standing committees, evaluated and approved the hiring of Mr. Janicek. As part of its evaluation process, the
special committee analyzed the potential impact of such hiring on Mr. Donovan�s independence from both an objective and subjective standpoint,
and from the standpoint of Mr. Donovan as well as Mr. Janicek, before affirmatively determining that such hiring would not adversely affect Mr.
Donovan�s standing as an independent director of the Company. The special committee was aided in this analysis by the Company�s General
Counsel and outside legal advisers.

From an objective standpoint, the special committee affirmatively determined that Mr. Janicek�s serving as the Company�s Corporate Controller
does not impair Mr. Donovan�s independence under the independence tests and definitions specified by applicable law and regulation (i.e.,
Sarbanes-Oxley, Section 162(m) of the Internal Revenue Code, Section 10A(m)(3) of the Securities Exchange Act of 1934, as amended (the
�Exchange Act�), and Exchange Act Rules 10A-3 and 16b-3) or under the categorical independence tests under the rules of the NYSE described
above. The special committee determined that these tests and definitions are either inapplicable to this situation or otherwise provide clear
exemptions that apply to this situation. As such, the special committee determined that, from an objective standpoint, Mr. Janicek may serve as
Corporate Controller without impacting Mr. Donovan�s standing as an independent director under the categorical standards of the NYSE or the
other applicable legal requirements noted above.

The special committee also determined that Mr. Janicek�s serving as the Company�s Corporate Controller does not negatively impact Mr.
Donovan�s independence from a subjective standpoint, under NYSE corporate governance rules or otherwise. In reaching this conclusion, the
special committee considered the following points:

� Mr. Janicek was identified by an unrelated third-party recruiting firm as a potential job candidate for the Company independently of Mr.
Donovan and solely on the basis of Mr. Janicek�s record of achievement, experience and resume � effectively on a �cold call� from the
recruiter�s database and reference sources. The fact that Mr. Janicek is Mr. Donovan�s son-in-law was first discovered by the Company
during the interview process. Mr. Donovan had no direct or indirect role in identifying Mr. Janicek as a candidate, nor did Mr. Donovan
have any input or influence whatsoever over any aspect of the Company�s discussions with Mr. Janicek regarding the job opportunity.

� Mr. Donovan recused himself from any discussions involving Mr. Janicek�s employment with the Company and will continue to do so
throughout both men�s tenure with the Company.

� The Corporate Controller is not a position whose compensation or any component thereof (i.e., salary, bonus, benefits or equity award
grants) is approved or reviewed at either the Compensation Committee or Board level. Thus, no Board member, including Mr. Donovan,
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has input or �line-of-sight� to any aspect of Mr. Janicek�s compensation in the ordinary course of managing the Company�s business.

� Mr. Janicek�s compensation package for serving as Corporate Controller is financially immaterial to both the Company and to Mr.
Donovan personally. Additionally, Mr. Donovan has no pecuniary or other interest in Mr. Janicek�s compensation.

9

� There is no direct oversight by, and relatively little interaction between, the Corporate Controller and the Audit Committee of the Board
of Directors. Rather, management interaction at Audit Committee meetings is predominantly between the Committee and the Company�s
CEO, CFO, Director of Internal Audit and General Counsel.

� Similarly, there is no direct oversight of the Corporate Controller by the Board of Directors or any other standing committee thereof.
The Corporate Controller has very little interaction with the Board as a whole, and no interaction with either the Compensation
Committee or the Director Affairs/Corporate Governance Committee barring exceptional circumstances.

� The Corporate Controller is not the Company�s �principal accounting officer� for purposes of securities law filings. Such role is currently
fulfilled by the Company�s CFO.

� The Corporate Controller is not an executive officer of the Company, does not perform material policy-making functions for the
Company, and is not otherwise responsible for establishing the strategic direction or priorities of the Company or its various business
units. As part of its consideration of the matter, the special committee affirmatively determined that the Corporate Controller is not a
�strategic position� within the Company.

Based on these findings, the special committee recommended that the Board of Directors find that Mr. Donovan is independent, under both the
subjective and objective independence standards of the NYSE corporate governance rules and other applicable law and regulation. The Board of
Directors (with Mr. Donovan recused) accepted this recommendation and affirmatively resolved that Mr. Donovan is independent.

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 2011, except that Mr. Adam was unable to attend three telephonic Audit Committee calls during fiscal 2011 for
personal reasons. The Board of Directors held six meetings during fiscal 2011.

In fiscal 2011, 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 the 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.

Each September the Directors Affairs/Corporate Governance Committee reviews the compensation payable to the Company�s directors by
considering data comparing the Company�s director compensation levels with median levels of director compensation derived from a survey by
the National Association of Corporate Directors and utilizing the same peer group that the Company reviews when establishing the
compensation of its named executive officers (discussed in the �Compensation Discussion and Analysis� below). In fiscal 2011, this review
showed that the Company�s director compensation levels are generally consistent with the median director compensation levels among the
Company�s peer group. Consequently, the Committee determined that no changes in director compensation were warranted for 2012.

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 to him during fiscal 2011.

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
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aggregate fair market value equal to and in lieu of the amount of the annual retainer for non-employee directors. In fiscal year 2011, five of the
eight non-employee directors elected to take the annual retainer in stock, while three opted to receive their retainer in cash.

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 2011, the
Directors Affairs/Corporate Governance Committee determined to continue its historical practice and, consequently, on March 22, 2011 each
non-employee director 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. All of these stock options were granted pursuant to the 2009 Incentive Plan.

In fiscal 2012, the Directors Affairs/Corporate Governance Committee again determined to continue its historical practice and, consequently, on
March 27, 2012 (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.

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 2011:

DIRECTOR COMPENSATION FOR FISCAL YEAR 2011

Name

Fees
Earned
or

Paid in
Cash(1)
($)

Stock
Awards(2)

($)

Option
Awards(3)

($)

Change
in

Pension
Value
&

Non-Qualified
Deferred

Compensation
Earnings

($)

All
Other

Compensation
($)

Total
($)

J. Marc Adam 62,016 � 94,200 � � 156,216

James W. Bradford, Jr. 62,516 � 108,600 � � 171,116

Robert J. Burgstahler 76,500 � 108,600 � � 185,100

Paul Donovan 66,500 � 108,600 � � 175,100

Mark A. Emkes 62,516 � 108,600 � � 171,116

Robert H. Jenkins 69,016 � 108,600 � � 177,616

Philip R. Lochner, Jr 65,000 � 108,600 � � 173,600

James L. Packard 71,516 � 108,600 � � 180,116

(1) Represents (i) the amount of cash compensation earned by each director in fiscal 2011 for Board and Committee service, plus (ii) the
value of all stock awards made at the election of the director in lieu of cash compensation for his annual retainer. The value of such
stock awards was 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 electing to receive stock in lieu of his annual retainer during fiscal 2011 was $40,016.

(2) There were no unvested restricted stock units or unvested restricted stock held by any non-employee director as of the end of fiscal
2011. The number of shares of stock held by each non-employee director of the Company as of the end of fiscal 2011 are set forth in the
column entitled �Shares Owned Outright� in the table entitled �Security Ownership � Management� under the heading �BENEFICIAL
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OWNERSHIP OF THE COMPANY�S COMMON STOCK�.

(3) 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 M. to our consolidated financial statements
included in our Annual Report on Form 10-K for our fiscal year

11

ended December 3, 2011 filed with the SEC on January 27, 2012 (the �2011 10-K�), for the assumptions made in determining grant date fair
values.
The grant date fair value of the stock options granted in fiscal 2011 to each director (determined using a Black-Scholes methodology
employing the assumptions set forth in the table immediately above) was $14.48 per option for each director other than Mr. Adam, $12.56
for Mr. Adam, and $854,400 for all directors in the aggregate. The difference in the Black-Scholes fair value calculation for Mr. Adam is
due to his anticipated retirement at the Annual Meeting to be held in 2013, which has the effect of reducing the number of years he has to
exercise outstanding options. The number of vested stock options held by each non-employee director of the Company as of the end of
fiscal 2011 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 STOCK�. No non-employee director had any unvested stock
options at the end of fiscal 2011.

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 2012, 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.

Committees of the Board of Directors

During fiscal 2011, 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. 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. Adam, Bradford and Packard 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 re-election, as applicable, by the shareholders.

The Directors Affairs/Corporate Governance Committee met four times during fiscal 2011.

Audit Committee. The Audit Committee was established by the Board in accordance with applicable provisions of the Exchange Act, 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 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 SEC.
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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 2011.

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. Each of these individuals 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.

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, 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 2011.

The Compensation Committee met five times during fiscal 2011.

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) 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
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� 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 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 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

As disclosed on Current Reports on Form 8-K filed by the Company with the SEC on October 5, 2011 and on December 14, 2011, Christopher
L. Conway succeeded Norman E. Johnson as the Company�s Chief Executive Officer on December 13, 2011, with Mr. Johnson assuming the role
of Executive Chairman. As such, the role of Chairman and CEO are now split, with Mr. Johnson serving as the Company�s Chairman of the
Board, and Mr. Conway as the Company�s CEO and President. In his role as Executive Chairman, Mr. Johnson is responsible for, among other
things, setting the agenda for Board meetings and overseeing such meetings, as well as serving as the primary liaison between Mr. Conway and
the Board.

The Company elected to split the Chairman and CEO roles in recognition of the fact that Mr. Conway has only recently assumed the position of
Chief Executive Officer and Mr. Johnson has spent 20 years serving as the Company�s leader at both the management and Board level. The
Board has not yet determined whether it will continue to split the role of Chairman and CEO following Mr. Johnson�s anticipated retirement from
the role of Executive Chairman at the end of fiscal 2012.

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. During fiscal 2011, management
established a formal Risk Committee, chaired by the Company�s Corporate and Environmental Risk Manager and comprised of the Company�s
CFO, General Counsel, Chief Administrative Officer, Director of Supply Chain Management, and Vice President of Internal Audit, to formally
identify and evaluate material strategic, operational, financial, competitive, and legal/regulatory risks facing the Company.

Based on the Risk Committee�s input, management prepares and delivers a report to the Audit Committee regarding the above risks, as well as
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.

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

14

Edgar Filing: CLARCOR INC. - Form DEF 14A

19



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.
The Directors Affairs/Corporate Governance Committee is responsible for overseeing corporate 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. Neither the Company�s CEO nor any
other officer attends 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 22, 2011, 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 2011, the Compensation Committee of the Board of Directors was composed of Robert H. Jenkins, James W. Bradford, Jr., Robert
J. Burgstahler, Mark A. Emkes 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

Item 404 of Regulation S-K under the Exchange Act requires the disclosure of any related party transactions between the Company and any of
its directors, executive officers, 5% stockholders or their family members since the beginning of the last fiscal year (�Item 404 Transactions�).
Each year, the Company requires its directors and executive officers to complete a formal questionnaire and certification, one of the purposes of
which is to disclose any related-party transactions with the Company, including any potential Item 404 Transactions.

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-
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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. The Company followed this approach in connection with its hiring of director
Paul Donovan�s son-in-law, David Janicek, in January 2012, as described above under the heading �Independence� and described below under
�Corporate Controller.�

Corporate Controller

As discussed above under the heading �Independence�, the Company made an offer in late fiscal 2011 to employ director Paul Donovan�s
son-in-law, David Janicek, as the Company�s Vice President � Corporate Controller. Mr. Janicek accepted this offer and assumed the Corporate
Controller position in January of 2012, approximately one month after the start of the Company�s 2012 fiscal year.

After Company management informed the Board that they wished to offer the position to Mr. Janicek, the Board (with Mr. Donovan recused)
established a special committee, consisting of the Chairmen of the standing committees of the Board, to evaluate whether hiring Mr. Janicek
would be appropriate and in the best interest of the Company and to consider whether such hiring would impact Mr. Donovan�s standing as an
independent director. The Board empowered the special committee to authorize the hiring based on its findings.

The special committee�s findings and determinations vis-|$$|Aga-vis Mr. Donovan�s independence are described under the heading �Independence�
above. With respect to whether hiring Mr. Janicek would be in the best interest of the Company, the special committee agreed with management
that it would be. The special committee agreed with management that Mr. Janicek was an exceptional candidate based on his professional and
educational record, and confirmed that his compensation (as noted below), including base salary, target bonus and benefits, were at or below
market rates and in line with the Company�s generally conservative compensation philosophies.

The special committee approved Mr. Janicek�s hiring, and the Company extended an offer of employment to him. Mr. Janicek accepted this offer
and began employment with the Company on January 3, 2012. During fiscal 2012, Mr. Janicek�s annual base salary will be $177,500 plus a 25%
target bonus.

Mr. Emkes

In light of Mr. Emkes� service as Finance Commissioner of the State of Tennessee, Mr. Emkes is 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 active business operations in the state.

Compensation Consultant Independence

During fiscal year 2011, 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.

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, as applicable, and amendments
thereto (as described in the footnotes to the table) by those beneficial owners which, as of January 15, 2012, beneficially own more than 5% of
the Company�s common stock.
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Name and Address of Beneficial Owner Shares
Beneficially
Owned

Percent
of

Class(1)
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Neuberger Berman Group LLC (2) 6,344,325 12.6%  
Neuberger Berman LLC
Neuberger Berman Management LLC
Neuberger Berman Equity Funds
605 Third Avenue
New York, NY 10158

Black Rock, Inc. (3) 3,697,576 7.3%  
40 E. 52nd St.
New York, NY 10022

Columbia Wanger Asset Management,
LLC (4)

2,677,000 5.3%  

227 West Monroe Street, Suite 3000
Chicago, Illinois 60606

The Vanguard Group, Inc. (5) 2,610,570 5.2%  
100 Vanguard Blvd.
Malvern, PA 19355

(1)  Based on 50,212,776 shares outstanding at January 15, 2012.

(2)  Based upon a Schedule 13G filed with the SEC on February 14, 2011 reporting (i) Neuberger Berman Group LLC and Neuberger Berman
LLC each have shared voting power with respect to 5,539,392 shares and shared dispositive power with respect to 6,344,325 shares; (ii)
Neuberger Berman Management LLC has shared voting and dispositive power with respect to 5,082,822 shares; and (iii) Neuberger
Berman Equity Funds has shared voting and dispositive power with respect to 5,057,322 shares.

(3)  Based upon a Schedule 13G filed with the SEC on February 3, 2011 reporting BlackRock, Inc. has sole voting and sole dispositive power
with respect to 3,697,517 shares.

(4)  Based upon a Schedule 13G filed with the SEC on February 10, 2011 reporting sole voting power with respect to 2,585,000 shares and sole
dispositive power with respect to 2,677,000 shares.

(5)  Based upon a Schedule 13G filed with the SEC on February 10, 2011 reporting The Vanguard Group, Inc. has sole voting power with
respect to 67,351 shares, sole dispositive power with respect to 2,543,219 shares, and shared dispositive power with respect to 67,351
shares.

