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In 2007, a reduction in the expected return on plan assets of 0.25% would have resulted in additional expense 
in fiscal 2007 of approximately $0.5 million, while a reduction in the discount rate of 0.25% would have 
resulted in additional expense of approximately $0.3 million for the Company’s qualified defined benefit 
pension plan for U.S. covered employees. Interest rates and pension plan valuations may vary significantly 
based on worldwide economic conditions and asset investment decisions. The unrecognized net actuarial loss 
of $13.1 million at year-end 2007 is due primarily to prior changes in assumptions related to discount rates 
and expected asset returns and this actuarial loss will be recognized as pension expense in the future over the 
average remaining service period of the employees in the plans in accordance with SFAS No. 87 and SFAS 
No. 158.  

  

  

RECENT RELEVANT ACCOUNTING PRONOUNCEMENTS  
  

In December 2007, FASB issued Statement of Financial Accounting Standards (SFAS) No. 141R, “Business 
Combinations” and SFAS No. 160, “Noncontrolling Interests in Consolidated Financial Statements.” The standards 
are effective for the Company’s fiscal year 2010 and will affect the Company’s accounting for business combinations 
and presentation of minority interests in its consolidated financial statements.  
  

In September 2006, the FASB issued SFAS No. 158, “Employers’ Accounting for Defined Benefit Pension and 
Other Postretirement Plans, an amendment of FASB Statements No. 87, 88, 106, and 132(R).” This statement 
requires recognition of the overfunded or underfunded status of defined benefit postretirement plans as an asset or 
liability in the statement of financial position and to recognize changes in the funded status in comprehensive income 
in the year in which the changes occur. SFAS No. 158 also requires measurement of the funded status of a plan as of 
the date of the statement of financial position. SFAS No. 158 was effective for recognition of the funded status of the 
benefit plans for the Company’s fiscal year 2007 and resulted in an after-tax decrease to shareholders’ equity of 
$4,895. See Note J to the Consolidated Financial Statements for further discussion of the impact of this  
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 totaled $17.6 million. The allowances provided are estimates that may be impacted by economic and market 
conditions which could have an effect on future allowance requirements and results of operations. 

 •  Pensions — The Company’s pension obligations are determined using estimates including those related to 
discount rates, asset values and changes in compensation. The 6.25% discount rate used for the qualified plan 
for U.S. employees was determined based on the Citigroup Pension Discount Curve for cash flows at the 
plan’s estimated liability duration of 13.5 years. This rate was selected as the best estimate of the rate at which 
the benefit obligations could be effectively settled on the measurement date taking into account the nature and 
duration of the benefit obligations of the plan using high-quality fixed-income investments currently available 
(rated Aa or better) and expected to be available during the period to maturity of the benefits. The 8.0% 
expected return on plan assets was determined based on historical long-term investment returns as well as 
future expectations given target investment asset allocations and current economic conditions. The 4.0% rate 
of compensation increase represents the long-term assumption for expected increases in salaries among 
continuing active participants accruing benefits under the qualified plan. The assumptions are similarly 
determined for each pension obligation. Actual results and future obligations will vary based on changes in 
interest rates, stock and bond market valuations and employee compensation. 

 •  Income Taxes — The Company is required to estimate and record income taxes payable for each of the 
U.S. and international jurisdictions in which the Company operates. This process involves estimating actual 
current tax expense and assessing temporary differences resulting from differing accounting treatment 
between tax and book which result in deferred tax assets and liabilities. In addition, accruals are also 
estimated for federal, state and international tax matters for which deductibility is subject to interpretation. 
Taxes payable and the related deferred tax differences may be impacted by changes to tax laws, changes in tax 
rates and changes in taxable profits and losses. Reserves are also estimated for uncertain tax positions that are 
currently unresolved. The Company routinely monitors the potential impact of such situations and believes 
that it is properly reserved. The Company’s accounting for income taxes in 2008 will be affected by the 
adoption of Financial Accounting Standards Board (FASB) Interpretation No. 48, “Accounting for 
Uncertainty in Income Taxes” (FIN 48). See further discussion under “Recent Relevant Accounting 
Pronouncements.” 
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change on the Company’s consolidated financial statements. SFAS No. 158’s provisions regarding the change in the 
measurement date are effective for the Company’s fiscal year 2009.  
  

In September 2006, the FASB also issued SFAS No. 157, “Fair Value Measurements,” which defines fair value, 
establishes a framework for measuring fair value in generally accepted accounting principles (GAAP) and expands 
disclosures about fair value measurements. SFAS No. 157 will be effective for the Company’s fiscal year 2008. 
Adoption of this statement is not expected to have a material impact on the Company’s financial statements although 
additional disclosures may be required.  
  

In June 2006, the FASB issued Interpretation No. 48, “Accounting for Uncertainty in Income Taxes” (FIN 48). 
The Interpretation clarifies the accounting for uncertainty in income taxes recognized in an enterprise’s financial 
statements in accordance with SFAS No. 109, “Accounting for Income Taxes,” and will be effective for the 
Company’s fiscal year 2008. FIN 48 prescribes guidance for recognizing, measuring, reporting and disclosing a tax 
position taken or expected to be taken in a tax return. The Company does not expect the adoption of FIN 48 to have a 
material impact on its financial statements.  

  

OUTLOOK  
  

The Company expects sales growth, margin improvement and higher diluted earnings per share in fiscal 2008, 
which would result in the 16th consecutive year of both sales and earnings per share growth. Diluted earnings per 
share are expected to be in the range of $1.85 to $2.05 in 2008, which includes the impact of the 2008 acquisition of 
Peco and estimated stock-based compensation expense of approximately $0.05 for 2008 compared to $0.04 per 
diluted share for fiscal 2007. In future years, the Company will continue to emphasize cost reductions and price 
increases to customers within each business unit in an effort to offset anticipated increased costs for energy and 
purchased materials, primarily metal and petroleum-based products, freight, energy and employee benefits. These 
costs for the Company may change significantly based on future changes in the U.S. and world economies. The 
Company believes consolidated sales and profits will improve as a result of sales initiatives, manufacturing 
productivity programs and cost reductions. If unfavorable economic conditions occur, the Company expects to 
implement cost reduction programs in response, which could adversely affect the Company’s outlook.  
  

CLARCOR’s international growth is expected to continue at a rate higher than the Company’s domestic growth 
rate although significant currency movements could have an impact on sales and operating profit. Generally, a 
weaker U.S. dollar will contribute to higher sales and profits.  
  

The Company began manufacturing nanofiber embedded media late in the third quarter of 2007. The 
development of this technology is expected to provide additional sales and cost reduction opportunities for the 
Company’s filter product lines overall as it has done initially for dust collector cartridge production. The Company is 
currently in the process of developing and testing to determine if nanofiber media can be used in environmental air 
filters and heavy-duty engine filters.  
  

Continued sales growth and increased operating profits are expected for the Engine/Mobile Filtration segment as 
product demand for heavy-duty filtration products remains solid, both domestically and internationally. Because 
most of the Company’s filter sales are largely to the aftermarket and the Company delivers high service levels to its 
customers, it believes its customers will continue to buy filters to maintain their equipment, fleets and facilities even 
in slowing economic periods. Also, growth is expected due to the Sinfa acquisition and from sales and marketing 
initiatives, including growth in sales to OEM dealers and increased sales of off-road filter applications for 
construction, mining and agricultural equipment. The Company expects introduction of new products, such as 
additional versions of its ChannelFlow® engine air filter and new hydraulic filters for engine applications, to 
contribute to future sales growth. The Company plans to expand manufacturing capacity and warehouse facilities in 
2008 to meet anticipated increasing demand. Since the Company focuses on the after-market maintenance filter sale, 
changing emissions regulations for heavy-duty trucks are not expected to have a material impact on sales.  
  

Sales growth for the Industrial/Environmental segment is also expected primarily due to continued growth in 
sales of specialty process liquid filters, especially those used in the aerospace industry and in oil and natural gas 
drilling applications, expansion of the Total Filtration Program and the Peco acquisition. The Peco acquisition 
expands the Company’s product offering, technology, filtration solutions and customer base in the growing natural  
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resource industries, both domestically and internationally. Merging Peco with the Company’s Facet operations will 
create a $200 million filtration company servicing some of the largest basic resource and natural gas companies 
throughout the world. Peco is expected to contribute approximately $100 million in net sales and is expected to be 
$0.01 to $0.02 accretive to diluted earnings per share. The Company expects to begin manufacturing filters used in 
oil drilling applications and fiber resin manufacturing in its plant in China in 2008. The Company also remains 
optimistic that there will be a continued demand for filtration systems sold into the capital goods markets.  
  

HVAC filter sales volume in 2008 is expected to be consistent with that of 2007; however, operating profit at the
HVAC filter manufacturing operations is expected to improve by approximately $10 million. The Company is 
continuing to implement its plan to restructure its HVAC filter manufacturing operations and believes the plan will 
be successful in improving recurring operating profit by over $14 million by the end of 2009 from 2006 results.  
  