Directors and Executive Officers

The following table provides information concerning the shares of Common Stock of the Company beneficially owned as of January 15, 2012
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

Class Name

Shares
Owned

Outright(1)

Vested
Stock

Options(2)

Restricted
Stock
Units(3) Total

Percent
of

Class(4)

Common Stock
J. Marc
Adam 10,956 60,000 70,956 *

Common Stock

James W.
Bradford,
Jr. 8,551 46,250 54,801 *
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Class Name

Shares
Owned

Outright(1)

Vested
Stock

Options(2)

Restricted
Stock
Units(3) Total

Percent
of

Class(4)

Common Stock
Robert J.
Burgstahler 15,877 75,000 90,877 *

Common Stock
Christopher
L. Conway 2,442 33,500 2,548 38,490 *

Common Stock
Paul
Donovan 5,223 55,477 60,700 *
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Class Name

Shares
Owned

Outright(1)

Vested
Stock

Options(2)

Restricted
Stock
Units(3) Total

Percent
of

Class(4)

Common Stock
Mark A.
Emkes 1,686 13,050 14,736 *

Common Stock
David J.
Fallon 0 6,934 421 7,355 *

Common Stock
Sam
Ferrise 42,527 157,500 200,027 *

Common Stock
Robert H.
Jenkins 44,719 67,500 112,219 *

Common Stock

Norman
E.
Johnson 502,852 660,000 86,516 1,249,368 2.5%  

Common Stock

Philip R.
Lochner,
Jr. 24,234 67,500 91,734 *

Common Stock
James L.
Packard 39,002 75,000 114,002 *

Common Stock

Richard
M.
Wolfson 12,496 24,175 1,146 37,817 *

All Directors and Executive Officers as a Group
(14 persons total) 2,336,563 4.7%

* Less than one percent.

(1) 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.

(2) Includes all shares subject to unexercised stock options granted pursuant to the Company�s incentive plans which vested by January 15,
2012 or which will vest within 60 days of January 15, 2012.

(3) Includes all restricted stock units granted under the Company�s incentive plans (i) which vested prior to January 15, 2012 and which
have been deferred, or (ii) which will vest (irrespective of any deferral election by the grantee) within 60 days of January 15, 2012.

(4) Based on 50,212,776 shares outstanding at January 15, 2012.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act 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.
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Based solely on our review of those forms and certain written representations from reporting persons, we believe that in fiscal 2011 all of our
executive officers, directors and greater than 10% beneficial owners were in compliance with all applicable filing requirements under Section
16(a).

COMPENSATION OF EXECUTIVE OFFICERS AND OTHER INFORMATION

Compensation Discussion and Analysis

Executive Summary

Fiscal 2011 Performance

Fiscal 2011 was another outstanding 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 19.5% during the course of fiscal 2011, from approximately $41 per share at the end of
fiscal 2010 to approximately $49 per share at the end of fiscal 2011, resulting in the creation of approximately $400 million in shareholder value.

Last Year�s �Say on Pay� and �Say When on Pay� Votes

At last year�s Annual Meeting, the Company�s shareholders overwhelmingly approved the Company�s compensation policies and practices for
fiscal 2010 through an advisory �say on pay� vote. Of the 40,612,548 votes that were cast, 37,621,666, or 93%, were in favor of approval. The
Compensation Committee of the Board of Directors (the �Committee�) and the Company viewed these results as a strong indication that the
Company�s
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shareholders support the compensation policies and practices of the Company, which are straightforward and which have not materially changed
from year to year. In light of this vote, the Committee and the Company did not make any material changes to the Company�s compensation
programs and policies in fiscal 2011.

In addition, at last year�s Annual Meeting 66% of the Company�s shareholders who cast an advisory vote regarding the frequency of future �say on
pay� proposals by the Company voted in favor of having an annual �say on pay� vote, despite the Board of Directors� recommendation that �say on
pay� proposals be voted upon every three years. Notwithstanding the advisory nature of this �say when on pay� shareholder vote, and the fact that a
significant number (32%) of the Company�s shareholders voted in favor of a three year policy, the Company accepted the majority vote of its
shareholders and is planning to submit the Company�s executive compensation policies and practices for a non-binding advisory vote each year.
This year�s �say on pay� proposal is Proposal 2 in this Proxy Statement, below.

Fiscal 2011 Summary Chart

The following table sets forth an executive summary of the Company�s compensation programs and how they were implemented in fiscal 2011:

Compensation Program/Element General Description/Commentary Fiscal 2011 Commentary

Annual Base Salary Base salaries are maintained at or below
median for the executives in comparable
positions at comparable companies and
represent less than 50% of an executive�s
total compensation.

The Company awarded a merit increase
to the base salary of the Company�s CEO
during fiscal 2011 of 3.5%. Other
executive officers received higher
increases (ranging from 4% to 18%),
due to the fact that their base salaries
were (and remain) significantly below
median.

Cash Incentive Compensation �The Company determines cash-incentive
compensation under its �CVA Model�,
which employs an objective formula that

�The Company achieved a high level of
CVA performance in fiscal 2011, but a
significantly lower level of CVA
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measures how well the Company uses
its assets.
�The Company has used the CVA Model
for the last 14 years. The CVA Model
applies to approximately 100 managers,
and not just executive officers.
�The CVA Model is directly tied to the
Company�s annual operating profit, and
is objectively performance-based.

performance than it did in fiscal 2010.
As a result, fiscal 2011 cash incentive
compensation fell significantly from
fiscal 2010 levels for all of the named
executive officers other than Mr.
Conway. (Mr. Conway�s cash incentive
payment was roughly equivalent to his
payment in fiscal 2010 due to his
promotion to President and Chief
Operating Officer of the Company in
June 2010, and the subsequent increase
in his salary and target bonus percentage
in fiscal 2011).
�Fiscal 2011 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.

Compensation Program/Element General Description/Commentary Fiscal 2011 Commentary
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Compensation Program/Element General Description/Commentary Fiscal 2011 Commentary

Long-Term Incentives �The Company awards time vested stock
options and restricted stock units to its
executive officers.
�Vesting period for both types of awards
is pro rata over four years.
�These awards represent a significant
portion of an executive officer�s total
compensation. When combined with
target cash incentive payments under the
CVA Model, more than 50% of each of
our executive officer�s compensation is
�at risk�.

Long term incentive awards in fiscal
2011 were consistent with historical
practice.

Perquisites The Company provides limited
perquisites to executive officers:
�Executive physicals (also provided to
certain other senior-level employees)
�Company cars (also provided to certain
other senior-level employees)
�Financial planning services
The Company does not provide
tax-gross ups on these perquisites.
Recipients are responsible for paying
any associated income tax.

No changes from prior year, other than
the elimination of tax gross-ups on these
perquisites.

Employment Agreements Only Mr. Johnson has an employment
agreement, which has been in place
since 2000. This agreement generally
provides for 3 years of cash and benefits
and accelerated equity vesting if not
renewed.

No employment agreements were
entered into or materially modified in
fiscal 2011.

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

No Change in Control agreements were
entered into or modified in fiscal 2011.
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and benefits and accelerated equity
vesting. The equity vesting is also
�double trigger�.

Compensation Program/Element General Description/Commentary Fiscal 2011 Commentary
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Compensation Program/Element General Description/Commentary Fiscal 2011 Commentary

Retirement Benefits �The Company provides certain
retirement programs, several of which
are legacy in nature and do not apply to
several of the named executive officers.
�Only Mr. Johnson participates in the
Executive Retirement Plan.

�There were no changes to participation
in the retirement plans in fiscal 2011.
�There were no changes to the terms of
any of the Company�s retirement plans.

Insurance Benefits �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.
�The Company does not pay or provide
tax-gross ups on these benefits. The
recipient is responsible for all associated
taxes.

There were no changes from prior years,
other than the elimination of tax
gross-ups with respect to these insurance
benefits.

Stock Ownership Guidelines After five years of service as CEO, the
Company requires its CEO to own
Company stock worth 4 times his base
salary. After five years of service as an
executive officer, the Company requires
other executive officers to own
Company stock worth 2 times their
respective base salary.

All of the Company�s executive officers
complied with the stock ownership
guidelines in fiscal 2011, based on their
respective years of tenure as executive
officers.

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 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 of the Company�s shareholders.
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Competitiveness

Our executives� total compensation packages, as well as the individual components thereof, 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 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
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, and the engagement of FWC and its work on behalf of the Committee have not raised any conflict of
interests with respect to the Company or the Committee. 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 historical, 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.
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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 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
2011 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.

Comparisons/Peer Group

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 Company believes that the selection of a peer group to be used for assessing the competitiveness of its executive compensation levels is
something that requires reconsideration every year. As a general rule, the Company expects to change certain members of the peer group from
one period to another, as the Company refines its comparison criteria and as the Company and members of the peer group change in ways that
make comparisons less or more appropriate. This did not happen, however, in fiscal 2011.

In June 2010, the Committee evaluated the peer group that had been used for establishing fiscal 2010 compensation comparisons and determined
that no changes were warranted for fiscal 2011. As such, the peer group used for purposes of fiscal 2011 compensation benchmarking was the
same as the one used in fiscal 2010 and comprised of the following companies:

2011 Peer Group

Astec Industries, Inc. Dresser-Rand Group Inc. IDEX Corporation Robbins & Myers, Inc.
Brady Corporation EnPro Industries, Inc. Kaydon Corporation The Toro Company

Chart Industries, Inc. ESCO Technologies Inc. MSC Industrial Direct Co., Inc.
Valmont Industries,
Inc.

CIRCOR International, Inc. GATX Corporation Nordson Corporation Wabtec Corporation
Donaldson Company, Inc. Graco Inc. Pall Corporation

In addition to the peer group data which is drawn directly from publicly available proxy filings, the Company also uses compensation survey
data that is drawn from surveys of thousands of companies in connection with its competitive analysis. This survey data derives from national,
general industry surveys and is scoped by FWC to be representative of the revenue responsibility of the Company�s executive officers.

The Company believes that using both peer group and survey data provides a more comprehensive set of data on which to base comparisons of
compensation practices and programs among companies. Because the peer group data derives from proxy statements filed with the SEC, the
Company believes that such data is more transparent, but comes from a more limited sample size and may be more difficult to correlate to
positions other than the Chief Executive Officer and Chief Financial Officer. Survey data, on the other hand, comes from a much larger sample
size and may be more easily correlated to certain executive positions, but necessarily includes companies outside of a defined peer group.
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Fiscal Year 2011 Compensation Analysis.

Using the peer group and survey data described above, the Committee asked FWC to prepare a comprehensive competitive assessment of the
annual salary, target total cash compensation and target total direct compensation (which consists of the sum of annual salary, target annual cash
incentives and the value of annual long-term incentive awards) for each of the Company�s executives, including the named executive officers.
The results of this analysis showed that the Company�s total compensation levels were competitive relative to the survey data and slightly
conservative relative to the peer group data � i.e., falling below the median compensation levels of the companies within the peer group � with
several executives, including Mr. Conway, Mr. Fallon and Mr. Wolfson, falling significantly below the median, particularly with respect to
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overall target cash compensation.

The Committee used this assessment as its starting point in making 2011 compensation decisions in respect of the executive officers and also
considered various other factors with respect to these individuals, including their respective importance to the Company, their respective
expected future contribution to the Company, their respective skill sets and performance to date, competitive pressures (i.e., �hire-away� risk),
tenure, and the difficulty and cost of replacement.

Elimination of Tax Gross Ups

In keeping with its previous commitment to shareholders, in fiscal 2011 the Company discontinued the practice of paying any tax gross ups in
connection with perquisites and insurance benefits granted to executive officers. The Company will continue to pay gross ups in connection with
employee relocation costs (as it does with all eligible relocating employees).

Components of Executive Pay

The following is a discussion of each of the individual components of the Company�s executive compensation program, including how these
components were implemented in respect of fiscal 2011.

Annual Salary. The Company believes it is appropriate to provide its executives with a level of base salary commensurate with their respective
experience, responsibilities and accomplishments. The Committee generally approves the salaries for the executive officers on an annual basis at
a meeting of the Committee held early in the first quarter of the fiscal year.

Annual Salary Decisions for Fiscal 2011.

Based on the considerations previously discussed, the Committee approved increases to the annual salaries of the Company�s named executive
officers at the outset of fiscal 2011. Because their base salaries were generally competitive, the Committee awarded merit increases of 3.5% and
4% to Mr. Johnson and Mr. Ferrise, respectively. Because their base salaries were significantly below median, the Committee increased the base
salaries of Mr. Conway, Mr. Fallon and Mr. Wolfson, by 18%, 8% and 5% respectively.

As a result of the foregoing determinations, the fiscal 2011 salaries of the named executive officers compared with their fiscal 2010 salaries
(rounded to the nearest thousand dollars in each case) were as follows:

Name

Fiscal
2010
Annual
Salary

Fiscal
2011
Annual
Salary

Percentage
Increase

Norman E. Johnson
$
740,000

$
765,000 3.5%

Christopher L. Conway
$
275,0001

$
325,000 18%

David J. Fallon
$
255,000

$
276,000 8%

Sam Ferrise
$
353,000

$
368,000 4%

Richard M. Wolfson
$
260,000

$
273,000 5%

(1) Mr. Conway was appointed the Company�s President and Chief Operating Officer in June 2010. At the time of his promotion, his salary
was increased to $275,000, the amount reflected in this column for Mr. Conway.

Performance-based cash incentive compensation. The Company believes that a substantial portion of an executive officer�s cash compensation
should be incentive-based. Therefore, the Company has implemented a cash
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incentive program that provides executive officers with the opportunity to earn cash incentive compensation for the achievement of annual goals.
Such incentive-based cash compensation is contemplated under the Company�s 2009 Incentive Plan, which was approved by the shareholders of
the Company on March 23, 2009. The aggregate maximum amount of performance-based incentive compensation, including cash, payable
under the 2009 Incentive Plan in any fiscal year to any individual is $3,000,000.

The 2009 Incentive Plan allows the Company and the Committee to implement a broad variety of performance-based cash incentive plans and
programs. In accordance with the 2009 Incentive Plan, the Company traditionally uses the CLARCOR Value Added Incentive model (�CVA
Model�) to determine incentive-based cash compensation. The Company uses the CVA Model for purposes of determining cash incentive
compensation not only for the named executive officers, but also for approximately 100 senior management employees of the Company and its
various subsidiaries.

Pursuant to the CVA Model, annual cash incentive awards are based upon the achievement of specified corporate and operating unit profit goals
using an objective formula (the �CVA Formula�), although the Committee retains discretion to make adjustments as discussed further below. The
CVA Formula effectively measures the amount by which the Company�s after-tax earnings exceed the Company�s cost of capital in relation to the
assets under management�s control. As a result, the CVA Model is designed to reward the effective deployment of the Company�s capital.
Moreover, because the CVA Model is an earnings-based program, compensation paid under the program is by definition self-funding and must
�pay for itself� each year.

The CVA Model and CVA Formula are conceptually discussed in detail below. Following this discussion, we discuss how the CVA Model and
CVA Formula were applied in respect of fiscal year 2011.

The CVA Model and CVA Formula � Conceptual Discussion

The CVA Formula is as follows:

(Budgeted Operating Profit x 61%) � (Budgeted Net Managed Assets x 13.2%) = Target CVA

In the CVA Formula, the 61% factor represents a deemed 39% tax rate, and the 13.2% factor represents the Company�s deemed cost of capital.
These numbers are held constant from year to year so as to allow for meaningful comparisons across years, and do not necessarily reflect the
Company�s actual tax rate or cost of capital in any given year. For fiscal 2011, the Company�s budgeted operating profit and budgeted net
managed assets for compensation purposes were approximately $162 million and $418 million, respectively, and Target CVA was therefore
approximately $44 million.

The variable factors in the CVA Formula are the Company�s budgeted operating profit and its budgeted net managed assets. As a general rule,
the budgets of each significant operating unit and the Company as a whole contemplate that revenue and profit will grow over prior year levels,
although this is not always the case.

The Company�s budgeted operating profit and budgeted net managed assets used for CVA purposes are drawn directly from the Company�s
annual budget, which is reviewed and approved by the Board of Directors. On rare occasions the Committee may set the Company�s consolidated
budgeted operating profit for CVA purposes at a level different from the consolidated operating profit established under the annual budget, if the
Committee believes that the consolidated annual budget is too aggressive or conservative for compensation purposes. This did not occur in fiscal
2011.

Payouts under the CVA Model are divided into �Levels� of CVA performance. �Level 1� represents the entry point � i.e., the Level that must be
achieved before payouts can occur. �Level 6� represents the achievement of Target CVA under the CVA Formula and �Level 10� represents the
achievement of some point in excess of Target CVA, as discussed in the next paragraph. Only the target percentage of an individual�s salary for a
certain level of performance differs among employees whose incentive compensation is determined through the use of the CVA Model (e.g., for
some members of senior management, the achievement of target CVA may equate to a payout equal to 25% of their salary, while for the named
executive officers it ranged between 40% ‘and 85% in fiscal 2011).

The Company establishes, and the Committee approves, the Target CVA �Level 6� each year by applying the CVA Formula to the Company�s
budgeted pre-tax operating profit and its budgeted net managed assets for that year.
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The Company then establishes �Level 1� and �Level 10� by applying a particular percentage approved by the Committee to the Company�s budgeted
pre-tax operating profit, and then running the resulting number through the CVA Formula. In fiscal 2011, �Level 1� and �Level 10� were established
by multiplying the Company�s budgeted pre-tax operating profit by 85% and 110%, respectively (the same percentages as used in the last several
fiscal years), and then applying the CVA Formula, as follows:

Level* Budgeted 2011 Operating Profit** Resulting CVA**

1
$162 million x 85% = $137
million $29 million

6 $162 million $44 million

10
$162 million x 110% = $179
million $54 million

* The differences between Levels not shown (e.g., between Levels 1 and 2 and between Levels 8 and 9) are calculated on a straight-line
basis.

** These numbers, and the numbers mentioned throughout this section, are the Company�s consolidated numbers, which are the numbers
used in respect of all of the named executive officers other than Mr. Ferrise, whose CVA performance is based 80% on the performance
of Baldwin Filters, the subsidiary for which Mr. Ferrise serves as President, and 20% on the consolidated performance of the Company.
The budgeted 2011 operating profit and resulting CVA at Level 6 for Baldwin Filters was approximately $105.6 million and
$42.1million, respectively.

In the event that the Company�s actual operating profit is greater than the amount established for Level 10 (110% in fiscal 2011), then the
resulting CVA level is determined on a straight-line basis using the same increments as used in calculating differences between Levels 6 and
Level 10. For example, in fiscal 2011, where Level 6 was set at 100% of budgeted operating profit and Level 10 was set at 110% of budgeted
operating profit, the differential was 2.5% of budgeted operating profit per Level (i.e., from Level 6 to Level 7, from Level 7 to Level 8, etc.)
This means that Level 11 would have been achieved by attaining 112.5% of budgeted operating profit (i.e., the Level 10 operating profit
percentage threshold of 110%, plus 2.5%), Level 12 would have been achieved by attaining 115% of budgeted operating profit (i.e., the Level 11
operating profit percentage threshold of 112.5%, plus 2.5%), etc. This was inapplicable in fiscal 2011, however, as the Company did not exceed
Level 10.

The Committee does not have any formal method for establishing the Level 1 and Level 10 percentages, but may consider a variety of factors,
including a desire to maintain these percentages consistent with prior years, management�s recommendations, the economic climate, the
Committee�s perception of how likely the Company or a subsidiary is to achieve its overall budget, and the prior years� performance of the
Company and its subsidiaries. For fiscal 2011, the Committee based its decision on all of the foregoing factors.

With respect to determining payouts above Level 10, the CVA Model is designed to strike a balance between incentivizing management
(including the named executive officers) to continue to achieve as much as possible, while recognizing that at least some portion of such
achievement may be due to reasons beyond management�s control or influence (e.g., an improvement in general economic conditions or a
dramatic demand improvement in a key end-market of a particular subsidiary). This is achieved by calculating the difference between Levels
beyond Level 10 (e.g., from Level 10 to Level 11 and from Level 11 to Level 12, etc.) on a straight-line basis, but limiting the amount of extra
reward that an employee receives above Level 10 to a fixed additional percentage of his or her payout at Level 10. (This fixed additional
percentage was 10% in fiscal 2011.) In other words, the relative benefit to an individual for achieving Level 10 is greater than the benefit of
achieving beyond Level 10. The table below entitled �Potential Cash Incentive Payments To Named Executive Officers In Respect Of Fiscal
2011� illustrates this concept. Irrespective of achievement, however, no individual may receive a payout that would put him above the $3,000,000
cap on performance-based incentive compensation mandated by the 2009 Incentive Plan.

The fixed additional percentage for moving above Level 10 (10% in fiscal 2011 for each level above Level 10) is established each year by the
Committee and is applicable to the named executive officers and all of the approximately 100 senior management employees whose incentive
cash compensation is ultimately determined under the CVA Model. The Committee does not have any formal method for establishing this fixed
percentage, but may consider a variety of factors, including management�s recommendations, the Committee�s sense of how much of any
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incremental operating profit should be shared with management versus the Company�s shareholders,
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the economic climate, the Committee�s perception of how likely the Company or a significant subsidiary is to achieve its overall budget, and the
prior years� performance of the Company and significant subsidiaries. For fiscal 2011, the Committee based its decision on all of the foregoing
factors.

As indicated above, the two variable elements of the CVA Formula are the Company�s operating profit and the amount of its �net managed assets�,
which include current and long-term assets and liabilities deemed largely to be under the control of management. To encourage management to
accurately budget capital spending each year, and to discourage any attempt to artificially inflate CVA performance by deferring such budgeted
capital spending into a future year, the Company adjusts the Company�s net managed assets upward (which lowers CVA) if management fails to
achieve at least 80% of budgeted capital spending. It does this by deeming a portion of such spending to have occurred for purposes of
calculating CVA achievement for the year in question.

At the end of the fiscal year the Company calculates the CVA achievement for that year for each of its subsidiaries and for the Company on a
consolidated basis, by drawing each of these numbers from the Company�s audited financial statements. In the past, the Company did not pay
incentive cash compensation to any individual, including the named executive officers, until the audit had been completed. However, in light of
continued uncertainty regarding U.S. federal personal income tax rates, the Company decided to alter this timing, as discussed in detail further
below.

The Committee retains discretion to modify or eliminate the CVA Model and the CVA Formula or any of the elements thereof in respect of any
given fiscal year. For example, the Committee may include or exclude extraordinary items of revenue, expense, assets or liabilities in
determining the final calculations of cash incentive payments and calculations under the CVA Model. The Committee does not exercise this
discretion often (historically once every few years) and does not follow any formula or give a pre-determined weight to any individual factor in
doing so. The Committee did not make any adjustments to the CVA Model or CVA Formula in respect of fiscal 2011.

The Company believes that the historical results of the CVA Model support its view that the budgeted performance numbers are realistic targets
which are neither overly aggressive nor easy to achieve, although the unusual economic conditions that prevailed in fiscal 2009, fiscal 2010 and
fiscal 2011 made budgeting more difficult than usual and produced larger-than normal swings in CVA results. The following table shows the
Company�s CVA achievement over the previous ten fiscal years, as well as the average over that period and over the last five fiscal years:

Fiscal Year CVA Level

2002 8.6
2003 12.1
2004 10.7
2005 9.4
2006 5.7
2007 1.8
2008 5.7
2009 0
2010 16.0
2011 9.4

Ten Year Average (last ten fiscal years) 7.9
Five Year Average (last five fiscal years) 6.6

Performance Based Cash Incentives in Respect of Fiscal 2011

At the outset of fiscal 2011, the Company intended that any incentive cash compensation paid would satisfy any applicable requirements as
performance-based compensation within the meaning of Section 162(m) of the Internal Revenue Code of 1986, as amended (�Section 162(m)�).
Accordingly, during the first fiscal quarter of 2011 the Company established and the Committee approved maximum target payouts for total cash
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incentive compensation for the named executive officers that were based on the Company�s budgeted fiscal 2010 net earnings.
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The maximum target payout for Mr. Johnson was established at 2.7 % of net earnings and for each of the other named executive officers at 0.9
% of net earnings.

Recognizing that these maximum target payouts would likely result in the named executive officers receiving cash incentive amounts in excess
of what the Committee believes are appropriate levels, the Committee indicated to management that it expected to use its discretion to reduce the
cash incentive compensation payable to the executives for fiscal 2011 to levels below the foregoing maximum amounts. The Committee further
communicated to the executives to expect that it would set final cash incentive compensation in accordance with historical practice by using the
CVA Model and CVA Formula.

In December of 2011, the Committee confirmed the foregoing decisions and analyzed the Company�s fiscal 2011 CVA results. The Committee
noted that fiscal 2011 was another outstanding year for the Company, resulting in a CVA performance achievement of Level 9.4. While this
represents a higher than target payout, it was significantly below fiscal 2010�s historic achievement of 16.0, resulting in all of the named
executive officers other than Mr. Conway receiving significantly lower cash incentive payments in respect of fiscal 2011 than they received in
respect of fiscal 2010. With respect to Mr. Conway, his 2011 payout was roughly equal to his 2010 payout due to the fact that (i) Mr. Conway
was promoted from President of the Company�s PecoFacet division to President and Chief Operating Officer of the Company midway through
fiscal 2010, and his 2010 payout was prorated based on the time he spent in each of these positions, and (ii) Mr. Conway received an 18%
increase in base salary in fiscal 2011 commensurate with his new corporate position. Absent these factors, Mr. Conway�s cash incentive
compensation for fiscal 2011, like that of all of the other named executive officers, would have been significantly lower than it was in fiscal
2010.

As it did last year, the Company paid incentive-based cash compensation in respect of fiscal 2011 at the end of December (i.e., following the end
of the Company�s fiscal year, but prior to the end of the calendar year, based on final, but unaudited fiscal year results). It should be noted that
there is no additional cost to the Company to make the early payment, and because the Company�s fiscal year ends on or about November 30, this
practice only accelerates the payment by 3-4 weeks.

Before allowing early payment, however, the Company and the Committee require that any individual receiving incentive cash compensation
prior to the completion of the audit of the Company�s financial statements including the executive officers, agree in writing that (i) the amount
paid to such individual will be subject to clawback or increase, as the case may be, if CVA determined under Company�s audited financial results
is less than or greater than CVA determined under the Company�s unaudited results, and (ii) the Company will be authorized to withhold any
clawback amounts from future wages. No early payment is made to any individual who does not agree in writing to these terms. It should be
noted that no individual was in fact subject to a clawback or received additional payment under these rules in respect of fiscal 2011.

The range of potential CVA awards payable in respect of fiscal 2011 for each named executive officer is shown in the following table:

POTENTIAL CASH INCENTIVE PAYMENTS TO NAMED EXECUTIVE OFFICERS IN RESPECT OF FISCAL 2011

Attainment of Budgeted
Performance(1) (2)

Percentage
of Annual
Salary

Payable to
Mr. Johnson

Percentage
of Annual
Salary

Payable To
Mr. Conway

Percentage
of Annual
Salary

Payable to
Mr. Ferrise

Percentage
of Annual
Salary

Payable to
Mr. Fallon

Percentage
of Annual
Salary

Payable to
Mr. Wolfson

Less than 85% 0 0 0 0 0
85% (Level 1) 10%  10%  10%  10%  10%  
100% (Level 6) 85%  50%  50%  40%  40%  
110% (Level 10) 212.5%  125%  125%  100%  100%  
125% (Level 16)(3) 340%  200%  200%  160%  160%  

(1) Payment of cash incentive awards between the indicated percentages of budgeted performance (i.e., between Levels) is calculated on a
straight line basis.
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(2) The minimum level of budgeted performance (i.e., the �entry point� or Level 1) and the excess percentage above target for setting Level
10 are established each year by the Committee. For fiscal 2011, they were 85% and 110%, respectively.

(3) The last row of this table demonstrates what happens when budgeted performance increases beyond Level 10, in this case to Level 16
(the level achieved by the Company on a consolidated basis in fiscal 2010, and the highest in its history). Taking Mr. Johnson as an
example, the table shows that his payout would increase by approximately an additional 32% of salary per Level by moving four Levels
above target from Level 6 to Level 10, but would increase only an additional 21.25% of salary per Level for moving an additional six
levels from Level 10 to Level 16. As indicated previously, the fixed percentage payable for moving beyond Level 10 (i.e., the 10% of
Level 10 payout used in fiscal 2011 and in the example above) is established each year by the Committee.

Long-term equity incentive compensation. The Company�s equity-based awards program encourages executives to work towards making
business decisions that, over the long term, should increase the price of the Company�s stock, thereby aligning the interests of executives and
shareholders. All equity-based awards are made pursuant to the provisions of incentive plans approved by the Company�s shareholders.
Equity-based awards are comprised of a combination of stock options and restricted stock units.

The Committee typically approves equity-based awards to eligible employees (including the named executive officers) only once per year. The
annual award is typically made at the first Committee meeting of the fiscal year, which is normally held within the first three weeks of the fiscal
year and scheduled a year in advance of the meeting date, and after the Committee has received input from its independent advisors and the
recommendations of the Chief Executive Officer (with respect to awards made to executive officers other than himself). The Committee may
make an exception to this general policy of only granting equity awards at the first Committee meeting of the fiscal year in the event that a new
executive officer is hired or an executive officer receives a promotion. As a practical matter, the Committee considers and individually approves
equity awards made to approximately 10 to 15 of the Company�s most senior executives (including the Chief Executive Officer, the Chief
Financial Officer and all other executive officers of the Company), and then approves a pool of equity-based incentives to be granted to other
individuals throughout the Company at the discretion of the Chief Executive Officer.

Once granted, options are not repriced or �reloaded�.

Grants of both stock options and restricted stock units normally vest annually in equal installments over four years in order to encourage
executive officers� continued service to the Company. Until the restricted stock units vest, the recipient does not have any rights as a shareholder
of the Company other than the right to receive a cash payment equal to the dividends payable on the underlying shares of common stock. The
Company values stock option grants by calculating their Black-Scholes values on the date of grant and the value of restricted stock units by
calculating their aggregate market value as of the date of grant. While the Company has no formal policy in this regard, over the past several
years the Company has awarded executive officers approximately 75% of the value of their equity-based compensation in the form of stock
options and 25% in the form of restricted stock units, with the number of stock options remaining generally consistent (within a range of 15%)
from year to year. The value of equity-based awards is included in the Company�s analysis of the executive officer�s total direct compensation and
is considered as part of the Company�s benchmarking process.