The Packaging segment’s sales are expected to grow by 5% to 6% in 2008 based on the Company’s current 
understanding of its customers’ plans for 2008. Many of the Company’s customers in this segment are among the 
largest confectionary, battery, spice and health and beauty aid companies in the world. As they roll-out new products, 
they look for newly designed, innovative packaging. Continued postponement or cancellation of programs as was 
experienced in 2007 would impact the Packaging segment’s sales growth for 2008.  
  

The Company expects to continue to make capital investments to improve productivity, increase manufacturing 
and distribution capacity, develop new filter media and products and implement new enterprise planning systems. It 
also continues to assess acquisition opportunities, primarily in related filtration businesses. It is expected that these 
acquisitions, if completed, would expand the Company’s market base, distribution coverage or product offerings. 
CLARCOR believes that it has sufficient cash flow and borrowing capacity to continue its acquisition program.  

  

FORWARD-LOOKING STATEMENTS  
  

This 2007 Form 10-K contains forward-looking statements within the meaning of Section 27A of the Securities 
Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. All statements made 
in this 2007 Form 10-K, other than statements of historical fact, are forward-looking statements. You can identify 
these statements from use of the words “may,” “should,” “could,” “potential,” “continue,” “plan,” “forecast,” 
“estimate,” “project,” “believe,” “intent,” “anticipate,” “expect,” “target,” “is likely,” “will,” or the negative of these 
terms, and similar expressions. These statements are made pursuant to the safe harbor provisions of the Private 
Securities Litigation Reform Act of 1995. These forward-looking statements may include, among other things:  
  

  

The Company believes that its expectations are based on reasonable assumptions. However, these forward-
looking statements involve known and unknown risks, uncertainties and other important factors that could cause the 
Company’s actual results, performance or achievements, or industry results, to differ materially from the Company’s 
expectations of future results, performance or achievements expressed or implied by these forward-looking 
statements. In addition, the Company’s past results of operations do not necessarily indicate its future results. These 
and other uncertainties are discussed in the “Risk Factors” section of this 2007 Form 10-K. The future results of the 
Company may fluctuate as a result of these and other risk factors detailed from time to time in the Company’s filings 
with the Securities and Exchange Commission.  
  

You should not place undue reliance on any forward-looking statements. These statements speak only as of the 
date of this 2007 Form 10-K. Except as otherwise required by applicable laws, the Company undertakes no  
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 •  statements and assumptions relating to future growth, earnings, earnings per share and other financial 
performance measures, as well as management’s short-term and long-term performance goals; 

 

 •  statements relating to the anticipated effects on results of operations or financial condition from recent and 
expected developments or events; 

 

 •  statements relating to the Company’s business and growth strategies; and 
 

 •  any other statements or assumptions that are not historical facts. 
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obligation to publicly update or revise any forward-looking statements or the risk factors described in this 2007 
Form 10-K, whether as a result of new information, future events, changed circumstances or any other reason after 
the date of this 2007 Form 10-K.  

  

  

The information required hereunder is included as part of Item 7 of this 2007 Form 10-K, under the subheading 
“QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK”.  

  

  

The Consolidated Financial Statements, the Notes thereto and the report thereon of PricewaterhouseCoopers 
LLP, an independent registered public accounting firm, required hereunder with respect to the Company and its 
consolidated subsidiaries are included in this 2007 Form 10-K on pages F-1 through F-31.  

  

  

None.  

  

  

Conclusion Regarding the Effectiveness of Disclosure Controls and Procedures  
  

Under the supervision and with the participation of the Company’s management, including its Chief Executive 
Officer and Chief Financial Officer, the Company conducted an evaluation of its disclosure controls and procedures, 
as such term is defined under Rule 13a-15(e) promulgated under the Securities Exchange Act of 1934, as amended 
(the “Exchange Act”). Based on this evaluation, the Chief Executive Officer and Chief Financial Officer concluded 
that the Company’s disclosure controls and procedures were effective as of December 1, 2007, the end of the period 
covered by this annual report.  

  

Management’s Report on Internal Control Over Financial Reporting  
  

The management of CLARCOR is responsible for establishing and maintaining adequate internal control over 
financial reporting, as such term is defined in Exchange Act Rule 13a-15(f), for the Company. Under the supervision 
and with the participation of management, including the Company’s Chief Executive Officer and Chief Financial 
Officer, an evaluation of the effectiveness of the Company’s internal control over financial reporting was conducted 
based on the framework in Internal Control — Integrated Framework issued by the Committee of Sponsoring 
Organizations of the Treadway Commission (“COSO”). Based on that evaluation, the Company’s management 
concluded that the Company’s internal control over financial reporting was effective as of December 1, 2007.  
  

The effectiveness of the Company’s internal control over financial reporting as of December 1, 2007 has been 
audited by PricewaterhouseCoopers LLP, an independent registered public accounting firm, as stated in their report 
which appears on page F-1 of this Form 10-K.  

  

  

None.  

  

PART III  

  

  

Certain information required hereunder is set forth in the Proxy Statement under the caption “Election of 
Directors — Nominees for Election to the Board of Directors,” “— Information Concerning Nominees and 
Directors”, and “The Board of Directors — Committees of the Board of Directors” and “The Board of Directors — 
Code of Ethics” and is incorporated herein by reference. Additional information required hereunder  
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Item 7A. Quantitative and Qualitative Disclosures about Market Risk. 

Item 8.  Financial Statements and Supplementary Data. 

Item 9.  Changes in and Disagreements with Accountants on Accounting and Financial Disclosure. 

Item 9A. Controls and Procedures. 

Item 9B. Other Information. 

Item 10.  Directors, Executive Officers and Corporate Governance 
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is set forth in the Proxy Statement under the caption “Beneficial Ownership of the Company’s Common Stock — 
Section 16(a) Beneficial Ownership Reporting Compliance” and is incorporated herein by reference.  
  

On March 28, 2007, the Company filed with the New York Stock Exchange (“NYSE”) the Annual CEO 
Certification regarding the Company’s compliance with the NYSE’s Corporate Governance listing standards, as 
required by Section 303A-12(a) of the NYSE Listed Company Manual. In addition, the Company has filed as 
exhibits to this 2007 Form 10-K and to the Annual Report on Form 10-K for the year ended December 2, 2006, the 
applicable certifications of its Chief Executive Officer and its Chief Financial Officer required under Section 302 of 
the Sarbanes-Oxley Act of 2002, regarding the quality of the Company’s public disclosures.  

  

  

The information required hereunder is set forth in the Proxy Statement under the captions “Compensation of 
Executive Officers and Other Information”, and “The Board of Directors — Compensation Committee Interlocks and 
Insider Participation” under the heading “Compensation of Executive Officers and other Information”, and “The 
Board of Directors — Meetings and Fees” and is incorporated herein by reference.  

  

  

The information required hereunder is set forth in the Proxy Statement under the caption “Equity Compensation 
Plan Information” and under the caption “Beneficial Ownership of the Company’s Common Stock” and is 
incorporated herein by reference.  

  

  

The information required hereunder is set forth in the Proxy Statement under the caption “The Board of 
Directors — Certain Transactions” and under the caption “Corporate Governance — Independence” and “Corporate 
Governance — Committees of the Board of Directors” and is incorporated herein by reference.  

  

  

The information required herein is set forth in the Proxy Statement under the caption “Amounts Paid to 
PricewaterhouseCoopers LLP.”  

  

PART IV  

  

  

(a)(1) Financial Statements  
  

  

(a)(2) Financial Statement Schedule  
  

 
30 

Item 11.  Executive Compensation. 

Item 12.  Security Ownership of Certain Beneficial Owners and Management and Related Stockholder 
Matters. 

Item 13.  Certain Relationships and Related Transactions, and Director Independence. 

Item 14.  Principal Accounting Fees and Services. 

Item 15.  Exhibits and Financial Statement Schedules.

     

    Page No. 
  

Report of Independent Registered Public Accounting Firm     F-1  
Consolidated Balance Sheets at November 30, 2007 and 2006     F-2  
Consolidated Statements of Earnings for the years ended November 30, 2007, 2006 and 2005     F-3  
Consolidated Statements of Shareholders’ Equity for the years ended November 30, 2007, 2006 and 2005     F-4  
Consolidated Statements of Cash Flows for the years ended November 30, 2007, 2006 and 2005      F-5  
Notes to Consolidated Financial Statements      F-6  

   

II. Valuation and Qualifying Accounts      S-1  
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Financial statements and schedules other than those listed above are omitted for the reason that they are not 
applicable, are not required, or the information is included in the financial statements or the footnotes therein.  

  

(a)(3) Exhibits  
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  2 .1 

  

Agreement and Plan of Merger, dated as of October 17, 2007, by and among the Company, PECO 
Acquisition Company, Perry Equipment Corp., and PECO Management LLC, as the Shareholder 
Representative. Incorporated by reference to Exhibit 2.1 to the Company’s Current Report on Form 8-K 
filed October 18, 2007. 