Long-term Equity Incentive Compensation Decisions for Fiscal 2011

At the outset of fiscal year 2011 (on December 13, 2010), non-qualified options for the purchase of the Company�s common stock and restricted
stock units were granted to our named executive officers pursuant to the 2009 Incentive Plan, as follows:

Name

Shares Subject to
Time-Based
Vesting

Option Grant
Exercise
Price(1)

Number of
Time-Based
Vesting
Restricted
Stock Units

Norman E. Johnson 120,000   $ 42.86 13,169
Christopher L. Conway 40,000   $ 42.86 2,774
David J. Fallon 25,000   $ 42.86 1,683
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Name

Shares Subject to
Time-Based
Vesting

Option Grant
Exercise
Price(1)

Number of
Time-Based
Vesting
Restricted
Stock Units

Sam Ferrise 35,000   $42.86 3,141
Richard M. Wolfson 25,000   $42.86 1,665

(1) Each option has an exercise price equal to the fair market value of our common stock at the time of grant, as determined by the closing
price of the stock on the date of the grant, or the closing price of the next business day if the market is not open on the grant date.

Grants of time vested restricted stock units are not deemed �performance based compensation� under Section 162(m), as an executive officer will
realize at least some value from the grant of such units even if the market value of the Company�s common stock declines over the vesting
period.

Perquisites. The Company�s officers receive the following limited perquisites, which the Committee annually reviews and which the Company
believes are important to attracting and retaining executive talent, including the named executive officers.

� Company-paid physicals, the results of which are shared with the Company. These Company-paid physicals are also provided to various
members of senior management outside of the named executive officer group.

� Reimbursement of an amount up to 3% of the executive�s base salary for financial planning, tax preparation and estate planning provided
by service providers acceptable to the Company. This benefit is also provided to various members of senior management outside of the
named executive officer group, and those who receive this benefit typically do not avail themselves of the full value of the financial
planning perquisite each year. In practice, therefore, the Company typically expends less than $25,000 per year on this perquisite in the
aggregate in any given year.

� A leased car and payment of attendant operating costs. This benefit is provided to all officers of a certain level of the Company and its
significant domestic subsidiaries, and not just the named executive officers.

The Company does not pay tax gross-ups associated with these perquisites, and the individual recipients are responsible for all related personal
income taxes.

No executive officer other than the Chief Executive Officer may use Company aircraft for non-business purposes, although on rare occasions the
Company may permit an executive officer other than the Chief Executive Officer to bring his or her spouse on a business trip. In such case, IRS
regulations may require the Company to treat this as a personal benefit to the executive (depending on the number of Company personnel on the
aircraft) and the Company would bear the expense of providing such benefit. This did not occur with any named executive officer in fiscal 2011.

Although the Company does not have a written policy regarding the non-business use of Company aircraft by the Chief Executive Officer, such
non-business use occurs infrequently. Mr. Johnson, the Company�s Chief Executive Officer during fiscal 2011, did not use the Company plane at
all during fiscal 2011 for non-business purposes. If he had, the cost of any non-business flight would have been borne by the Company, but an
amount calculated in accordance with applicable IRS regulations would have been included in his gross income for the year and he would have
borne all associated taxes.

The value of the perquisites and other benefits payable to the named executive officers is set forth in the �Summary Compensation Table� under
the heading �All Other Compensation.�

Executive Insurance Benefits
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The Company pays the premiums for supplemental life insurance policies owned by Mr. Johnson and certain other senior members of
management who are not named executive officers, which will pay their respective beneficiaries an amount equal to approximately two times
their respective base salaries upon their deaths. The
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Company does not pay tax gross-ups associated with these premium payments, and the individuals covered by the policies are responsible for all
related personal income taxes.

In addition, the Company itself owns life insurance policies on Mr. Johnson and certain other senior members of management who are not
named executive officers, which will pay their respective named beneficiaries an additional amount equal to approximately two times their
respective base salaries upon their deaths, with any remainder going to the Company.

The foregoing supplemental life insurance benefits are provided to Mr. Johnson and the other individuals referenced above in order to
compensate them for the loss of a benefit provided under a legacy supplemental life insurance program that is no longer in effect.

The Company also provides each of the named executive officers (and certain other members of management who are not executive officers)
with supplemental disability insurance coverage totaling between approximately 75% and 110% of their respective cash compensation in the
event they are disabled. The precise level of coverage depends on the nature and severity of the disability. Under the disability program available
to employees generally, this amount would otherwise be capped at 50%.

The value of the Company-paid insurance premiums and any amounts described above are included in the �Summary Compensation Table� under
the heading �All Other Compensation� and further broken down in the table entitled �All Other Compensation�. The Company believes that the
provision of the extra insurance coverage described above to the Company�s named executive officers is an important element in attracting and
retaining executive officers.

Retirement Plans

The Company�s various retirement plans serve an important role in retaining the Company�s executives. The Company balances the effectiveness
of these plans as a compensation and retention tool with the cost of providing them. A full description of these plans and the named executive
officers� participation therein is set forth in this Proxy Statement under the heading �Retirement Plans� below, and the estimated total annual
retirement benefits payable to the named executive officers is described in the Pension Benefits Table.

As discussed in greater detail under the heading �Retirement Plans� below, the Company maintains the 1994 Executive Retirement Plan (the
�Executive Retirement Plan�), which was amended and restated with an effective date of January 1, 2008 solely to comply with Section 409A of
the Internal Revenue Code of 1986 (�409A�). Only Mr. Johnson currently participates in the Executive Retirement Plan. Under the terms of the
Executive Retirement Plan, Mr. Johnson will be eligible upon his retirement (anticipated to occur at the end of fiscal 2012) to receive a lump
sum payment of his benefits under the Executive Retirement Plan. The amount of this payout will be calculated with reference to a rolling
36-month average of an interest rate published on a monthly basis by the Pension Benefit Guaranty Corporation measured from the date of his
retirement.

There were no changes to the terms of any of the Company�s retirement plans or to the individuals who are entitled to participate therein during
fiscal 2011.

Employment Agreements

Only Mr. Johnson has an employment agreement with the Company. This agreement was entered into in 2000, when Mr. Johnson was named
Chairman and Chief Executive Officer of the Company. In calendar year 2008, Mr. Johnson�s employment agreement was amended twice, the
first time to eliminate Mr. Johnson�s right to receive a special bonus and the second time principally to ensure compliance with 409A. The
employment agreement was amended again on October 5, 2011 for the benefit of the Company, as discussed further below.

Mr. Johnson�s employment agreement, as amended, provides that Mr. Johnson will be employed as the Company�s Chairman, President and Chief
Executive Officer. Mr. Johnson is entitled to receive an annual salary (currently $765,000), and to have such salary increased annually at the
discretion of the Committee. Mr. Johnson is eligible to participate in all executive incentive plans and in all employee benefit and retirement
plans available within the Company, as well as all perquisites made available to executive officers of the Company. Mr. Johnson�s
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agreement, as amended, expires on the date of the 2012 Annual Meeting. His agreement is extended automatically each year thereafter unless the
agreement is terminated by the Board.

The termination provisions of Mr. Johnson�s agreement and the economic consequences of termination and change of control of the Company are
discussed further below under the heading �Potential Payments Upon Termination or Change in Control�. The Committee reviews Mr. Johnson�s
employment agreement on an annual basis as well as the economic and business ramifications to the Company of failing to renew it. Because the
employment agreement was entered into in 2000 and constitutes a binding obligation of the Company, the Company does not have the ability to
unilaterally modify its terms. As such, the Committee does not consider individual terms of Mr. Johnson�s employment agreement in its
assessment or determination of Mr. Johnson�s annual compensation.

On October 5, 2011, Mr. Johnson agreed to assume the role of Executive Chairman and no longer serve as Chief Executive Officer effective as
of December 13, 2011 by letter agreement with the Company. A copy of this letter agreement was filed as Exhibit 10.4(d) to the 2011 10-K.
This letter agreement sets forth Mr. Johnson�s responsibilities as Executive Chairman and reduces the �Employment Period� under Mr. Johnson�s
employment agreement from three years to one year, which change was to the Company�s benefit. Mr. Johnson did not receive any benefits in
connection with the change.

Assuming that Mr. Johnson retires as expected at the end of fiscal 2012, no further payments under his employment agreement will be due or
payable, although Mr. Johnson will be entitled to his retirement-related benefits in accordance with the terms of the respective Company
retirement plans in which he participates.

Change in Control Agreements

The Company has entered into Change in Control Agreements with each of the named executive officers and with various members of
management other than the named executive officers. The change in control provisions of these agreements and the economic consequences of
such a change in control for each of the named executive officers are discussed further below under the heading �Potential Payments Upon
Termination or Change of Control.� No such agreements were entered into or amended in fiscal 2011. Because the Change in Control
Agreements constitute a binding obligation of the Company, the Company does not have the ability to unilaterally modify their terms, and the
Committee does not consider individual terms of these agreements in its assessment or determination of an executive officer�s annual
compensation.

The Company believes that the protections afforded through the termination and change in control provisions of the Company�s agreements with
the Company�s named executive officers are an important element in attracting and retaining executive officers.

Stock Ownership Guidelines

The Company has established stock ownership guidelines for executive officers. These guidelines require that executive officers, after a
five-year period from the time they become executive officers, own Company common stock with a value ranging from a minimum of two times
annual salary for officers at the level of corporate vice president to a minimum of four times annual salary for the Company�s Chief Executive
Officer. In each case, shares subject to in-the-money options granted to an officer as well as grants of restricted stock units count toward the
fulfillment of these guidelines. The Committee oversees these guidelines and reviews each covered executive�s standing in respect of the same
once per year. In January of 2012, the Committee determined that all of the Company�s executives complied with the guidelines based on their
respective tenure as an executive officer of the Company.
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Compensation Decisions for 2012

The Company undertook several decisions in respect of executive compensation for fiscal 2012, as follows:

Compensation Decisions Related to Management Succession
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The promotion of Mr. Conway to the position of President and Chief Executive Officer and the appointment of Mr. Johnson to the position of
Executive Chairman was announced on October 5, 2011, and was the culmination of a multi-year management succession planning process
undertaken by the Board. In September of 2011, the Board met to consider a proposal and timetable for finalizing this plan, and, as part of its
analysis, considered various issues related to Mr. Johnson�s and Mr. Conway�s fiscal 2012 compensation. The Board also consulted with and
received advice from FWC and independently-engaged outside legal counsel regarding these matters, and unanimously agreed to leave Mr.
Johnson�s fiscal 2012 compensation unchanged from 2011 levels while establishing a significantly conservative compensation arrangement for
Mr. Conway.

In deciding on Mr. Johnson�s and Mr. Conway�s fiscal 2012 compensation, the Board considered a number of factors, including the strategic
importance of the CEO transition, Mr. Johnson�s legal rights under his employment agreement and the fact that Mr. Conway is new to the Chief
Executive Officer role.

With respect to the importance of the transition, the Board determined that ensuring an orderly transition from Mr. Johnson to Mr. Conway was
critical to the Company, and that having Mr. Johnson remain actively involved with the Company during fiscal 2012 in certain key areas would
best limit the risks and disruptions that are associated with any transfer of leadership. Mr. Johnson agreed that he would accept an appointment
to Executive Chairman and further agreed not to invoke the rights that might otherwise be afforded to him under his employment agreement in
respect of this transition.

The Board also reviewed the terms of Mr. Johnson�s employment agreement and considered the rights that Mr. Johnson has thereunder. The
Board concluded that if it wished to promote Mr. Conway to Chief Executive Officer at any time prior to Mr. Johnson�s voluntary retirement
from such position, the Company would have to refuse to renew Mr. Johnson�s employment agreement. In such case, the Company would be
required to (i) pay Mr. Johnson a termination payment equal to three times the sum of his annual salary and annual cash incentive payment, with
the annual cash incentive payment being equal to the highest received by Mr. Johnson over the immediately preceding three years or his target
incentive compensation for the year in question, whichever is greater; (ii) continue to provide Mr. Johnson with Company-provided benefits for
three years; and (iii) vest all of Mr. Johnson�s unvested equity grants. The Board determined that it would be significantly more expensive for the
Company to refuse to renew Mr. Johnson�s employment agreement than to maintain Mr. Johnson�s compensation at 2011 levels during the
transition year of fiscal 2012 under a negotiated arrangement.

In recognition of the fact that Mr. Conway is new to the Chief Executive Officer role, the Board structured Mr. Conway�s compensation package
in a conservative manner. The Board set Mr. Conway�s salary and total target compensation for fiscal 2012 at levels well below Mr. Johnson�s,
and also significantly below the 25th percentile of the Company�s peer group with respect to CEO compensation. Mr. Conway was not granted an
employment agreement or permitted to participate in the Executive Retirement Plan or any other compensation plans or programs in which he
was not already participating at the time of his promotion. Rather, Mr. Conway received an increase in base salary, target bonus and equity
grants, the details of which are discussed below.

Salaries and Target Bonuses

On December 12, 2011 (which is at the outset of fiscal 2012), the Committee approved increases to the base salaries of the executive officers
other than Mr. Johnson for fiscal 2012.

In connection with his promotion to President and Chief Executive Officer, the Committee increased Mr. Conway�s base salary from $325,000 to
$500,000 and his target bonus percentage from 50% to 75%. Despite these increases, Mr. Conway�s target cash compensation for fiscal 2012 is
approximately equivalent to the lowest target cash compensation of any of the Chief Executive Officers within the Company�s peer group. The
Committee also approved a standard merit increase of 3% for Mr. Wolfson and Mr. Ferrise, increasing their base salaries to $282,000 and
$379,000, respectively, but did not alter their respective target bonus percentages for fiscal 2012. With
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respect to Mr. Fallon, the Committee increased his base salary by 9%, to $300,000, and increased his target bonus percentage from 40% to 50%.
The Committee did this in recognition of the fact that Mr. Fallon�s base salary, target bonus and total compensation were (and remain)
significantly below median compared to the Company�s peer group and with respect to survey group data. As previously discussed, the
Committee did not increase Mr. Johnson�s salary or target bonus percentages in respect of fiscal 2012, but rather maintained them at fiscal 2011
levels.

Equity Grants
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With respect to equity-based incentives, on December 12, 2011 (which is at the outset of fiscal 2012), the Committee approved grants of stock
options and restricted stock units to the named executive officers as set forth in the following table. All stock options and restricted stock units
reflected below are subject to the Company�s normal 4-year vesting schedule and were granted at the grant date closing price of $49.91.

Fiscal Year 2012 Option and RSU Grants

Name

Shares
Subject to
Stock
Options
(#)

Restricted
Stock

Units (#)

Norman E. Johnson 120,000 11,488
Christopher L. Conway 70,000 5,319
David J. Fallon 25,000 1,596
Sam Ferrise 35,000 2,822
Richard M. Wolfson 25,000 1,500

Deductibility of Executive Compensation

In establishing executive compensation, the Company considers its deductibility under Section 162(m) of the Internal Revenue Code, which
provides that the Company may not deduct non-performance based compensation of more than $1,000,000 that is paid to certain individuals.
The Company believes that compensation paid under its incentive plans is generally fully deductible for federal income tax purposes other than
with respect to amounts realized in respect of time based vested restricted stock units. However, in certain situations, the Committee may
approve compensation that will not meet these requirements in order to ensure competitive levels of total compensation for its executive officers.