  3 .1* 
  

The registrant’s Second Restated Certificate of Incorporation, as amended (restated for SEC filing 
purposes only). 

  3 .2 
  

The registrant’s By-laws, as amended. Incorporated by reference to Exhibit 3.1 to the Company’s Current 
Report on Form 8-K filed December 19, 2007. 

  3 .3 

  

Certificate of Designation of Series B Junior Participating Preferred Stock of CLARCOR as filed with the 
Secretary of State of the State of Delaware on April 2, 1996. Incorporated by reference to Exhibit 4.5 to 
the Registration Statement on Form 8-A filed April 3, 1996. 

  4 .1 

  

Certain instruments defining the rights of holders of long-term debt securities of CLARCOR and its 
subsidiaries are omitted pursuant to Item 601(b)(4)(iii)(A) of Regulation S-K. CLARCOR hereby agrees 
to furnish copies of these instruments to the SEC upon request. 

  10 .1 

  

The registrant’s Deferred Compensation Plan for Directors. Incorporated by reference to Exhibit 10.1 to 
the Company’s Annual Report on Form 10-K for the fiscal year ended November 30, 1984 (the “1984 10-
K”).+ 

  10 .2 
  

The registrant’s Supplemental Retirement Plan. Incorporated by reference to Exhibit 10.2 to the 1984 10-
K.+ 

  10 .2(a) 
  

The registrant’s 1994 Executive Retirement Plan. Incorporated by reference to Exhibit 10.2(a) to the 
Company’s Annual Report on Form 10-K for the fiscal year ended December 3, 1994 (“1994 10-K”).+ 

  10 .2(b) 
  

The registrant’s 1994 Supplemental Pension Plan. Incorporated by reference to Exhibit 10.2(b) to the 
1994 10-K.+ 

  10 .2(c) 
  

The registrant’s Supplemental Retirement Plan (as amended and restated effective December 1, 1994). 
Incorporated by reference to Exhibit 10.2(c) to the 1994 10-K.+ 

  10 .4 

  

Form of Amended and Restated Employment Agreement with each of Sam Ferrise, Bruce A. Klein, 
David J. Lindsay and Richard M. Wolfson. Incorporated by Reference to Exhibit 10.4(a)(1) to the 
Company’s Annual Report on Form 10-K for the fiscal year ended December 2, 2000 (the “2000 
10-K”).+ 

  10 .4(b) 
  

Amended and Restated Employment Agreement with Norman E. Johnson dated as of December 17, 2000. 
Incorporated by Reference to Exhibit 10.4(c)(1) to the 2000 10-K.+ 

  10 .4(c) 

  

First Amendment to Amended and Restated Employment Agreement with Norman E. Johnson dated as of 
January 19, 2008. Incorporated by Reference to Exhibit 10.1 to the Company’s Current Report filed on 
Form 8-K on January 23, 2008.+ 

  10 .4(d) 
  

Trust Agreement dated December 1, 1997. Incorporated by reference to Exhibit 10.4(d) to the 1997 
10-K.+ 

  10 .4(e) 
  

Executive Benefit Trust Agreement dated December 22, 1997. Incorporated by reference to Exhibit 10.4
(e) to the 1997 10-K.+ 

  10 .5 
  

The registrant’s 1994 Incentive Plan (the “1994 Plan”) as amended through June 30, 2000. Incorporated 
by Reference to Exhibit 10.5 to the 2000 10-K.+ 

  10 .5(a) 
  

Amendment to the 1994 Plan adopted December 18, 2000. Incorporated by Reference to Exhibit 10.5(a) 
to the 2000 10-K.+ 

  10 .5(b) 

  

The registrant’s 2004 Incentive Plan (the “2004 Plan”). Incorporated by reference to Exhibit A to the 
Company’s Proxy Statement dated February 20, 2003 for the Annual Meeting of Shareholders held on 
March 24, 2003.+ 

  10 .5(c) 
  

Amendment to the 1994 Plan and to the 2004 Plan. Incorporated by reference to Exhibit 10.5(c) to the 
Company’s Annual Report for the fiscal year ended November 29, 2003 (the “2003 10-K”).+ 
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  10 .6 

  

Credit Agreement dated as of December 18, 2007, by and among the Company, the lenders party thereto, 
J.P. Morgan Chase Bank, National Association, as administrative agent, and certain other lenders or 
affiliates thereof acting in the capacity of agent, book runner or arranger. Incorporated by reference to 
Exhibit 10.1 to the Company’s Current Report on Form 8-K filed December 19, 2007. 

  10 .7 

  

Form of Stock Option Agreement used by Company for all employees receiving stock option awards, 
including grants to executive officers made in FY 2007. Incorporated by Reference to Exhibit 10.7 to the 
2006 10-K.+ 

  *10 .7(a) 
  
Form of Stock Option Agreement used by Company for executive officers and certain other senior 
members of Company management receiving stock option awards in FY 2008.+ 

  10 .7(b) 
  
Form of Restricted Stock Agreement used by Company for all employees receiving restricted stock units, 
including executive officers. Incorporated by Reference to Exhibit 10.7(a) to the 2006 10-K.+ 

  10 .8 
  
CLARCOR Value Added Incentive Plan. Incorporated by reference to Exhibit A to the Company’s Proxy 
Statement dated February 9, 2007 for the Annual Meeting of Shareholders held on March 26, 2007. 

  *10 .9   Summary of Compensation Paid to Non-Employee Directors and Named Executive Officers+ 
  *12 .1   Computation of Certain Ratios. 
  *13     The “11-Year Financial Review” 
  *21     Subsidiaries of the Registrant. 
  *23     Consent of Independent Registered Public Accounting Firm. 
  *31 .1 

  
Certification of Norman E. Johnson, Chairman, President and Chief Executive Officer of the Company, 
pursuant to Rule 13a-14(a) of the Exchange Act. 

  *31 .2 
  
Certification of Bruce A. Klein, Vice President — Finance and Chief Financial Officer of the Company, 
pursuant to Rule 13a-14(a) of the Exchange Act. 

  *32 .1 
  
Certification of Norman E. Johnson, Chairman, President and Chief Executive Officer of the Company, 
pursuant to Section 1350 of Chapter 63 of Title 18 of the United States Code. 

  *32 .2 
  
Certification of Bruce A. Klein, Vice President — Finance and Chief Financial Officer of the Company, 
pursuant to Section 1350 of Chapter 63 of Title 18 of the United States Code. 

* Filed herewith.
 

+ Management contract or compensatory plan or arrangement
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SIGNATURES  
  

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has 
duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.  
  

Date: January 28, 2008  

  

CLARCOR Inc.  
(Registrant)  

  

Norman E. Johnson  
Chairman of the Board, President &  

Chief Executive Officer  
  

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the 
following persons on behalf of the registrant and in the capacities and on the dates indicated.  
  

 By:  /s/  NORMAN E. JOHNSON

     

Date: January 28, 2008    By:   /s/  NORMAN E. JOHNSON

  

  

  

 

Norman E. Johnson 
Chairman of the Board, President &  
Chief Executive Officer and Director 

Date: January 28, 2008    By:   /s/  BRUCE A. KLEIN

  

  

  

 

 Bruce A. Klein  
Vice President -- Finance & 
Chief Financial Officer & 
Chief Accounting Officer 

Date: January 28, 2008    By:   /s/  J. MARC ADAM 

  
  

  
 

J. Marc Adam 
Director 

Date: January 28, 2008    By:   /s/  JAMES W. BRADFORD, JR.

  
  

  
 

James W. Bradford, Jr. 
Director 

Date: January 28, 2008    By:   /s/  ROBERT J. BURGSTAHLER

  
  

  
 

Robert J. Burgstahler 
Director 

Date: January 28, 2008    By:   /s/  PAUL DONOVAN

  
  

  
 

Paul Donovan 
Director 

Date: January 28, 2008    By:   /s/  ROBERT H. JENKINS

  
  

  
 

Robert H. Jenkins 
Director 

Date: January 28, 2008    By:   /s/  PHILIP R. LOCHNER, JR.

  
  

  
 

Philip R. Lochner, Jr. 
Director 

Date: January 28, 2008    By:   /s/  JAMES L. PACKARD

    James L. Packard 
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REPORT OF INDEPENDENT REGISTERED  
PUBLIC ACCOUNTING FIRM  

  

To The Board of Directors and Shareholders 
CLARCOR Inc.  
  

In our opinion, the consolidated financial statements listed in the accompanying index present fairly, in all 
material respects, the financial position of CLARCOR Inc. and its subsidiaries at December 1, 2007 and December 2, 
2006, and the results of their operations and their cash flows for each of the three years in the period ended 
December 1, 2007 in conformity with accounting principles generally accepted in the United States of America. In 
addition, in our opinion, the financial statement schedule listed in the index appearing under Item 15(a)(2) presents 
fairly, in all material respects, the information set forth therein when read in conjunction with the related 
consolidated financial statements. Also in our opinion, the Company maintained, in all material respects, effective 
internal control over financial reporting as of December 1, 2007, based on criteria established in Internal Control — 
Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO). 
The Company’s management is responsible for these financial statements and financial statement schedule, for 
maintaining effective internal control over financial reporting and for its assessment of the effectiveness of internal 
control over financial reporting appearing on Page 29 of the 2007 Form 10-K under Item 9A. Our responsibility is to 
express opinions on these financial statements, on the financial statement schedule, and on the Company’s internal 
control over financial reporting based on our integrated audits. We conducted our audits in accordance with the 
standards of the Public Company Accounting Oversight Board (United States). Those standards require that we plan 
and perform the audits to obtain reasonable assurance about whether the financial statements are free of material 
misstatement and whether effective internal control over financial reporting was maintained in all material respects. 
Our audits of the financial statements included examining, on a test basis, evidence supporting the amounts and 
disclosures in the financial statements, assessing the accounting principles used and significant estimates made by 
management, and evaluating the overall financial statement presentation. Our audit of internal control over financial 
reporting included obtaining an understanding of internal control over financial reporting, assessing the risk that a 
material weakness exists, and testing and evaluating the design and operating effectiveness of internal control based 
on the assessed risk. Our audits also included performing such other procedures as we considered necessary in the 
circumstances. We believe that our audits provide a reasonable basis for our opinions.  
  

A company’s internal control over financial reporting is a process designed to provide reasonable assurance 
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in 
accordance with generally accepted accounting principles. A company’s internal control over financial reporting 
includes those policies and procedures that (i) pertain to the maintenance of records that, in reasonable detail, 
accurately and fairly reflect the transactions and dispositions of the assets of the company; (ii) provide reasonable 
assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with 
generally accepted accounting principles, and that receipts and expenditures of the company are being made only in 
accordance with authorizations of management and directors of the company; and (iii) provide reasonable assurance 
regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that 
could have a material effect on the financial statements.  
  

Because of its inherent limitations, internal control over financial reporting may not prevent or detect 
misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that 
controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies 
or procedures may deteriorate.  

  

/s/  PricewaterhouseCoopers LLP 

  

Atlanta, Georgia  
January 28, 2008  
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CLARCOR Inc. 
 

CONSOLIDATED BALANCE SHEETS 
November 30, 2007 and 2006 

(Dollars in thousands except per share data)  

  

  

The accompanying notes are an integral part of the consolidated financial statements.  
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    2007     2006  
  

ASSETS
Current assets:               

Cash and cash equivalents   $ 36,059     $ 29,051  
Restricted cash     1,055       1,619  
Short-term investments     4,884       32,195  
Accounts receivable, less allowance for losses of $11,143 for 2007 and $12,548 for 2006    166,912       158,157  
Inventories      135,846       129,673  
Prepaid expenses and other current assets     6,968       8,306  
Deferred income taxes     20,196       21,339  

                  

Total current assets     371,920       380,340  
                  

Plant assets, at cost less accumulated depreciation     169,212       146,529  
Goodwill     124,718       116,032  
Acquired intangibles, less accumulated amortization    53,209       53,001  
Pension assets     8,341       19,851  
Deferred income taxes     294       829  
Other noncurrent assets      11,441       10,934  
                

Total assets   $ 739,135     $ 727,516  
                  

  
LIABILITIES

Current liabilities:               
Current portion of long-term debt  $ 94     $ 58  
Accounts payable and accrued liabilities      109,619       107,129  
Income taxes     4,458       11,241  

                  

Total current liabilities     114,171       118,428  
                  

Long-term debt, less current portion    17,329       15,946  
Postretirement health care benefits    947       3,980  
Long-term pension liabilities     15,104       17,476  
Deferred income taxes     25,485       27,159  
Other long-term liabilities     5,792       5,362  
Minority interests     4,577       1,656  
                

Total liabilities     183,405       190,007  
                  

Contingencies               
  

SHAREHOLDERS’ EQUITY
Capital stock:               

Preferred, par value $1, authorized 5,000,000 shares, none issued    —      —  
Common, par value $1, authorized 120,000,000 shares, issued 49,218,822 in 2007 and 

51,082,083 in 2006      49,219       51,082  
Capital in excess of par value    —      3,400  
Accumulated other comprehensive earnings     5,912       103  
Retained earnings     500,599       482,924  

                  

Total shareholders’ equity     555,730       537,509  
                  

Total liabilities and shareholders’ equity   $ 739,135     $ 727,516  
                  



                    

Table of Contents 

CLARCOR Inc.  
  

CONSOLIDATED STATEMENTS OF EARNINGS  
for the years ended November 30, 2007, 2006 and 2005  

(Dollars in thousands except per share data)  

  

  

The accompanying notes are an integral part of the consolidated financial statements.  
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    2007    2006     2005  
  

Net sales    $ 921,191    $ 904,347     $ 873,974  
Cost of sales    641,457    628,864       608,242  
                          

Gross profit    279,734    275,483       265,732  
Selling and administrative expenses   149,920    149,155       147,240  
                          

Operating profit    129,814    126,328       118,492  
                          

Other income (expense):                  
Interest expense    (1,010 )   (814 )     (636 ) 
Interest income    1,619    1,727       928  
Other, net    86    (300 )     (862 ) 

                          

    695    613       (570 ) 
                          

Earnings before income taxes and minority interests   130,509    126,941       117,922  
Provision for income taxes    39,675    43,795       40,968  
                          

Earnings before minority interests    90,834    83,146       76,954  
Minority interests in earnings of subsidiaries    (175 )   (436 )     (561 ) 
                          

Net earnings   $ 90,659   $ 82,710     $ 76,393  
                  

Net earnings per common share:                      
Basic   $ 1.80   $ 1.60     $ 1.48  
Diluted   $ 1.78   $ 1.59     $ 1.46  

                          

Average number of common shares outstanding:                  
Basic    50,345,774    51,570,165       51,658,347  
Diluted    50,885,314    52,176,515       52,215,689  
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CLARCOR Inc.  
  

CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY  
for the years ended November 30, 2007, 2006 and 2005  

(Dollars in thousands except per share data)  

  

  

The accompanying notes are an integral part of the consolidated financial statements.  
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    Common Stock      Accumulated              
    Issued   In Treasury   Capital in   Other              
    Number        Number      Excess of   Comprehensive     Retained        
    of Shares     Amount   of Shares   Amount   Par Value   (Loss) Earnings     Earnings     Total  

  

Balance, November 30, 2004      51,223,054     $ 25,612    —   $ —   $ 23,995   $ 1,671     $ 377,184     $ 428,462  
                                                                  

Net earnings      —      —    —     —     —     —      76,393       76,393  
Other comprehensive earnings, net of tax:                                                   

Minimum pension liability adjustment      —      —    —     —     —     (2,110 )     —      (2,110 ) 
Translation adjustments      —      —    —    —    —    (4,198 )     —      (4,198 ) 

                                                

Total comprehensive earnings                                                 70,085  
                                                                  

Stock options exercised      602,897       479    —     —     (1,669 )    —      —      (1,190 ) 
Tax benefit applicable to stock options      —      —    —     —     6,789     —      —      6,789  
Issuance of stock under award plans      137,030       97    —     —     2,436     —      —      2,533  
Stock split      —      25,775    —     —     —     —      (25,775 )     —  
Purchase treasury stock      —      —    (368,200 )    (10,461 )    —     —      —      (10,461 ) 
Retire treasury stock      (368,200 )     (368 )   368,200    10,461    (10,093 )   —      —      —  
Cash dividends — $0.2588 per common share      —      —    —     —     —     —      (13,385 )     (13,385 ) 
                                                

Balance, November 30, 2005      51,594,781       51,595    —     —     21,458     (4,637 )     414,417       482,833  
                                                                  

Net earnings      —      —    —     —     —     —      82,710       82,710  
Other comprehensive earnings, net of tax:                                                   

Minimum pension liability adjustment      —      —    —     —     —     166       —      166  
Translation adjustments      —      —    —     —     —     4,574       —      4,574  

                                                

Total comprehensive earnings                                                 87,450  
                                                                  

Stock options exercised      388,492       388    —     —     1,974     —      —      2,362  
Tax benefit applicable to stock options      —      —    —     —     3,540     —      —      3,540  
Issuance of stock under award plans      98,810       99    —     —     2,474     —      —      2,573  
Purchase treasury stock      —      —    (1,000,000 )    (28,909 )    —     —      —      (28,909 ) 
Retire treasury stock      (1,000,000 )     (1,000 )   1,000,000     28,909     (27,909 )    —      —      —  
Stock option expense      —      —    —     —     1,863     —      —      1,863  
Cash dividends — $0.2750 per common share      —      —    —     —     —     —      (14,203 )     (14,203 ) 
                                                

Balance, November 30, 2006      51,082,083       51,082    —     —     3,400     103       482,924       537,509  
                                                                  

Net earnings      —      —    —     —     —     —      90,659       90,659  
Other comprehensive earnings, net of tax:                                                   

Minimum pension liability adjustment      —      —    —     —     —     1,679       —      1,679  
Adjustment for initial adoption of SFAS No. 158      —      —    —     —     —     (4,895 )     —      (4,895 ) 
Translation adjustments      —      —    —     —     —     9,025       —      9,025  

                                                                  

Total comprehensive earnings                                              96,468  
                                                

Stock options exercised      353,215       353    —     —     3,638     —      —      3,991  
Tax benefit applicable to stock options      —      —    —     —     3,028     —      —      3,028  
Issuance of stock under award plans      56,001       56    —     —     1,636     —      —      1,692  
Purchase treasury stock      —      —    (2,272,477 )    (74,863 )    —     —      —      (74,863 ) 
Retire treasury stock      (2,272,477 )     (2,272 )   2,272,477     74,863     (14,631 )    —      (57,960 )     —  
Stock option expense      —      —    —     —     2,929     —      —      2,929  
Cash dividends — $0.2975 per common share      —      —    —     —     —     —      (15,024 )     (15,024 ) 
                                                

Balance, November 30, 2007      49,218,822     $ 49,219    —   $ —   $ —   $ 5,912     $ 500,599     $ 555,730  
                                                



                    

Table of Contents 

CLARCOR Inc.  
  