Compensation Committee Report

The Compensation Committee of the Company has reviewed and discussed the Compensation Discussion and Analysis with management and,
based on such review and discussions, the Compensation Committee recommended to the Board of Directors that the Compensation Discussion
and Analysis be included in this Proxy Statement.

Robert H. Jenkins, Chairman
James W. Bradford, Jr.
Robert J. Burgstahler
Paul Donovan
Mark A. Emkes

The foregoing report of the Compensation Committee shall not be deemed incorporated by reference by any general statement incorporating by
reference this Proxy Statement into any filing under the Securities Act of 1933, as amended (the �Securities Act�) or the Exchange Act, except to
the extent that the Company specifically incorporates this information by reference, and shall not otherwise be deemed filed under such acts.
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Compensation Risk Assessment

As discussed earlier in this Proxy Statement, the Compensation Committee is responsible for overseeing risks associated with the Company�s
compensation programs. The Compensation Committee discharges this responsibility by reviewing participation in and the mechanics of the
Company�s various short-and long-term incentive programs as well as other executive compensation related practices and policies. In addition,
the Audit Committee�s annual formal assessment of the risks facing the Company specifically includes a review of compensation-related risks,
and the results of this assessment are communicated to and considered by the entire Board. Based on this assessment and the other factors
discussed below, the Company and the Compensation Committee believe that the Company�s compensation programs and policies for its
employees do not incentivize employees to take excessive risks and do not create risks that are reasonably likely to have a material adverse
effect on the Company.
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The Company further believes that various elements of its compensation programs and policies help mitigate risk to the Company, including the
following:

� As confirmed by the Company�s independent advisor, FWC, the total annual target compensation levels of the Company�s executives are
conservative and typically at or below median of the Company�s peer group and survey data.

� The Company awards a significant portion of an executive�s compensation in the form of long-term equity grants, including a significant
amount of value in the form of restricted stock units, thus giving executives a meaningful stake in the long-term success of the
Company.

� The Company�s normal vesting schedule for equity grants is four years. In addition to the retention benefits that such a vesting period
provides the Company, it also incentivizes management to make decisions that will create and sustain shareholder value over the
longer-term.

� The Company has meaningful share ownership guidelines for its executive officers, with which all executive officers currently comply.

� The Company�s CVA Model offers several benefits from a risk mitigation perspective. First, the CVA Model focuses on operating
earnings, which derive from the independently audited financial results of the Company. Second, the CVA Model�s �deemed capital
expenditure� rule (i.e., the rule by which executives are unable to lower the amount of net managed assets by avoiding or postponing
capital expenditures) mitigates the risk that the CVA Formula will be manipulated to produce artificially high payouts. Third, the
Committee maintains discretion to reduce CVA awards if necessary.

� The Compensation Committee uses tally sheets in order to monitor executive compensation holistically, and is thus better able to
monitor risk associated with executive compensation.
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SUMMARY COMPENSATION TABLE

Name and Principal Position Year
Salary(1)

($)

Stock
Awards(2)

($)

Option
Awards(3)

($)

Non-Equity
Incentive
Plan

Compensation(4)
($)

Change in
Pension
Value and

NonQualified
Deferred

Compensation
Earnings(5)

($)

All Other
Compensation(7)

($)
Total
($)

Norman E. Johnson 2011 763,038 564,423 1,222,800 1,480,455 3,690,021 183,582 7,904,319

Chief Executive Officer(6) 2010 734,481 472,129 938,400 2,501,917 960,089 218,239 5,825,255

2009 725,962 516,285 864,000 � 4,276,625 219,048 6,601,920

Christopher L. Conway 2011 321,154 118,894 476,000 366,533 � 48,005 1,330,586

President and Chief 2010 242,500 45,834 130,650 368,670 � 35,417 823,071

Operating Officer(6)

David J. Fallon 2011 274,385 72,133 297,500 250,524 � 22,868 917,410

Vice President � Chief 2010 253,269 � 25,490 304,493 � 27,265 610,517

Financial Officer(6)

Sam Ferrise 2011 346,354 134,623 416,500 298,388 11,725 32,262 1,239,852

President, Baldwin 2010 350,638 126,164 304,850 579,868 11,056 38,127 1,410,703

Filters, Inc. 2009 346,511 136,135 273,700 � 67,667 33,913 857,926
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Name and Principal Position Year
Salary(1)

($)

Stock
Awards(2)

($)

Option
Awards(3)

($)

Non-Equity
Incentive
Plan

Compensation(4)
($)

Change in
Pension
Value and

NonQualified
Deferred

Compensation
Earnings(5)

($)

All Other
Compensation(7)

($)
Total
($)

Richard M. Wolfson 2011 272,000 71,362 297,500 248,347 � 34,721 923,930

Vice President � General 2010 259,231 67,733 217,750 415,547 � 33,731 993,992

Counsel and Corporate 2009 250,962 75,132 195,500 � � 35,094 556,688

Secretary

(1) The amounts shown in this column are before any deferrals under the terms of the Deferred Compensation Plan. Additional information
about deferred amounts can be found in the table entitled, �Nonqualified Deferred Compensation for Fiscal Year 2011�.

(2) The amounts in this column represent the aggregate grant date fair value of restricted stock units, computed in accordance with FASB
ASC Topic 718, granted in the years set forth above, using the closing market price of Company stock on the grant date. In the case
where the grant date was not a business day, the most recent closing market price of Company stock was used.

(3) The amounts shown in this column represent the aggregate grant date fair value of the stock options, computed in accordance with
FASB ASC Topic 718, granted in the years set forth above, using a Black-Scholes valuation methodology. See Note M. to our
consolidated financial statements included in our 2011 10-K, for the assumptions made in determining grant date fair values.

(4) Payment for 2011 performance under the terms of the 2009 Incentive Plan and the CVA Model, both of which are described in detail
under the heading of Performance-Based Cash Incentive Compensation in the Compensation Discussion and Analysis.

(5) Amounts consist of the change in annual actuarial present value of pension benefits, as also reported in the table entitled �Pension
Benefits for Fiscal Year 2011�. The discount rate decreased slightly for the Pension Trust (as defined below), the 1994 Supplemental
Pension Plan and the Executive Retirement Plan. Thus, the increase for Mr. Johnson is due to both an increase in the level of
compensation used in the Executive Retirement Plan formula and a decrease in discount rate, while the increase for Mr. Ferrise is due to
a decrease in the discount rate. The increase shown for Mr. Johnson results purely from the application of the payout calculation
formulae under the Executive Retirement Plan, and not from any discretionary action by the Committee or the Company or from any
modification of the Executive Retirement Plan. The Deferred Compensation Plan does not provide for above-market or preferential
earnings.

(6) Both Mr. Conway and Mr. Fallon became named executive officers of the Company during fiscal 2010. As such, no information is
shown for them in respect of prior fiscal years. On December 13, 2011, Mr. Conway was appointed Chief Executive Officer of the
Company and Mr. Johnson was appointed Executive Chairman. The titles indicated for Mr. Conway and Mr. Johnson are the titles they
held during fiscal 2011.
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(7) See the table immediately below which describes each component of the �All Other Compensation� column for fiscal 2011.

�ALL OTHER� COMPENSATION

Perquisites and Personal Benefits(5)
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401(k)
Match(1)

($)

Insurance
Premiums
Paid(2)
($)

Dividends
Paid(3)
($)

Tax
Gross-
Ups(4)
($)

Company
Car
($)

Financial
Planning

($)

Physical
Exam
($)

Non-Business
Aircraft
Usage
($)

Miscellaneous(6)
($)

Total �All
Other

Compensation�
($)

Perquisites and Personal Benefits(5)

Norman E. Johnson 3,675 81,108 55,947 � 31,635 5,868 5,349 � � 183,582
Christopher L. Conway 9,800 3,256 2,783 4,410 15,494 � 12,262 48,005
David J. Fallon 9,800 1,585 732 � 10,751 � � � 22,868
Sam Ferrise 9,800 5,223 3,913 � 13,326 � � 32,262
Richard M. Wolfson 9,800 1,608 2,596 � 13,077 7,640 � � 34,721

(1) Mr. Johnson participates in the Old 401(k) Plan (as defined below) which matches $.50 for each dollar contributed, up to the first 3% of
eligible compensation; Mr. Ferrise, Mr. Conway, Mr. Wolfson and Mr. Fallon are participants in the New 401(k) Plan (as defined
below) which matches $1.00 for each dollar contributed, up to the first 3% of eligible compensation and $.50 for each dollar contributed
up to the next 2% of eligible compensation.

As discussed, the match under these plans is now discretionary and occurs following the end of the fiscal year. The amounts in this
column were thus paid after the end of fiscal 2011, but since they correspond to contributions made by the named executive officers
during fiscal 2011, they are included in this column.

Because the Company match under the New 401(k) Plan is now discretionary, the named executive officers likely will have to forfeit
some portion of the Company match in order for the plan to comply with IRS rules regarding �top-heavy� plan participation. The amounts
shown in this column thus represent a maximum match figure based on the named executive officers� respective contributions to the
plan. Their actual match amounts will be determined during the course of fiscal 2012 and are likely to be lower.

(2) Premiums paid for supplemental executive life insurance and supplemental executive long term disability insurance.

(3) The amounts in this column represent dividends paid on unvested restricted stock units and deferred restricted stock units. There is
academic debate about whether such amounts are already reflected in the closing stock price (i.e., the fair market value) of these units.
To the extent they are, then these amounts are effectively being double counted and should not be included in this table (and thus they
should also be excluded from the Summary Compensation Table). However, the Company has elected to separately identify these
dividend payments.

(4) As discussed in the Compensation Discussion and Analysis, the Company does not reimburse the payment of taxes in respect of
insurance benefits or any perquisites paid to its executive officers. The Company does, however, gross up and reimburse reasonable
relocation expenses for all eligible relocating employees as part of the Company�s general relocation policy. The amount shown for Mr.
Conway in this column represents the gross-up of the expenses related to his relocation to the Company�s headquarters in Tennessee
from Texas following his promotion to President and Chief Operating Officer of the Company. Such expenses are shown under the
�Miscellaneous� column of this table.

(5) All amounts shown are valued at the incremental cost to the Company of providing the benefit. The incremental cost of the Company
aircraft use for a non-business flight is calculated by multiplying the aircraft�s hourly variable operating cost by a trip�s flight time, which
includes any flight time of an empty return flight. Variable operating costs include: (1) landing, parking, crew travel and flight planning
services expense; (2) supplies, catering and crew traveling expenses; (3) aircraft fuel and oil expenses; (4) maintenance, parts, and
external labor (inspections and repairs); and (5) any customs, foreign permit and similar fees. Fixed costs that do not vary based upon
usage are not included in the calculation of direct operating cost.

(6) The amounts in this column for Mr. Conway are related to his relocation to the Company�s headquarters in Tennessee following his
promotion to President and Chief Operating Officer of the Company.
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GRANTS OF PLAN-BASED AWARDS FOR FISCAL YEAR 2011

Estimated Possible Payouts Under
Non-Equity Incentive Plan Awards(1)

Name Grant Date
Threshold(2)

($)
Target(3)

($)
Maximum(4)

($)

All Other
Stock

Awards:
Number of
Shares of
Stock or
Units(5)
(#)

All Other
Option
Awards:
Number of
Securities
Underlying
Options(6)

(#)

Exercise
or

Base Price
of Option
Awards(7)
($/share)

Grant
Date Fair
Value of
Stock and
Option

Awards(8)
($)

Norman E.
Johnson
Annual Cash
Incentive Plan 76,500 650,250 2,601,000
Restricted Stock
Units 12/13/2010 13,169 564,423

Stock Options 12/13/2010 120,000 42.86 1,222,800
Christopher L.
Conway
Annual Cash
Incentive Plan 32,500 162,500 650,000
Restricted Stock
Units 12/13/2010 2,774 118,894

Stock Options 12/13/2010 40,000 42.86 476,000

David J. Fallon
Annual Cash
Incentive Plan 27,600 110,400 441,600 1,683 72,133
Restricted Stock
Units 12/13/2010

Stock Options 12/13/2010 25,000   $42.86 297,500

Sam Ferrise
Annual Cash
Incentive Plan 36,800 184,000 736,000
Restricted Stock
Units 12/13/2010 3,141 134,623

Stock Options 12/13/2010 35,000 42.86 416,500
Richard M.
Wolfson
Annual Cash
Incentive Plan 27,300 109,200 436,800
Restricted Stock
Units 12/13/2010 1,665 71,362

Stock Options 12/13/2010 25,000 42.86 297,500

(1) The amounts in these columns represent the range of potential payouts for fiscal year 2011 under the CVA Model as described in the
Compensation Discussion and Analysis. See the �Non-Equity Incentive Plan Compensation� column of the �Summary Compensation
Table� for the amount actually paid to each named executive officer for 2011 performance under the 2009 Incentive Plan pursuant to the
Model CVA Plan.

(2) The amount shown as Threshold in this column represents the payout of the named executive officer at Level 1 under the CVA Model.

(3) The amount shown as Target in this column represents the payout of the named executive officer at Level 6 under the CVA Model.
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(4) The amount shown as Maximum presents the respective payouts to the named executive officers at Level 16 under the CVA Model.
Level 16, which was achieved in fiscal 2010, was the highest level achieved in the Company�s history, and the Company believes it is
reflective of a realistic maximum payout that a named executive officer could likely receive. Pursuant to the 2009 Incentive Plan, no
individual can receive more than $3 million.

(5) The amounts shown in this column represent restricted stock units granted under the 2009 Incentive Plan on December 13, 2010, as
described in the Compensation Discussion and Analysis.

(6) The amounts shown in this column represent stock options granted under the 2009 Incentive Plan on December 13, 2010, as described
in the Compensation Discussion and Analysis.
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(7) Each option granted has an exercise price equal to the closing price of the Company�s stock on December 13, 2010, the date the option
was granted.

(8) The amounts shown in this column represent the aggregate grant date fair value of the stock options and restricted stock units granted,
computed in accordance with FASB ASC Topic 718. Each restricted stock unit was valued at $42.86, the closing market price of the
Company�s stock on the grant date. Each stock option was valued on the grant date using a Black-Scholes valuation methodology, using
the assumptions referenced in the Summary Compensation Table.

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END 2011

Option Awards(1)
Stock

Awards(2)

Number of Securities
Underlying Unexercised

Options (#)

Name Grant Date Exercisable Unexercisable

Option
Exercise
Price
($)

Option
Expiration

Date Grant Date

Number of
Shares or
Units of

Stock Held
That Have
not Vested

(#)

Market
Value of
Shares or
Units of

Stock Held
That Have
not Vested(3)

($)

Norman E.
Johnson

12/14/2003 90,000 22.80 12/13/2013

12/12/2004 120,000 26.08 12/11/2014

6/21/2005 25,945 28.96 12/13/2013

11/18/2005 120,000 28.79 11/17/2015

12/17/2006 120,000 33.75 12/16/2016

12/16/2007 90,000 30,000 36.48 12/15/2017 12/16/2007 3,125 152,438

12/14/2008 60,000 60,000 32.78 12/13/2018 12/14/2008 7,874 384,094

12/13/2009 30,000 90,000 32.30 12/12/2019 12/13/2009 10,963 534,775

12/13/2010 120,000 42.86 12/12/2020 12/13/2010 13,169 642,384
Christopher
L. Conway

8/28/2006 2,000 28.13 8/27/2016

12/17/2006 1,500 33.75 12/16/2016

12/16/2007 3,750 1,250 36.48 12/15/2017 12/16/2007 185 9,024
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Option Awards(1)
Stock

Awards(2)

12/14/2008 5,000 5,000 32.78 12/13/2018 12/14/2008 733 35,756

12/13/2009 3,750 11,250 32.30 12/12/2019 12/13/2009 1,064 51,902

12/13/2010 40,000 42.86 12/12/2020 12/13/2010 2,774 135,316
David J.
Fallon 1/12/2010 684 2,051 33.96 1/11/2020

12/13/2010 25,000 42.86 12/12/2020 12/13/2010 1,683 82,097

Sam Ferrise 12/12/2004 35,000 26.08 12/11/2014

11/18/2005 35,000 28.79 11/17/2015

12/17/2006 35,000 33.75 12/16/2016

12/16/2007 26,250 8,750 36.48 12/15/2017 12/16/2007 849 41,414

12/14/2008 17,500 17,500 32.78 12/13/2018 12/14/2008 2,077 101,316

12/13/2009 8,750 26,250 32.30 12/12/2019 12/13/2009 2,929 142,877

12/13/2010 35,000 42.86 12/12/2020 12/13/2010 3,141 153,218
Richard M.
Wolfson 12/16/2007 5,425 36.48 12/15/2017 12/16/2007 438 21,366

12/14/2008 12,500 32.78 12/13/2018 12/14/2008 1,146 55,902

12/13/2009 18,750 32.30 12/12/2019 12/13/2009 1,573 76,731

12/13/2010 25,000 42.86 12/12/2020 12/13/2010 1,665 81,219

(1) All stock option awards become exercisable over a four-year period at the rate of 25% per year, beginning one year from the grant date,
except for the following grants which became exercisable immediately: (i) the 12/12/2004 and 11/18/2005 grants to Messrs. Johnson
and Ferrise; and (ii) the 6/21/2005 grant to Mr. Johnson. The 6/21/2005 grant to Mr. Johnson was made under a prior incentive plan and
represents reload options. Under current Company practice and the express terms of the 2009 Incentive Plan, reload options are no
longer granted.

(2) All stock awards are restricted stock units. The restricted stock units vest over a four-year period at the rate of 25% per year, beginning
one year from the grant date indicated. The 2009 Incentive Plan provides for a deferral feature that allows participants to defer the
receipt of the underlying shares for any number of full
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years up to ten or until the termination of employment. At the end of fiscal 2011, Mr. Johnson had deferred a total of 93,482 units, Mr.
Conway had deferred a total of 1,641 units and Mr. Wolfson had deferred a total of 1,146 units.

(3) Valued at the closing price of $48.78 on December 2, 2011, the last trading day of the fiscal year.

OPTION EXERCISES AND STOCK VESTED DURING FISCAL YEAR 2011

Option Awards Stock Awards

Name of Executive Officer

Number of
Shares Acquired
on Exercise

(#)

Value Realized
Upon Exercise(1)

($)

Number of
Shares Acquired

on Vesting
(#)

Value Realized
on Vesting(2)

($)

Norman E. Johnson 194,206 5,116,499 13,825 604,429
Christopher L. Conway � � 906(3) 39,610
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Option Awards Stock Awards

David J. Fallon � � � �
Sam Ferrise 47,680 942,975 3,750 163,950
Richard M. Wolfson 59,725 671,798 1,960(4) 85,691

(1) Calculated by multiplying the number of shares of common stock issued upon exercise of stock options by the difference between the
option exercise price and the closing price of the Company�s common stock on the day immediately preceding the date of exercise.

(2) Calculated using the closing price of the stock on the date of vesting.

(3) Mr. Conway elected to defer receipt of all 906 of these shares for a period of 10 years.

(4) Mr. Wolfson elected to defer receipt of 573 of these shares until the termination of his employment with the Company.

Retirement Plans

Certain employees of the Company and its subsidiaries, including several of the named executive officers, are eligible to receive benefits under
the CLARCOR Inc. Pension Plan (the �Pension Trust�). The amount of the Company�s contribution to the Pension Trust in respect to a specified
person cannot be individually calculated.

The Pension Trust provides benefits calculated under a Social Security step-rate formula based on career compensation. Benefits are payable for
life with a guarantee of 120 monthly payments. The formula accrues an annual benefit each plan year equal to the sum of (a) plan year
compensation up to age 65 covered compensation in effect each December multiplied by 0.012 plus (b) any excess of such plan year
compensation over age 65 covered compensation (subject to Internal Revenue Service limitations applicable to all qualified retirement plans)
multiplied by 0.0175. The aggregate of all annual accruals plus the benefit accrued at November 30, 1989 under prior plans is the amount of
annual pension.

Estimated annual retirement benefits payable under the Pension Trust at normal retirement (age 65) for each of the named executive officers are
reflected in the tables below. Such annual retirement benefits are not subject to any reduction for Social Security amounts.

Effective January 1, 2004, the Board adopted a program pursuant to which the pension benefits payable under the Pension Trust to most
employees of the Company were frozen. As to these employees, no further benefits will accrue under the Pension Trust. As a substitute benefit
the Company implemented a new 401(k) plan (the �New 401(k) Plan�) which is available to substantially all United States employees of the
Company and its subsidiaries. Until it was amended in fiscal 2009, the New 401(k) Plan provided that the Company will match all contributions
by a participant up to 3% of his or her compensation and 50% of the next 2% of such compensation contributed. Following the amendment, such
match is no longer mandatory but rather discretionary on the part of the Company.

The Company offered employees who were both at least 40 years old and had 10 years of service the option of continuing to participate in the
Pension Trust or adopting the New 401(k) Plan. Those employees electing to continue participation in the Pension Trust also are eligible to
continue to participate in the Company�s previously established 401(k) Plan (the �Old 401(k) Plan�). Under the Old 401(k) Plan, the Company will
match 50% of
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contributions by a participant up to 3% of his or her compensation. Mr. Johnson elected to continue to participate in the Pension Trust and will
therefore continue to accrue benefits under that program. Mr. Ferrise was not eligible to continue to participate in the Pension Trust, and Messrs.
Conway, Wolfson and Fallon were not with the Company. The amounts currently payable to Mr. Ferrise pursuant to the Pension Trust will not
increase or decrease in the future.
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Effective December 1, 1994, the Company established two new retirement plans for officers and senior executives of the Company: the 1994
Supplemental Pension Plan and the 1994 Executive Retirement Plan. Both plans were amended effective in January of 2008 to comply with
409A, and the 1994 Executive Retirement Plan was amended on December 14, 2009 to alter the applicable interest rate used to calculate lump
sum payments (see discussion under the heading �Retirement Plans� in the Compensation Discussion and Analysis, above.)

The 1994 Supplemental Pension Plan is intended to preserve benefits lost by reason of the maximum limitations on compensation and benefits
imposed on tax qualified retirement plans by the Internal Revenue Code of 1986. The 1994 Executive Retirement Plan provides a monthly
benefit to a participant equal to (a) 65% of his average monthly compensation with respect to the three consecutive fiscal years for which he
received the highest compensation, reduced by (b) his monthly normal retirement benefit provided by the Pension Trust. A minimum of 15 years
of service after attainment of the age of 40 is required to earn a full benefit of 65% of compensation at retirement. The annual benefit is payable
as a life annuity commencing at age 65 with payments for 15 years guaranteed. Benefits in both of the 1994 plans are also payable as lump sums.
Assumptions for determination of equivalence are defined in the plans, and current assumptions are included in the assumptions table below. Mr.
Johnson participates in both of the 1994 plans. Mr. Ferrise participates in the 1994 Supplemental Pension Plan, but his participation is currently
frozen. Messrs. Conway, Wolfson and Fallon are not participants in either 1994 plan. Such annual retirement benefits are not subject to
reduction for Social Security amounts.

The table below sets forth the following pension benefit information with respect to the Company�s named executive officers under the Pension
Trust and the 1994 Supplemental Pension Plan and 1994 Executive Retirement Plan:

PENSION BENEFITS FOR FISCAL YEAR 2011

Name Plan Name

Number of
Years

Credited
Service
(#)

Present
Value of

Accumulated
Benefit(1)

($)

Payouts
During Last
Fiscal Year

($)

Norman E. Johnson
Pension Trust 20 774,520 0
Supplemental
Pension/Executive
Retirement Plans(2) 20 17,761,868 0

Christopher L. Conway
Pension Trust N/A N/A N/A
Supplemental Pension Plan N/A N/A N/A

David J. Fallon
Pension Trust N/A N/A N/A
Supplemental Pension Plan N/A N/A N/A

Sam Ferrise
Pension Trust 2 43,925 0
Supplemental Pension Plan 2 112,436 0

Richard M. Wolfson
Pension Trust N/A N/A N/A
Supplemental Pension Plan N/A N/A N/A

(1) The assumptions utilized to calculate the Present Value of Accumulated Benefit are as follows:
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Pension Trust Executive
Retirement

Supplemental
Pension Plan
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Plan
Normal Retirement Age 65 65 65
Discount Rate Before Retirement 4.50%  2.60%  1.50%  
Discount Rate After Retirement 4.50%  2.60%  1.50%  
Mortality Table After Retirement RP-2000 UP84 UP84

(2) The Company and its actuaries do not separate the Supplemental Pension Plan and the Executive Retirement Plan, but rather consider
them as a single plan for purposes of calculating the payment amounts. This is because the Executive Retirement Plan �sits on top of� the
Supplemental Pension Plan, whereby amounts payable to the executive under the Supplemental Pension Plan are credited against
amounts payable under the Executive Retirement Plan. Since the Executive Retirement Plan provides for larger payouts than the
Supplemental Pension Plan, the effective result is that the executive receives the amounts due under the Executive Retirement Plan.

Deferred Compensation Plan

The Company has a Deferred Compensation Plan, pursuant to which the Company�s executive officers may elect to defer receipt of cash
compensation and vested restricted stock units for up to ten years or the executive�s separation from the Company. Any deferred cash amounts
are invested in essentially the same funds available to all employees participating in the new 401(k) plan and the investment choices/allocations
are made by the executive. The Company does not pay any above-market or preferential interest to the executive, and any invested amounts are
subject to the same market risks as any other investments under either of the Company�s 401(k) plans.

The table below sets forth the following information with respect to the Company�s named executive officers under the Deferred Compensation
Plan with respect to fiscal 2011:

NONQUALIFIED DEFERRED COMPENSATION IN FISCAL 2011

Name Plan

Executive
Contributions

in Last
FY
($)

Company
Contributions

in Last
FY
($)

Aggregate
Earnings
in Last
FY(4)

($)

Aggregate
Withdrawals
/Distributions

($)

Aggregate
Balance at
Last FYE

($)

Norman E. Johnson
Deferred Compensation 0 0 35,631 0 1,066,164(5)

Restricted Stock Unit(2) 0 0 727,290 0 4,560,052(6)

Christopher L. Conway
Deferred Compensation(1) 0 0 0 0 0
Restricted Stock Unit(2) 39,610(3) 0 10,302 0 80,047(6)

David J. Fallon
Deferred Compensation(1) 0 0 0 0 0
Restricted Stock Unit(2) 0 0 0 0 0

Sam Ferrise
Deferred Compensation(1) 0 0 0 0 0
Restricted Stock Unit(2) 0 0 0 0 0

Richard M. Wolfson
Deferred Compensation(1) 0 0 0 0 0
Restricted Stock Unit(2) 25,052(3) 0 7,357 0 55,902(6)

(1) Any �Deferred Compensation� amounts in this row are also included in the �Salary� column in the �Summary Compensation Table�.

(2) The Incentive Plans allow for deferral of restricted stock units for any number of full years up to ten or until termination of
employment.
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(3) Amounts represent the number of units which vested and were deferred in fiscal year 2011, valued at the closing stock price on the
vesting date. Of the restricted stock unit values shown for Mr. Conway and Mr. Wolfson,
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$0 is also included in the entry for each of these named executive officers under the �Stock Awards� column in the �Summary Compensation Table�
for fiscal 2011 because such restricted stock units were granted prior to fiscal 2011.

(4) For the Deferred Compensation Plan, earnings are based solely on the results of the investment choices made by the named executive
officer. The investment choices are the same funds available to all employees participating in the New 401(k) Plan. For restricted stock
units, earnings are calculated as follows: i) number of restricted stock units deferred in fiscal 2011 valued at the change in the closing
stock price from the date of vesting to the end of fiscal 2011 plus, ii) the number of restricted stock units that were deferred prior to
fiscal 2011, valued by the change in the closing stock price on the first day of fiscal year 2011 to the last day of fiscal year 2011. None
of the amounts reflected in the �Aggregate Earnings in Last FY� column have been reported as compensation in the �Summary
Compensation Table�, because above-market or preferential earnings are not available in connection with the items described above.

(5) The following amount was reported as compensation to the executive in the Summary Compensation Tables in prior years� proxy
statements: Mr. Johnson � $901,259.

(6) Amount represents the total number of vested restricted stock units deferred as of the end of fiscal 2011, valued at the closing stock
price on the last day of the fiscal year. The following amounts were reported as compensation to the executive in the Summary
Compensation Tables in prior years� proxy statements: Mr. Johnson � $1,701,562, Mr. Conway �$55,664 and Mr. Wolfson �$37,566.

Potential Payments Upon Termination or Change in Control

Termination without �Cause� or for �Good Reason�

Mr. Johnson�s employment agreement terminates automatically upon his death or, at the Company�s option, upon his disability, and can be
terminated by the Company for �Cause� or by Mr. Johnson for �Good Reason�. Under the agreement, �Cause� means a fraud, misappropriation or
intentional material damage to property or business of the Company or commission of a felony, and �Good Reason� means any of the following:

� A material adverse reduction in the nature or scope of Mr. Johnson�s authority, duties or responsibilities contemplated by the
employment agreement, as he may determine in good faith;

� a relocation of more than 35 miles from Mr. Johnson�s workplace;

� a reduction in total compensation, compensation plans, benefits or perquisites from those provided for under the employment
agreement;

� the breach by the Company of any other provision of the employment agreement;

� a failure by the Board to renew the agreement unless it provides Mr. Johnson with three years� prior notice; or

� a good faith determination by Mr. Johnson that, as a result of a change in control, he is unable to exercise the authority, power, function
or duties contemplated by the employment agreement.

If Mr. Johnson elects to terminate his agreement other than for �Good Reason� he must provide the Company with 6 months� prior written notice. If
the Company terminates the agreement other than for �Cause� or Mr. Johnson terminates for �Good Reason�, Mr. Johnson will be entitled to receive
(i) a lump sum termination payment equal to three times the sum of his annual salary and annual cash incentive payment, with the annual cash
incentive payment being equal to the highest annual cash incentive payment received by Mr. Johnson over the immediately preceding three
years or his target incentive compensation for the year in question, whichever is greater; (ii) continuation of Company-provided benefits for
three years; and (iii) vesting of all of Mr. Johnson�s unvested equity grants. If within three years after termination Mr. Johnson either provides
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services to or becomes a greater than 5% owner of any business that competes directly with the Company, then the Company shall not be
obligated to provide any further payments or benefits. In addition, if any of the payments or distributions described above subject Mr. Johnson to
excise tax under Section 4999 of the Internal Revenue Code, the Company will pay Mr. Johnson an additional amount calculated so that after
payment of all taxes, interest and penalties, Mr. Johnson retains an
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amount of such additional payment equal to such excise tax, provided, however, that if excise tax can be avoided by reducing the payouts to Mr.
Johnson by no more than 10% of what he would otherwise receive, then the payouts will be reduced.