CONSOLIDATED STATEMENTS OF CASH FLOWS  
for the years ended November 30, 2007, 2006 and 2005  

(Dollars in thousands)  

  

  

The accompanying notes are an integral part of the consolidated financial statements.  
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    2007    2006     2005  
  

Cash flows from operating activities:                      
Net earnings   $ 90,659   $ 82,710     $ 76,393  
Adjustments to reconcile net earnings to net cash provided by operations:                  

Depreciation    20,858     20,891       19,749  
Amortization    2,531     2,188       1,338  
Minority interests in earnings of subsidiaries    175     436       561  
Net loss (gain) on dispositions of plant assets    1,003     433       (53 ) 
Stock-based compensation expense      4,014      2,597       836  
Excess tax benefit from stock-based compensation   (2,759 )    (3,490 )     —  
Changes in assets and liabilities, net of business acquisitions:                  

Restricted cash    564     (1,619 )     —  
Short-term investments    27,311     (21,795 )     (5,300 ) 
Accounts receivable    (4,508 )    (4,702 )     (7,957 ) 
Inventories    (2,929 )    (11,384 )     (395 ) 
Prepaid expenses and other current assets      1,338      (1,037 )     (2,081 ) 
Other noncurrent assets    104     (312 )     (661 ) 
Accounts payable and accrued liabilities    (555 )    (5,167 )     (8,148 ) 
Pension assets and liabilities, net    1,360     4,057       4,059  
Income taxes    (3,755 )    2,237       11,271  
Deferred income taxes    1,913     (2,462 )     (266 ) 

                          

Net cash provided by operating activities    137,324     63,581       89,346  
                          

Cash flows from investing activities:                   
Additions to plant assets    (37,024 )    (17,588 )     (24,032 ) 
Business acquisitions, net of cash acquired      (12,319 )     (4,627 )     (28,133 ) 
Dispositions of plant assets    1,539     373       653  
Other, net    (63 )    500       —  

                          

Net cash used in investing activities    (47,867 )    (21,342 )     (51,512 ) 
                          

Cash flows from financing activities:                   
Payments under multicurrency revolving credit agreements   —     —      (7,500 ) 
Payments on long-term debt    (4,623 )    (554 )     (811 ) 
Sales of capital stock under stock option and employee purchase plans   6,229     6,535       5,790  
Excess tax benefit from stock-based compensation   2,759     3,490       —  
Purchase of treasury stock    (74,863 )    (28,909 )     (10,461 ) 
Cash dividends paid      (15,024 )     (14,203 )     (13,385 ) 
Other, net    —     —      (9,332 ) 

                          

Net cash used in financing activities    (85,522 )    (33,641 )     (35,699 ) 
                    

Net effect of exchange rate changes on cash      3,073      1,951       (1,053 ) 
                    

Net change in cash and cash equivalents      7,008      10,549       1,082  
Cash and cash equivalents, beginning of year    29,051     18,502       17,420  
                          

Cash and cash equivalents, end of year   $ 36,059   $ 29,051     $ 18,502  
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
(Dollars in thousands except per share data)  

  

  

Principles of Consolidation  
  

The consolidated financial statements include all domestic and foreign subsidiaries that were more than 50% 
owned and controlled as of year-end fiscal 2007. CLARCOR Inc. and its subsidiaries are hereinafter collectively 
referred to as the “Company” or CLARCOR. The Company has three reportable segments: Engine/Mobile Filtration, 
Industrial/Environmental Filtration and Packaging.  

  

Use of Management’s Estimates  
  

The preparation of the financial statements in conformity with accounting principles generally accepted in the 
United States of America requires management to make estimates and assumptions that affect the reported amounts 
of assets and liabilities and disclosure of contingent liabilities at the date of the financial statements, and the reported 
amounts of revenues and expenses during the reporting period. Actual results will differ from those estimates.  

  

Accounting Period  
  

The Company’s fiscal year ends on the Saturday closest to November 30. The fiscal years ended December 1, 
2007 and December 2, 2006 were comprised of fifty-two weeks. The fiscal year ended December 3, 2005 was 
comprised of fifty-three weeks. In the consolidated financial statements, all fiscal years are shown to begin as of 
December 1 and end as of November 30 for clarity of presentation.  

  

Reclassifications  
  

Certain amounts in previously issued financial statements were reclassified to conform to the fiscal 2007 
presentation. These reclassifications had no effect on total liabilities, operating cash flows or reported earnings.  

  

Cash and Cash Equivalents, Restricted Cash and Short-term Investments  
  

All highly liquid investments with a maturity of three months or less when purchased or that are readily saleable 
are considered to be cash and cash equivalents. Restricted cash primarily represents cash balances held by a German 
bank as collateral for certain guarantees of an overseas subsidiary. Restricted cash classified as current correlates 
with guarantees that expire within one year. The Company also has $783 and $663 of noncurrent restricted cash 
recorded in other noncurrent assets as of November 30, 2007 and 2006, respectively.  
  

Short-term investments include auction rate securities and variable rate demand notes classified as trading 
securities. These securities are carried at fair value, with unrealized holding gains and losses, if any, reported in 
investment income. There were no unrealized holding gains or losses in any year presented.  
  

Management determines the appropriate classification of its investments at the time of acquisition and 
reevaluates such determination at each balance sheet date. The carrying value of cash and cash equivalents, restricted 
cash and short-term investments approximates fair value.  

  

Foreign Currency Translation  
  

Financial statements of foreign subsidiaries are translated into U.S. dollars at current rates, except that revenues, 
costs, expenses and cash flows are translated at average rates during each reporting period. Net exchange gains or 
losses resulting from the translation of foreign financial statements are accumulated with other comprehensive 
earnings as a separate component of shareholders’ equity and are presented in the Consolidated Statements of 
Shareholders’ Equity.  
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
(Dollars in thousands except per share data) — (Continued)  

  

Derivatives  
  

During the years presented, the Company did not make any significant use of derivatives. However, from time-
to-time, the Company may make use of derivative financial instruments to manage certain interest rate and foreign 
currency risks. Interest rate swap agreements may be utilized to convert certain floating rate debt into fixed rate debt. 
Cash flows related to interest rate swap agreements would be included in interest expense over the terms of the 
agreements.  
  

When applicable, the Company documents all relationships between hedging instruments and hedged items, as 
well as its risk-management objective and strategy for undertaking various hedge transactions. In addition, the 
Company assesses (both at the hedge’s inception and on an ongoing basis) the effectiveness of the derivatives that 
are used in hedging transactions. If it is determined that a derivative is not (or has ceased to be) effective as a hedge, 
the Company would discontinue hedge accounting prospectively. Ineffective portions of changes in the fair value of 
cash flow hedges would be recognized in earnings.  

  

Comprehensive Earnings  
  

Foreign currency translation adjustments and minimum pension liability adjustments are included in other 
comprehensive earnings, net of tax.  
  

The components of the ending balances of accumulated other comprehensive earnings are as follows:  
  

  

The minimum pension liability is net of tax of $1,246, $2,243 and $2,373 for the years ended November 30, 
2007, 2006 and 2005, respectively. The adoption of Statement of Financial Accounting Standards (SFAS) No. 158, 
“Employers’ Accounting for Defined Benefit Pension and Other Postretirement Plans, an amendment of FASB 
Statements No. 87, 88, 106, and 132(R)” is net of tax of $2,906. The translation adjustments are net of tax of $155 
for each of the years ended November 30, 2007, 2006 and 2005.  

  

Stock-based Compensation  
  

Effective December 4, 2005, the Company adopted SFAS No. 123R, “Share-Based Payment,” using the 
modified prospective transition method. Under this method, stock-based compensation expense is recognized using 
the fair-value based method for all awards granted on or after the date of adoption. Compensation expense for 
unvested stock options and awards that were outstanding on December 4, 2005 will be recognized over the requisite 
service period based on the grant-date fair value of those options and awards as previously calculated under the pro 
forma disclosures under SFAS No. 123. The Company determined the fair value of these awards using the Black-
Scholes option pricing model. The Company also adopted the non-substantive vesting period approach for attributing 
stock compensation to individual periods for awards with retirement eligibility options, which requires recognition of 
compensation expense over the period from the grant date to the date retirement eligibility is achieved. For those who 
are already retirement eligible on the date of grant, compensation expense is recognized immediately. This change 
did not affect the overall amount of compensation expense recognized.  
  

Prior to adoption, the Company used the intrinsic value method under Accounting Principles Board Opinion 
No. 25, “Accounting for Stock Issued to Employees,” and related Interpretations and provided the disclosure-only 
provisions of SFAS No. 123 applying the nominal vesting period approach. Therefore, the Company did not 
recognize compensation expense prior to fiscal 2006 in association with options granted. If the Company had  

             

    2007    2006     2005  
  

Minimum pension liability, net of tax   $ (2,099 )   $ (3,778 )   $ (3,944 ) 
Impact of adopting SFAS No. 158, net of tax (See “New Pronouncements” section 

of this Note)    (4,895 )     —      —  
Translation adjustments, net of tax   12,906      3,881       (693 ) 
                          

Accumulated other comprehensive earnings/(loss)   $ 5,912    $ 103     $ (4,637 ) 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
(Dollars in thousands except per share data) — (Continued)  

  

determined compensation expense for its stock-based compensation plans based on the fair value at the grant dates 
consistent with the method of SFAS No. 123, the Company’s pro forma net earnings and basic and diluted earnings 
per share (EPS) for 2005 would have been as follows.  
  

  

On November 18, 2005, the Board of Directors approved a grant of 386,375 options that were fully vested on 
the date of grant. On March 22, 2005, the Compensation Committee of the Board of Directors approved accelerating 
the vesting of nonqualified stock options granted on December 12, 2004 to current employees, including executive 
officers. All of these options had an exercise price greater than the then-market price per share and provided for 
vesting at the rate of 25% per year beginning on the first anniversary of the date of grant. Approximately $6,000 of 
pre-tax compensation expense related to these two grants was included in the determination of pro forma earnings 
during 2005 that otherwise would have been recorded as stock option expense in accordance with SFAS No. 123R 
over future years. This reduced the amount of pre-tax compensation expense that would have been recorded by 
approximately $1,500 in each of the years 2007 and 2006.  

  

Accounts Receivable and Allowance for Losses  
  

Trade accounts receivable are recorded at the invoiced amount and do not bear interest. The allowance for losses 
is the Company’s best estimate of the amount of probable credit losses in its existing accounts receivable. The 
Company determines the allowance based on economic conditions in the industries to which the Company sells and 
on historical experience by evaluating specific customer accounts for risk of loss, fluctuations in amounts owed and 
current payment trends. The allowances provided are estimates that may be impacted by economic and market 
conditions which could have an effect on future allowance requirements and results of operations. The Company 
reviews its allowance for doubtful accounts monthly. Past due balances over 90 days and over a specified amount are 
reviewed individually for collectibility. Account balances are charged off against the allowance when it is probable 
the receivable will not be recovered. The Company does not have any off-balance sheet credit exposure related to its 
customers.  

  

Plant Assets  
  

Depreciation is determined primarily by the straight-line method for financial statement purposes and by the 
accelerated method for tax purposes. The provision for depreciation is based on the estimated useful lives of the 
assets (15 to 40 years for buildings and improvements and 3 to 15 years for machinery and equipment). It is the 
policy of the Company to capitalize the cost of renewals and betterments and to charge to expense the cost of current 
maintenance and repairs. When property or equipment is retired or otherwise disposed of, the net book value of the 
asset is removed from the Company’s books and the resulting gain or loss is reflected in earnings.  

  

Goodwill and Other Intangible Assets  
  

The Company recognizes the excess of the cost of an acquired entity over the net amount assigned to assets 
acquired and liabilities assumed as goodwill. Goodwill is tested for impairment on an annual basis and between  
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    2005  
  

Net earnings, as reported    $ 76,393  
Add stock-based compensation expense, net of tax, included in net earnings      531  
Less total stock-based compensation expense under the fair value-based method, net of tax     (8,486 ) 
          

Pro forma net earnings    $ 68,438  
          

Basic EPS, as reported    $ 1.48  
Pro forma basic EPS    $ 1.32  
Diluted EPS, as reported    $ 1.46  
Pro forma diluted EPS    $ 1.31  
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
(Dollars in thousands except per share data) — (Continued)  

  

annual tests in certain circumstances. Impairment losses would be recognized whenever the fair value of goodwill is 
less than its carrying value.  
  

The Company recognizes an acquired intangible asset apart from goodwill whenever the asset arises from 
contractual or other legal rights, or whenever it is capable of being separated or divided from the acquired entity and 
sold, transferred, licensed, rented or exchanged, either individually or in combination with a related contract, asset or 
liability. An intangible asset other than goodwill is amortized over its estimated useful life unless that life is 
determined to be indefinite. Most of the Company’s trade names and trademarks have indefinite useful lives and are 
subject to impairment testing. All other acquired intangible assets, including patents (average fourteen year life) and 
other identifiable intangible assets with lives ranging from two to thirty years, are being amortized using the straight-
line method over the estimated periods to be benefited. The Company reviews the lives of its definite-lived intangible 
assets annually, and, if necessary, impairment losses are recognized if the carrying amount of an intangible subject to 
amortization is not recoverable from expected future cash flows and its carrying amount exceeds its fair value.  

  

Impairment of Long-Lived Assets  
  

The Company determines any impairment losses based on underlying cash flows related to specific groups of 
acquired long-lived assets, including associated identifiable intangible assets and goodwill, when events or changes 
in circumstances indicate that the carrying amount of an asset may not be recoverable.  

  

Exit or Disposal Activities  
  

The Company accounts for costs relating to exit or disposal activities under SFAS No. 146, “Accounting for 
Costs Associated with Exit or Disposal Activities.” This statement addresses recognition, measurement and reporting 
of costs associated with exit and disposal activities including restructuring.  

  

Income Taxes  
  

The Company provides for income taxes and recognizes deferred tax liabilities and assets for the expected future 
tax consequences of temporary differences between the financial statement carrying amounts and the tax basis of 
assets and liabilities.  

  

Revenue Recognition  
  

Revenue is recognized when product ownership and risk of loss have transferred to the customer or performance 
of services is complete and the Company has no remaining obligations regarding the transaction. Estimated discounts 
and rebates are recorded as a reduction of sales in the same period revenue is recognized. Shipping and handling 
costs are recorded as revenue when billed to customers. The related shipping and handling expenses are included in 
cost of sales.  

  

Product Warranties  
  

The Company provides for estimated warranty costs when the related products are recorded as sales or for 
specific items at the time existence of the claims is known and the amounts are reasonably determinable.  

  

Research and Development  
  

The Company charges research and development costs relating to the development of new products or the 
improvement or redesign of its existing products to expense when incurred. These costs totaled approximately 
$11,241 in 2007, $9,748 in 2006 and $9,490 in 2005.  
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
(Dollars in thousands except per share data) — (Continued)  

  

Self-Insurance  
  

Insurance coverage is generally obtained for catastrophic property and casualty exposures, as well as risks that 
require insurance by law or contract. The Company self-insures for certain other insurable risks, primarily workers’ 
compensation, general liability, property losses and employee medical coverage. Liabilities are determined using 
actuarial-type estimates of the aggregate liability for claims incurred and an estimate of incurred but not reported 
claims, on an undiscounted basis. When applicable, anticipated recoveries are recorded in the same lines in the 
Consolidated Statements of Earnings in which the losses were recorded based on management’s best estimate of 
amounts due from insurance providers.  

  

Guarantees  
  

The Company has provided letters of credit totaling approximately $25,727 to various government agencies, 
primarily related to industrial revenue bonds, and to insurance companies and other entities in support of its 
obligations. The Company believes that no payments will be required resulting from these accommodation 
obligations.  
  

In the ordinary course of business, the Company also provides routine indemnifications and other guarantees 
whose terms range in duration and often are not explicitly defined. The Company does not believe these will have a 
material impact on the results of operations or financial condition of the Company.  

  

New Pronouncements  
  

In December 2007, the FASB issued SFAS No. 141R, “Business Combinations” and SFAS No. 160, 
“Noncontrolling Interests in Consolidated Financial Statements.” The standards will affect the Company’s 
accounting for businesses acquired after December 1, 2009 and presentation of minority interests in its consolidated 
financial statements in fiscal year 2010.  
  