Mr. Johnson�s employment agreement does not provide for any special payments or extensions of benefits in the event the agreement terminates
due to Mr. Johnson�s death or disability or his normal retirement.

None of the other named executive officers have an employment agreement which contemplates a contractual right to severance. Based on the
Company�s past practice, however, the Company likely would provide base salary for up to 12 months in the event a named executive officer was
terminated without cause.

The value of the termination payments as of the last business day of fiscal 2011 are set forth in the following table entitled �Potential Payments
Upon Termination or Change in Control.�

Termination in Connection with a Change in Control

All of the named executive officers and various other members of senior management at the Company and its significant business units have
Change in Control (CIC) agreements. The Company believes that the protections afforded through the CIC agreements are an important element
in attracting and retaining senior management personnel, including executive officers. The CIC agreements contain restrictive covenants not to
compete with the Company, solicit Company employees or disclose confidential information of the Company for defined periods. No CIC
agreements were entered into or amended in fiscal 2011.

The �change in control� provisions of the CIC agreements become effective upon the occurrence of any of the following: (i) the acquisition by any
person, entity or group (other than from the Company) of 30% or more of the outstanding securities of the Company which are entitled to vote
generally in the election of directors, provided that the persons who were shareholders of the Company immediately prior to such transaction do
not immediately thereafter own more than 60% of the Company�s common stock; (ii) individuals who, at the date of the agreement, constitute the
Board of Directors of the Company (the �Incumbent Board�) cease for any reason to constitute at least a majority of the Board, provided that any
person becoming a director after the date of the CIC agreements whose election or nomination was approved by a vote of at least a majority of
the directors then comprising the Incumbent Board will be considered as though such person was a member of the Incumbent Board; (iii)
consummation of a reorganization, merger or consolidation, in each case in respect of which the persons who were shareholders of the Company
immediately prior to such transaction do not immediately thereafter own more than 60% of the securities entitled to vote generally in the election
of directors of the entity resulting from such transaction; or (iv) approval by the shareholders of the Company of a liquidation or dissolution of
the Company or the sale of all or substantially all of its assets.

The CIC agreements with the named executive officers provide that the Company agrees to employ these officers, and the officers agree to
remain in the employ of the Company, from the date of a change in control to the earlier to occur of the third anniversary of such change in
control or the officer�s normal retirement date at a monthly rate of compensation at least equal to the highest monthly base salary which the
officer was paid during the 36 calendar months immediately prior to the change in control.

In addition, during that three-year period the Company agrees to provide employee benefits which the named executive officer received (or had
the right to receive) during the 12 months immediately prior to the date of the change in control at the highest target percentage rate or target
participation level in which the named executive officer participated during any of the 36 months immediately prior to the change of control.

In the event that employment is terminated at any point during the 36 months following a change in control, or during the period beginning 180
days prior to the first public announcement of an intended change in control and ending on the date of change in control if reasonably
demonstrated by the named executive officer that the termination was related to the change in control, then, in addition to any accrued and
unpaid salary, benefits and vacation time, the terminated named executive officer is entitled to (i) a lump-sum cash payment equal to three times
the sum of the named executive officer�s annual salary and annual cash incentive payment, with the annual cash incentive payment being equal to
the average cash incentive payment received by the named executive officer over the immediately preceding three years or his target cash
incentive payments for the year in question, whichever
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is greater (�Annual Bonus�), (ii) continued health and welfare benefits and perquisites for the three year period following termination; (iii) a lump
sum payment equal to the pension benefits the terminated named executive officer would have earned during the three year period after the
termination; (iv) a pro-rata share of the Annual Bonus corresponding to the year of termination; and (v) the vesting of all outstanding and
unvested equity awards (i.e., stock options and restricted stock units).

If within three years after a change in control a named executive officer becomes employed by or otherwise engaged or becomes interested
(other than as a passive owner of less than 1% of the outstanding securities of a publicly-owned entity) in any business which directly competes
with the Company and such employment or activity is likely to cause, or causes, serious damage to the Company, then the Company shall not be
obligated to provide any further payments or benefits. If any of such agreements subjects the named executive officer to excise tax under Section
4999 of the Internal Revenue Code, the Company will pay such officer an additional amount calculated so that after payment of all taxes,
interest and penalties, the officer retains an amount of such additional payment equal to such excise tax, provided, however, that if excise tax can
be avoided by reducing the payouts to the executive by no more than 10% of what he would otherwise receive, then the payouts will be reduced.

The agreements define �termination� to mean termination of employment by the Company for reasons other than death, disability, cause or
retirement. �Termination� also includes resignation by the named executive officer after (a) a material adverse reduction in the nature or scope of
his authorities, duties or responsibilities, following a change in control, as determined in good faith by the named executive officer; (b)
relocation of the named executive officer to a location more than 35 miles away from the his current place of employment; (c) a reduction in
compensation, benefits or perquisites after a change in control, (d) failure of any successor to the Company to assume the agreement or a breach
by the Company of any provision of the agreement; or (e) a good faith determination by the named executive officer that, as a result of the
change in control, he is unable to exercise the authority, power, function or duties contemplated by the agreement.

The value of the severance and change in control benefits payable to the Company�s named executive officers as of the last business day of fiscal
2011 are set forth in the following table entitled �Potential Payments Upon Termination or Change in Control.�

Potential Payments Upon Termination or Change in Control Table

The following table presents potential payments to each Named Executive Officer as if the officer�s employment had been terminated as
of the last business day of fiscal 2011.

Name

Severance
Pay
($)

Equity with
Accelerated
Vesting(3)

($)

Retirement Plan
Benefits: Pension
Plan (Qualified
& Executive
Retirement

Plan)
($)

Continued
Perquisites

and
Benefits(7)

($)

Excise
Tax

Gross-Up
($)

Total
($)

Norman E. Johnson
Death � 5,232,690 18,536,388(5) � � 23,769,078
Disability � 5,232,690 18,536,388(5) � � 23,769,078
Retirement � 5,232,690(4) 18,536,388(5) � � 23,769,078
Voluntary � � 18,536,388(5) � � 18,536,388
Involuntary (for Cause) � � 18,536,388(5) � � 18,536,388
Without Cause or for Good
Reason 6,277,372(1) 5,232,690 18,536,388(5) 489,609 � 30,536,059
Change in Control 6,277,372(1) 5,232,690 20,182,722(6) 489,609 � 32,182,393

Christopher L. Conway
Death � 749,573 � � � 749,573
Disability � 749,573 � � � 749,573
Retirement � � � � � �
Voluntary � � � � � �
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Name

Severance
Pay
($)

Equity with
Accelerated
Vesting(3)

($)

Retirement Plan
Benefits:
Pension

Plan (Qualified
& Executive
Retirement

Plan)
($)

Continued
Perquisites

and
Benefits(7)

($)

Excise
Tax

Gross-Up
($)

Total
($)

Involuntary (for Cause) � � � � � �
Without Cause or for
Good Reason 325,000(2) � � � � 325,000
Change in Control 1,814,911(1) 749,573 � 185,418 1,042,306 3,792,208

David J. Fallon
Death � 260,493 � � � 260,493
Disability � 260,493 � � � 260,493
Retirement � � � � � �
Voluntary � � � � � �
Involuntary (for Cause) � � � � � �
Without Cause or for
Good Reason 276,000(2) � � � � 276,000
Change in Control 1,383,017(1) 260,493 � 156,051 � 1,799,561

Sam Ferrise
Death � 1,466,250 156,361(5) � � 1,622,611
Disability � 1,466,250 156,361(5) � � 1,622,611
Retirement � � 156,361(5) � � 156,361
Voluntary � � 156,361(5) � � 156,361
Involuntary (for Cause) � � 156,361(5) � � 156,361
Without Cause or for
Good Reason 368,000(2) � 156,361(5) � � 524,361
Change in Control 1,982,256(1) 1,466,250 156,361(5) 165,161 1,216,391 4,986,419

Richard M. Wolfson
Death � 731,650 � � � 731,650
Disability � 731,650 � � � 731,650
Retirement � � � � � �
Voluntary � � � � � �
Involuntary (for Cause) � � � � � �
Without Cause or for
Good Reason 273,000(2) � � � � 273,000
Change in Control 1,482,894(1) 731,650 � 159,464 818,895 3,192,903

(1) Amount represents three times the sum of (a) base salary in effect at the time of termination and (b) the average annual incentive plan
payment paid to the executive over the immediately preceding three years or the executive�s target annual incentive for the year of
termination, whichever is higher. These amounts would be paid in a lump sum to the executive.

(2) Amount represents one year of base pay. No executive other than Mr. Johnson has a contractual right to severance and the Company
does not have a formal severance pay plan. However, past practice suggests one year would be the maximum payment. This likely
would be paid in accordance with the Company�s regular payroll practices (i.e., every two weeks and not in lump sum).
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(3) Amounts in this column represent the value of accelerating the vesting on unvested stock options and restricted stock units based on the
Company�s closing stock price, $48.78 per share on December 2, 2011, the last trading day of fiscal 2011.

(4) Stock options and restricted stock units vest upon an employee�s retirement after he or she turns 60. Mr. Johnson was the only named
executive officer who was 60 prior to the end of the fiscal year.
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(5) Represents the present value at the end of fiscal 2011 of the Supplemental Pension/Executive Retirement Plan�s lump sum benefit
payable at normal retirement (age 65) plus the present value of the Pension Trust. These amounts are reflected in full in the Pension
Benefits for Fiscal Year 2011 table included earlier in this Proxy Statement under the rows �Pension Trust� and �Supplemental
Pension/Executive Retirement Plans� for Mr. Johnson and �Pension Trust� and �Supplemental Pension Plan� for Mr. Ferrise. These amounts
do not include, as permitted by Item 402(j) of Regulation S-K, any amounts included under the �Aggregate Balance at Last FYE� column
of the Nonqualified Deferred Compensation in Fiscal 2011 table included earlier in this Proxy Statement for Messrs. Johnson and
Ferrise.

(6) The Executive Retirement Plan provides for up to five additional years of service credit for purposes of calculating the benefit payable
thereunder, adjusted downward to reflect any actuarial reduction for early retirement. $18,536,388 of the amount specified for Mr.
Johnson is reflected in the Pension Benefits for Fiscal Year 2011 table included earlier in this Proxy Statement under the rows �Pension
Trust� and �Supplemental Pension/Executive Retirement Plans� for Mr. Johnson.

(7) Represents the value (equal to the expense recognized by the Company in the preparation of its financial statements) of continued
coverage for three years for the following benefits: (i) medical and dental; (ii) life insurance; (iii) long-term disability; (iv) 401(k)
match; (v) company car; (vi) financial planning services; and (vii) executive physical.

Equity Compensation Plan Information

The following table sets forth aggregated information about the Company�s 2009 Incentive Plan as of the last day of fiscal 2011, the only
Company plan under which equity securities of the Company are authorized for issuance:

Plan category

Number of securities
to be issued

upon exercise of
outstanding options,
warrants and rights

(a)

Weighted-average
exercise price of

outstanding options,
warrants and rights

(b)

Number of securities
remaining available for
future issuance under
equity compensation
plans (excluding
securities reflected
in column (a))

(c)

Equity compensation plans approved by
security holders 2,979,078(1) $32.50(2) 2,279,179(3)

Equity compensation plans not approved
by security holders � � �
Total 2,979,078(1) $32.50(2) 2,279,179(3)

(1) Includes 2,907,533 vested and unvested stock options and 71,545 unvested restricted stock units. Restricted stock units which have
vested but the receipt of which has been deferred by the recipient are not included. Shares available under the 2009 Incentive Plan are
reduced by one (1) share for each full-value award (i.e., restricted stock unit) granted and by one and seven tenths (1.7) for each stock
option granted.

(2) The weighted average exercise price does not take into account the shares issuable upon vesting of outstanding unvested restricted stock
units, which have no exercise price.
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(3) An additional 452,850 stock options and 29,839 restricted stock units were granted on December 12, 2011, i.e., after the end of fiscal
year 2011.

REPORT OF THE AUDIT COMMITTEE

The Company�s Board of Directors� Audit Committee is comprised of five directors, all of whom are independent as such term is defined in the
listing standards of the NYSE and the rules and regulations of the SEC applicable to audit committees. The Audit Committee reviews the
Company�s financial reporting process and its system of internal financial controls on behalf of the Board of Directors. Management of the
Company has the primary responsibility for the financial statements and the reporting processes of the Company, including the system of
internal controls, the presentation of the financial statements and the integrity of the financial statements. Management has represented to the
Audit Committee that the Company�s financial statements have been prepared in accordance with accounting principles generally accepted in the
United States of America (�GAAP�) and that
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its internal controls over financial reporting were effective as of December 3, 2011. The Company�s auditors, PricewaterhouseCoopers LLP, are
engaged to audit the Company�s financial statements and to express an opinion on the conformity of such audited financial statements to GAAP
and on the effectiveness of the Company�s internal controls over financial reporting. Members of the Audit Committee rely on the information
provided to them and on the representations made by management and the information, representations, opinions and communications of the
Company�s auditors.

In this context, the Audit Committee has reviewed and discussed the Company�s system of internal controls over financial reporting and its
audited financial statements with management and the Company�s auditors. The Audit Committee has discussed with the Company�s auditors the
matters required to be discussed by Statement on Auditing Standards No. 61 (Communications with Audit Committees), as amended. In
addition, the Audit Committee has received from the Company�s auditors the written disclosures and the letter required by the applicable
requirements of the Public Company Accounting Oversight Board regarding the auditor�s communications with the Audit Committee concerning
independence, and discussed with the auditors their independence from the Company and its management. While the activities of the Audit
Committee are designed to provide an additional level of review, such activities cannot provide absolute assurance that the audit of the
Company�s financial statements and of the effectiveness of the Company�s internal controls over financial reporting has been carried out in
accordance with generally accepted auditing standards, that the financial statements are presented in accordance with GAAP or that the
Company�s auditors are in fact independent.

In reliance on the reviews and discussions referred to above and subject to the limitations set forth above, the Audit Committee recommended to
the Board of Directors, and the Board has approved, that the audited financial statements be included in the Company�s Annual Report on Form
10-K for the fiscal year ended December 3, 2011, for filing with the SEC.

Audit Committee
Robert J. Burgstahler, Chairman
J. Marc Adam
Paul Donovan
Philip R. Lochner, Jr.
James L. Packard

The foregoing report of the Audit Committee shall not be deemed incorporated by reference by any general statement incorporating by reference
this Proxy Statement into any filing under the Securities Act or the Exchange Act, except to the extent that the Company specifically
incorporates this information by reference, and shall not otherwise be deemed filed under such acts.

PROPOSAL NO. 2 �

ADVISORY VOTE ON EXECUTIVE COMPENSATION

The shareholders of the Company are entitled to cast an advisory vote at the Annual Meeting to approve the compensation of the Company�s
named executive officers, as disclosed in this Proxy Statement. While this shareholder vote on executive compensation is an advisory vote that is
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not binding on the Company or the Board of Directors, the Company values the opinions of its shareholders and will consider the outcome of the
vote when making future compensation decisions.