In September 2006, the FASB issued SFAS No. 158, “Employers’ Accounting for Defined Benefit Pension and 
Other Postretirement Plans, an amendment of FASB Statements No. 87, 88, 106, and 132(R).” This statement 
requires recognition of the overfunded or underfunded status of defined benefit postretirement plans as an asset or 
liability in the statement of financial position and to recognize changes in the funded status in comprehensive income 
in the year in which the changes occur. SFAS No. 158 also requires measurement of the funded status of a plan as of 
the date of the statement of financial position. SFAS No. 158 was effective for recognition of the funded status of the 
benefit plans for the Company’s fiscal year 2007 and resulted in an after-tax decrease to shareholders’ equity of 
$4,895. See Note J for further discussion of the impact of this change on the Company’s consolidated financial 
statements. SFAS No. 158’s provisions regarding the change in the measurement date is effective for the Company’s 
fiscal year 2009.  
  

In September 2006, the FASB also issued SFAS No. 157, “Fair Value Measurements,” which defines fair value, 
establishes a framework for measuring fair value in generally accepted accounting principles (GAAP) and expands 
disclosures about fair value measurements. SFAS No. 157 will be effective for the Company’s fiscal year 2008. 
Adoption of this statement is not expected to have a material impact on the Company’s financial statements although 
additional disclosures may be required.  
  

In June 2006, the FASB issued Interpretation No. 48, “Accounting for Uncertainty in Income Taxes” (FIN 48). 
The Interpretation clarifies the accounting for uncertainty in income taxes recognized in an enterprise’s financial 
statements in accordance with SFAS No. 109, “Accounting for Income Taxes,” and will be effective for the 
Company’s fiscal year 2008. FIN 48 prescribes guidance for recognizing, measuring, reporting and disclosing a tax 
position taken or expected to be taken in a tax return. The Company does not expect the adoption of FIN 48 to have a 
material impact on its financial statements.  
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
(Dollars in thousands except per share data) — (Continued)  

  

  

On March 5, 2007, the Company acquired an 80% ownership share in Sinfa SA, a manufacturer of automotive 
and heavy-duty engine filters based in Casablanca, Morocco, for approximately $5,556 in cash including acquisition 
expenses, net of cash received, plus debt of approximately $6 million which the Company paid after the acquisition 
date. The business is included in the Engine/Mobile Filtration segment from the date of acquisition. As part of the 
purchase agreement, the Company and the minority owners each have an option to require the purchase of the 
remaining 20% ownership share by the Company after December 31, 2012. As of the end of 2007, the preliminary 
purchase price for such 20% ownership share is estimated to be $1,000 based on the formula in the purchase 
agreement. Any change in the estimated purchase price for the remaining ownership share will be adjusted through 
net earnings.  
  

An allocation of the initial purchase price for the acquisition has been made to major categories of assets and 
liabilities. The $6,134 excess of the initial purchase price over the preliminary estimated fair value of the net tangible 
and identifiable intangible assets acquired was recorded as goodwill. Other acquired intangibles included customer 
relationships valued at $192 and a trade name valued at $304, which will both be amortized on a straight-line basis 
over twenty years. The Company also recorded $700 as exit costs for terminated employees which will be paid by the 
end of first quarter 2008. The allocation will be finalized once the purchase price and assumed liabilities are 
finalized. The Company expects to finalize the purchase price allocation during fiscal 2008. The acquisition is not 
material to the results of the Company.  
  

During February 2007, the Company acquired the assets of a synthetic fibers filtration business from Newton 
Tool & Mfg. Company, Inc., a privately-owned engineering and machining company based in Swedesboro, New 
Jersey, for $6,603 in cash, including acquisition expenses. The synthetic fibers filtration business, including all of the 
related production equipment, was moved into the Company’s operations in Houston, Texas, and Shelby, North 
Carolina. The business is included in the Industrial/Environmental Filtration segment from the date of acquisition.  
  

An allocation of the purchase price for the acquisition was made to major categories of assets and liabilities. The 
$715 excess of the purchase price over the estimated fair value of the net tangible and identifiable intangible assets 
acquired was recorded as goodwill. Other acquired intangibles included noncompete agreements valued at $100 and 
customer relationships valued at $2,100, which are being amortized on a straight-line basis over three years and 
thirteen years, respectively. The acquisition is not material to the results of the Company.  
  

In April 2006, the Company acquired two businesses for approximately $2,843 in cash, net of cash received. 
One was a filter distributorship based in Minnesota which became a wholly-owned subsidiary of the Company and 
was included in the Industrial/Environmental Filtration segment beginning in the second quarter of 2006. In the other 
transaction, the Company acquired certain assets of a manufacturer and distributor of heavy-duty engine air filters 
based in Oklahoma. These assets were combined into an existing subsidiary of the Company within the 
Engine/Mobile Filtration segment and the results were included in the Company’s consolidated results of operations 
from the date of acquisition.  
  

An allocation of the purchase prices for these two acquisitions has been made to major categories of assets and 
liabilities. The $672 excess of the purchase price over the estimated fair value of the net tangible and identifiable 
intangible assets acquired was recorded as goodwill. Other acquired intangibles included noncompete agreements 
valued at $91 and customer relationships valued at $1,195, which will be amortized on a straight-line basis over three 
years and ten to twenty years, respectively. Under the terms of the purchase agreement for the 
Industrial/Environmental Filtration segment acquisition, the Company paid an additional $160 during fiscal 2007. 
This payment was recorded as goodwill. Additional payments not to exceed $1,100 may be required in future years 
based on the operating performance of this entity. The acquisitions were not material to the results of the Company.  
  

On June 1, 2006, the Company purchased the minority owners’ interest in a consolidated affiliate in South 
Africa for approximately $2,230 of which $1,644 was paid during fiscal 2006. The remainder was paid subsequent  
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to year-end 2007. As a result of this transaction, the Company recorded $113 as goodwill. The purchase was not 
material to the results of the Company.  
  

On November 1, 2005, the Company acquired Martin Kurz & Co., Inc. (MKI), a privately-owned Mineola, New 
York manufacturer of sintered porous metal laminates used in screening and filtration products for a wide array of 
industries, including pharmaceutical, petrochemical, aerospace, paper and chemical process industries, for 
approximately $24,621 net of cash received, including acquisition expenses. During 2006, the Company paid an 
additional $140 related to a working capital adjustment and final settlement with the sellers. This payment, along 
with a revised estimate of liabilities assumed and finalization of the appraisal of acquired assets, increased goodwill 
by $117. The purchase price was paid in cash with available funds. MKI’s sales for the most recent twelve months 
prior to its acquisition were approximately $12,000. The acquisition would not have significantly affected net 
earnings and earnings per share of the Company for prior fiscal years. MKI was acquired to expand the Company’s 
product line and technical capabilities in filter manufacturing. MKI was included in the Industrial/Environmental 
Filtration segment from the date of acquisition.  
  

The excess of the purchase price over the estimated fair value of the net tangible and identifiable intangible 
assets acquired was recorded as goodwill. The initial purchase price was based on the net assets of the business 
acquired as shown on an October 31, 2005, balance sheet which was subject to a final adjustment. The allocation of 
the purchase price over the estimated fair value of the tangible and identifiable intangible assets acquired from MKI 
resulted in $9,231 recorded as goodwill. In addition, the Company recognized $8,600 for customer relationships that 
will be amortized over twelve years, $267 for trademarks that will be amortized over twenty years and $1,700 as 
other acquired intangibles which will be amortized over five to ten years.  
  

Following is a condensed balance sheet based on fair values of the assets acquired and liabilities assumed.  
  

  

On March 1, 2005, the Company acquired Niagara Screen Products Limited (Niagara), a manufacturer of woven 
wire and metallic screening and filtration products, located in St. Catharines, Ontario, Canada for $3,356 in cash. 
Niagara became a wholly-owned subsidiary of the Company and is included in the Industrial/Environmental 
Filtration segment from the date of acquisition. The allocation of the excess of purchase price over the fair value of 
the tangible and identifiable intangible assets acquired for Niagara resulted in $2,164 recorded as goodwill. In 
addition, the Company recognized $53 for customer relationships that are being amortized over twenty years. The 
Company also recorded $382 as exit costs for terminated employees and $78 as plant shutdown costs, both of which 
were paid during fiscal year 2005. The acquisition would not have significantly affected net earnings and earnings 
per share of the Company for prior fiscal years.  
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Cash    $ 244  
Accounts receivable, less allowance for losses      1,312  
Inventory, net      468  
Prepaid assets      59  
Plant assets      3,493  
Goodwill      9,231  
Other acquired intangibles      10,567  
          

Total assets acquired      25,374  
Accounts payable and accrued liabilities      (369 ) 
         

Net assets acquired    $ 25,005  
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Inventories are valued at the lower of cost or market determined on the first-in, first-out (FIFO) method of 
inventory costing which approximates current cost. Inventories are summarized as follows:  
  

  

D. Plant Assets  
  

Plant assets at November 30, 2007 and 2006 were as follows:  
  

  

  

The following table reconciles the activity for goodwill by reporting unit for fiscal years 2007 and 2006.  
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C.  Inventories 

         

    2007     2006  
  

Raw materials   $ 49,722     $ 45,986  
Work in process     18,973       19,987  
Finished products     67,151       63,700  
                  

   $ 135,846     $ 129,673  
                  

         

    2007     2006  
  

Land   $ 8,242     $ 7,156  
Buildings and building fixtures     93,665       87,561  
Machinery and equipment     274,893       255,760  
Construction in process     21,550       10,000  
                  

     398,350       360,477  
Less accumulated depreciation     229,138       213,948  
                

   $ 169,212     $ 146,529  
                

E.  Goodwill and Acquired Intangibles 

                 

         Industrial/             
    Engine/Mobile    Environmental             
    Filtration    Filtration    Packaging     Total  

  

Balance at November 30, 2005   $ 15,678   $ 98,600   $ —    $ 114,278  
Acquisitions    303    599     —      902  
Currency translation adjustments   766    86     —      852  

                                  

Balance at November 30, 2006    16,747    99,285     —      116,032  
Acquisitions    6,134    875     —      7,009  
Currency translation adjustments   1,304    373     —      1,677  

                                  

Balance at November 30, 2007   $ 24,185   $ 100,533   $ —    $ 124,718  
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The following table summarizes acquired intangibles by reporting unit. Other acquired intangibles includes parts 
manufacturer regulatory approvals, proprietary technology, patents and noncompete agreements.  
  