As described more fully in the Compensation Discussion and Analysis section of this Proxy Statement, the Company�s executive compensation
program is designed to attract, motivate and retain individuals with the skills required to formulate and drive the Company�s strategic direction
and achieve annual and long-term performance necessary to create shareholder value. The program also seeks to align executive compensation
with shareholder value on an annual and long-term basis through a combination of base pay, annual incentives and long-term incentives.

The Company�s practice of placing a significant portion of each executive�s compensation at-risk demonstrates this pay-for-performance
philosophy. In fiscal 2011, at least 50% of the target 2011 compensation level (i.e.,
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compensation other than changes in pension value and deferred compensation) of each individual who was an executive officer of the Company
was in the form of �at-risk� elements (i.e., incentive cash compensation, stock options and restricted stock units). For the Company�s Chief
Executive Officer during fiscal 2011, Mr. Johnson, this figure was approximately 77%.

The Company�s named executive officers all have significant stakes in the Company and its long-term success. The Company believes that the
Company�s Chief Executive Officer during fiscal 2011 (and current Executive Chairman), Mr. Johnson, is the single largest individual (i.e.,
non-institutional) shareholder in the Company and has demonstrated over the course of his 20 year career with the Company his commitment to
invest and retain investment in the Company, far in excess of the Company�s stock ownership guidelines. The Company believes that this �tone at
the top� guides the Company�s other executive officers and other members of management to obtain and maintain meaningful ownership stakes in
the Company as much as the guidelines themselves.

Additionally, the Company�s compensation programs are objective, transparent and do not tend to materially change from year to year. While the
Committee and the Company retain discretion to alter these programs and to introduce new ones, they exercise this discretion infrequently, and
did not do so in fiscal 2011. Indeed, the only change from fiscal 2010 was the Company�s fulfillment of its promise to eliminate tax gross-ups on
all executive insurance benefits and perquisites in 2011.

As discussed previously in this Proxy Statement, fiscal 2011 was a record year for the Company in many key financial areas, and the Company
believes that the compensation paid to the executive officers was appropriate in light of the Company�s achievements, including the following:

� Sales and earnings per share were the highest in corporate history. Earnings per share eclipsed the previous record set in 2010 by 54
cents per share, an increase of 29%.

� The Company�s 16.1% operating margin and 34.0% gross margin were the highest in twenty years.

� The operating margin of the Company�s Industrial/Environmental segment was 11.1% and the highest in over thirty years.

� The operating margin of the Company�s Engine/Mobile segment exceeded 20.0% for the eleventh consecutive year.

Notwithstanding this performance, all of the named executive officers other than Mr. Conway received significantly lower cash incentive
bonuses in respect of fiscal 2011 than they received in respect of fiscal 2010. This decrease in cash compensation resulted from the Company�s
failure to surpass its targeted CVA performance in fiscal 2011 by the same margin as it did in fiscal 2010. With respect to Mr. Conway, his cash
incentive bonus in respect of fiscal 2011 was essentially equal to his cash incentive bonus in respect of fiscal 2010, due to the fact that (i) his
cash incentive bonus in respect of fiscal 2010 was prorated between the time he spent as the President of the Company�s PecoFacet division and
the time he spent as President and Chief Operating Officer of the Company during fiscal 2010; and (ii) he received an increase in base salary at
the outset of fiscal 2011, commensurate with his new corporate position. Had Mr. Conway been President and Chief Operating Officer of the
Company during all of fiscal 2010 at his new salary level, his fiscal 2010 cash incentive compensation would have been significantly higher, and
he would have experienced the same decline in 2011 as all of the other Company�s named executive officers.

In light of the above, the Company believes that its compensation of the named executive officers for fiscal 2011 was appropriate and
reasonable, and that its compensation programs and practices are sound and in the best interest of the Company and its shareholders.
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Vote Required. Stockholders are being asked to vote on the following resolution (�Resolution�):

RESOLVED, that the stockholders of the Company approve, on an advisory and non-binding basis, 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.
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This advisory vote shall be approved if it receives the affirmative vote of a majority of shares of Common Stock of the Company present in
person or represented by proxy at the Annual Meeting and entitled to vote with respect to this proposal. As noted earlier in this Proxy Statement,
broker non-votes will not affect the outcome of this proposal, and abstentions will be equivalent to a vote against this proposal. 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 Resolution.

The Board of Directors recommends a vote FOR the Resolution.

PROPOSAL NO. 3 �

RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED ACCOUNTING FIRM

Information About Our Independent Registered Public Accounting Firm

The Audit Committee of our Board of Directors has appointed PricewaterhouseCoopers, LLP (�PWC�) as the independent registered public
accounting firm to audit the Company�s consolidated financial statements for fiscal year 2012. PWC (or its predecessor firms) has been the
independent registered public accounting firm for the Company for over 80 years. Notwithstanding PWC�s selection, the Audit Committee, in its
discretion, may appoint another independent registered public accounting firm at any time during the year if the Audit Committee believes that
such a change would be in the best interest of the Company and its stockholders. The submission of this matter for approval by stockholders is
not legally required; however, the Board of Directors believes that seeking stockholder ratification of the selection of the independent registered
accounting firm is good corporate practice. If the appointment is not ratified by our stockholders, the Audit Committee will consider whether it
should appoint another independent registered public accounting firm. A representative of PWC is expected to be present at the 2012 Annual
Meeting and will have an opportunity to make a statement if he or she desires to do so, and will respond to appropriate questions from
stockholders.

Amounts Paid to PricewaterhouseCoopers LLP

The following table presents fees for professional services rendered by PWC for the audit of the Company�s consolidated financial statements as
of and for the fiscal years ended December 3, 2011 and November 27, 2010, and fees billed for other services rendered by PWC during those
periods. All numbers have been rounded to the nearest thousand, and any failure to sum correctly on the �Total� line is due to such rounding.

Years Ended

December 3, 2011 November 27, 2010

Audit Fees   $1,436,000   $1,407,000
Audit-Related Fees 0 0
Tax Fees   $ 33,000(1)   $ 93,000(1)

All other Fees 0 0
Total   $1,469,000   $1,500,000

(1) For tax work in connection with certain of the Company�s European subsidiaries.

Audit Committee Pre-Approval Process
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The charter of the Audit Committee provides that the Audit Committee is responsible for the appointment, compensation and oversight of the
work of the independent auditors and must approve in advance any non-audit services to be performed by the independent auditors. The Audit
Committee reviews each proposed engagement to determine whether the provision of services is compatible with maintaining the independence
of the independent auditors. Pre-approval is detailed as to the particular service or category of services and is generally subject to a specific
budget. All of the fees shown above were pre-approved by the Audit Committee.
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Vote Required

A shareholder may mark the accompanying form of proxy to (i) vote for the ratification of the appointment of PWC, (ii) abstain from voting, or
(iii) vote against the ratification of the appointment of PWC. If a quorum is present at the Annual Meeting, ratification of the appointment of
PWC requires 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 the ratification of the appointment of PWC. Shares represented by proxies which are marked to
indicate abstention from this matter will be considered as present and entitled to vote and will therefore be equivalent to a vote against the
ratification of PWC�s appointment.

The ratification of the appointment of PWC is a routine matter and may be voted upon by banks, brokerage firms or other nominees without
instruction from the beneficial owner of such shares. Consequently, proxies submitted by banks, brokerage firms or other nominees for shares
beneficially owned by other persons may, in the absence of specific instructions from such beneficial owners, vote the shares for or against the
ratification of the appointment of PWC at the discretion of the bank, brokerage firm or other nominee. 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 ratification of the selection of in accordance with
the Board of Directors� recommendation below.

The Board of Directors recommends a vote FOR the ratification of the selection of PWC.

MISCELLANEOUS

Internet Website

The Company�s Internet address is www.clarcor.com. The Company makes available, free of charge, on this website, its Annual Report on Form
10-K, its Quarterly Reports on Form 10-Q, its Current Reports on Form 8-K and amendments to such reports filed or furnished pursuant to
Section 13(a) or 15(d) of the Exchange Act as soon as reasonably practicable after such forms are electronically filed with the SEC. In addition,
the following corporate governance documents can be found on this website: (a) charters for the Audit Committee, the Director
Affairs/Corporate Governance Committee and the Compensation Committee of the Board of Directors; (b) Code of Conduct; (c) Code of Ethics
for Chief Executive Officer and Senior Financial Officers; (d) Corporate Governance Guidelines; (e) Disclosure Controls and Procedures; (f)
Procedures Regarding Reports of Misconduct or Alleged Misconduct; (g) the Company�s Insider Trading Policy; and (h) the Company�s By-laws.
Copies of all of these documents can also be obtained, free of charge, upon written request to the Corporate Secretary, CLARCOR Inc., 840
Crescent Centre Drive, Suite 600, Franklin, TN 37067.

As indicated on the introductory pages to this Proxy Statement, this Proxy Statement and all attachments are available free of charge at:
www.clarcorproxy.com.

Proposals of Security Holders for 2013 Annual Meeting of Shareholders

Under the rules and regulations of the SEC, any proposal which a shareholder of the Company intends to present at the Annual Meeting of
Shareholders to be held in 2013 and which such shareholder desires to have included in the Company�s proxy materials for such meeting must be
received by the Secretary of the Company not less than 120 calendar days before the anniversary date of this year�s proxy statement, or October
20, 2012. If a shareholder wishes to present a proposal at the Annual Meeting of Shareholders to be held in 2013 but not include it in the
Company�s proxy materials or submit a nomination for director, under the Company�s By-Laws such proposal must be received by the Secretary
of the Company not less than 120 days nor more than 150 days prior to the anniversary date of this year�s Annual Meeting. Since the Annual
Meeting of Shareholders of the Company will be held on March 27, 2012, written notice of any such proposal must be received by the Company
no earlier than October 28, 2012 and no later than November 27, 2012. In addition, such proposal must meet certain other requirements that are
set forth in the Company�s By-Laws. A copy of the Company�s By-Laws may be obtained on the Company�s website or without charge from the
Secretary of the Company.
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Expense of Solicitation of Proxies

The expense of solicitation of proxies, including printing and postage, will be paid by the Company. In addition to the use of the mail, proxies
may be solicited personally, or by telephone, by officers and regular employees of the Company. The Company has employed Georgeson, Inc. to
solicit proxies for the Annual Meeting from brokers, bank nominees and other institutional holders. The Company has agreed to pay $2,000 plus
the out-of-pocket expenses of Georgeson, Inc., for these services. The Company will reimburse brokers and other persons holding stock in their
names, or in the name of nominees, for their expenses for sending proxy materials to principals and obtaining their proxies.

By Order of the Board of Directors

-s- Richard M. Wolfson,
Richard M. Wolfson,

Secretary

Franklin, Tennessee
February 17, 2012
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Admission Ticket

IMPORTANT ANNUAL MEETING
INFORMATION

Electronic Voting Instructions
You can vote by Internet or telephone!
Available 24 hours a day, 7 days a week!
Instead of mailing your proxy, you may choose
one of the two voting methods outlined below
to vote your proxy.
VALIDATION DETAILS ARE LOCATED
BELOW IN THE TITLE BAR.
Proxies submitted by the Internet or telephone
must be received by 1:00 a.m. EST on March
27, 2012.

Vote by Internet
• Log on to the Internet and go to
www.investorvote.com/CLC

• Follow the steps outlined on the
secured website.

Vote by telephone
• Call toll free 1-800-652-VOTE (8683)
within the USA, US territories &
Canada any time on a touch tone
telephone. There is NO CHARGE to
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you for the call.
Using a black ink pen, mark your
votes with an X as shown in this
example. Please do not write outside
the designated areas.

x • Follow the instructions provided by
the recorded message.

Annual Meeting Proxy Card

IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION,
DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE.

A Proposals — The Board recommends a vote FOR all nominees and FOR Proposals 2 and 3.
1. Election of Directors: For Withhold For Withhold For Withhold

   01 - J. Marc Adam o o 02 - James W. Bradford,
Jr.

o o 03 - James L. Packard o o

For Against Abstain For Against Abstain
2. Say on Pay - An advisory
non-binding vote on the approval
of executive compensation.

o  o  o 3. Ratification of the appointment
of PricewaterhouseCoopers LLP as
the Company’s independent
registered public accounting firm
for the fiscal year ending
December 1, 2012.

o  o o

B Non-Voting Items
Change of Address — Please print your new
address below.

Comments — Please print your comments
below.

Meeting Attendance

Mark the box to the
right
if you plan to attend
the
Annual Meeting.

o

C Authorized Signatures — This section must be completed for your vote to be counted. — Date and Sign Below
Please sign exactly as name(s) appears hereon. Joint owners should each sign. When signing as attorney, executor,
administrator, corporate officer, trustee, guardian, or custodian, please give full title.

Date (mm/dd/yyyy) — Please print date
below.

Signature 1 — Please keep signature
within the box.

Signature 2 — Please keep signature
within the box.

      /        /
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YOUR VOTE IS IMPORTANT!

Regardless of whether you plan to attend the Annual Meeting of Shareholders, you can be sure your shares are
represented at the meeting by promptly returning your proxy in the enclosed envelope.

IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION,
DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE.

Proxy / Voting Instruction Card — CLARCOR Inc.

CLARCOR INC.
This proxy is solicited on behalf of the Board of Directors for the Annual Meeting on March 27, 2012

The undersigned hereby appoints NORMAN E. JOHNSON and CHRISTOPHER L. CONWAY, or any one or more
of them, acting alone if only one shall be present, or jointly if more than one shall be present, the true and lawful
attorneys of the undersigned, with power of substitution, to vote as proxies for the undersigned at the Annual Meeting
of Shareholders of CLARCOR Inc. (the “Company”) to be held at the Hilton Naples Florida Hotel, 5111 Tamiami Trail
North, Naples, FL 34103, on Tuesday, March 27, 2012 at 9:00 a.m., Eastern Time, and all adjournments or
postponements thereof, all shares of Common Stock which the undersigned would be entitled to vote and all as fully
and with the same effect as the undersigned could do if then personally present.

Receipt is acknowledged of the Company’s Annual Report to Shareholders for the fiscal year ended December 3, 2011,
and the Notice and Proxy Statement for the above Annual Meeting.

The Company is aware of three matters to be voted upon at this Annual Meeting: (i) the election of directors — the
nominees are J. Marc Adam, James W. Bradford, Jr., and James L. Packard; (ii) a non-binding advisory vote on the
Company’s executive compensation; and (iii) the ratification of the appointment of PricewaterhouseCoopers LLP as
the Company’s independent registered public accounting firm for the fiscal year ending December 1, 2012.

You are encouraged to specify your choices by marking the appropriate boxes (see reverse side), but you need not
mark any boxes if you wish to vote in accordance with the Board of Directors’ recommendations. If a vote is not
specified, the proxies named above will vote FOR the nominees for election as Directors, FOR the approval of the
Company’s executive compensation, and FOR the ratification of the appointment of PricewaterhouseCoopers LLP as
the Company’s independent registered public accounting firm for the fiscal year ending December 1, 2012.
The proxies cannot vote your shares unless you sign and return this card.

(Continued and to be signed on the reverse side)
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