  

  

The Company has completed an annual impairment review at each year-end, with no indication of impairment 
of goodwill. In performing the impairment reviews, the Company estimated the fair values of the aggregated 
reporting units using a present value method that discounted future cash flows. Such valuations are sensitive to 
assumptions associated with cash flow growth, discount rates, terminal value and the aggregation of reporting unit 
components. The Company further assessed the reasonableness of these estimates by using valuation methods based 
on market multiples and recent acquisition transactions.  
  

The Company performed annual impairment tests on its indefinite-lived intangibles as of November 30, 2007 
and 2006 using the relief-from-royalty method to determine the fair value of its trademarks and trade names. There 
was no impairment as the fair value was greater than the carrying value for these indefinite-lived intangibles as of 
these dates.  
  

In addition, the Company reassessed the useful lives and classification of identifiable finite-lived intangible 
assets at each year-end and determined that they continue to be appropriate. Amortization expense was $2,531, 
$2,188 and $1,338 for the years ended November 30, 2007, 2006 and 2005, respectively. The estimated amounts of  
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      Industrial/            
    Engine/Mobile    Environmental             
   Filtration   Filtration   Packaging     Total  

  

Balance at November 30, 2006:                       
Trademarks/trade names, gross  $ 603   $ 29,157   $ —    $ 29,760  

Less accumulated amortization    —    14     —      14  
                        

Trademarks/trade names, net  $ 603   $ 29,143   $ —    $ 29,746  
                        

Customer relationships, gross    $ 1,970    $ 16,666    $ —    $ 18,636  
Less accumulated amortization    408    2,340     —      2,748  

                                  

Customer relationships, net  $ 1,562   $ 14,326   $ —    $ 15,888  
                                  

Other acquired intangibles, gross  $ 241   $ 12,782   $ —    $ 13,023  
Less accumulated amortization    214    5,442     —      5,656  

                                  

Other acquired intangibles, net   $ 27   $ 7,340   $ —    $ 7,367  
                                  

      

         Industrial/             
    Engine/Mobile    Environmental             
    Filtration    Filtration    Packaging     Total  

  

Balance at November 30, 2007:                       
Trademarks/trade names, gross  $ 929   $ 29,157   $ —    $ 30,086  

Less accumulated amortization    12    248     —      260  
                                  

Trademarks/trade names, net  $ 917   $ 28,909   $ —    $ 29,826  
                        

Customer relationships, gross  $ 2,176   $ 18,777   $ —    $ 20,953  
Less accumulated amortization      561      3,616      —      4,177  

                        

Customer relationships, net  $ 1,615   $ 15,161   $ —    $ 16,776  
                                  

Other acquired intangibles, gross  $ 243   $ 12,882   $ —    $ 13,125  
Less accumulated amortization    227    6,291     —      6,518  

                                  

Other acquired intangibles, net   $ 16   $ 6,591   $ —    $ 6,607  
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
(Dollars in thousands except per share data) — (Continued)  

  

amortization expense for the next five years are: $2,165 in 2008, $2,146 in 2009, $2,102 in 2010, $2,041 in 2011 and 
$2,026 in 2012.  

  

  

Accounts payable and accrued liabilities at November 30, 2007 and 2006 were as follows:  
  

  

No amounts within the other accrued liabilities amount shown above exceed 5% of total current liabilities. 
Warranties are recorded as a liability on the balance sheet and as charges to current expense for estimated normal 
warranty costs and, if applicable, for specific performance issues known to exist on products already sold. The 
expenses estimated to be incurred are provided at the time of sale and adjusted as needed, based primarily upon 
experience.  
  

Changes in the Company’s warranty accrual, which is included in other accrued liabilities above, during the year 
ended November 30, 2007 are as follows:  
  

  

  

The Company discontinued production at an HVAC filter manufacturing plant in Kenly, North Carolina in 
November 2006. Severance costs of $164 were accrued and paid during fiscal 2006 and were included in cost of 
sales in the Industrial/Environmental Filtration segment. Minimal additional charges related to contract termination 
costs and facilities consolidation costs were recognized when the Company exited a lease related to that facility.  
  

Also during fiscal year 2006, the Company merged production at two of its manufacturing facilities in order to 
realize cost savings and efficiency benefits. At the end of August 2006, the Company terminated manufacturing at 
one of its European facilities. The Company recorded and paid $446 for one-time termination benefits paid to 
employees who were involuntarily terminated during 2006. This charge was included in cost of sales in the 
Industrial/ Environmental Filtration segment.  
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F. Accounts Payable and Accrued Liabilities 

         

    2007     2006  
  

Accounts payable   $ 53,523     $ 50,273  
Accrued salaries, wages and commissions     11,945       14,147  
Compensated absences     7,484       7,333  
Accrued insurance liabilities     11,412       11,799  
Other accrued liabilities     25,255       23,577  
                  

   $ 109,619     $ 107,129  
                

     

Balance at November 30, 2006    $ 1,486  
Accruals for warranties issued during the period      1,028  
Accruals related to pre-existing warranties      211  
Settlements made during the period      (1,056 ) 
Other adjustments, primarily currency translation      (184 ) 

          

Balance at November 30, 2007    $ 1,485  
          

G.  Restructuring Charges 
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Long-term debt at November 30, 2007 and 2006 consisted of the following:  
  

  

A fair value estimate of $16,960 and $15,775 for long-term debt in 2007 and 2006, respectively, is based on the 
current interest rates available to the Company for debt with similar remaining maturities.  
  

In April 2003, the Company entered into a five-year multicurrency revolving credit agreement with a group of 
financial institutions under which it could borrow up to $165,000. The 2003 credit agreement provided that loans 
could be made under a selection of currencies and rate formulas. The interest rate was based upon either a defined 
Base Rate or the London Interbank Offered Rate (LIBOR) plus or minus applicable margins. Facility fees and other 
fees on the entire loan commitment are payable for the duration of this facility. There were no amounts outstanding 
under this agreement at November 30, 2007 or 2006.  
  

Borrowings under the credit facility were unsecured, but were guaranteed by certain subsidiaries of the 
Company. The agreement related to this borrowing contained certain restrictive covenants that included maintaining 
minimum consolidated net worth, limiting new borrowings, maintaining minimum interest coverage and restricting 
certain changes in ownership. The Company was in compliance with these covenants throughout fiscal years 2007 
and 2006. This agreement also included a $40,000 letter of credit subline, against which $8,491 in letters of credit 
had been issued at November 30, 2007 and 2006.  
  

As of November 30, 2007 and 2006, the industrial revenue bonds include $7,410 issued in cooperation with the 
Campbellsville-Taylor County Industrial Development Authority (Kentucky) due May 1, 2031 and $8,410 issued in 
cooperation with the South Dakota Economic Development Finance Authority due February 1, 2016. The interest 
rate on these bonds is reset weekly.  
  

Required principal maturities of long-term debt as of year-end 2007 for the next five fiscal years ending 
November 30 are as follows: $94 in 2008, $94 in 2009, $69 in 2010, $48 in 2011, $1,298 in 2012 and $15,820 
thereafter.  
  

Interest paid totaled $644, $584 and $483 during 2007, 2006 and 2005, respectively.  
  

Subsequent to year-end, on December 18, 2007, the Company entered into a five-year multicurrency revolving 
credit agreement with a group of financial institutions under which it may borrow up to $250,000 under a selection of 
currencies and rate formulas. This credit agreement replaced the $165,000 credit agreement described above that 
would have expired in April 2008. The interest rate is based upon either a defined Base Rate or the London Interbank 
offered Rate (LIBOR) plus or minus applicable margins. Commitment fees, letter of credit fees and other fees are 
payable as provided in the new credit agreement. In addition, the Company entered into a fixed rate interest swap 
agreement to manage its interest rate exposure on certain amounts outstanding under the $250,000 agreement. The 
interest rate agreement provides for the Company to pay a 3.93% fixed interest rate on a notional amount of 
$100,000 and expires January 1, 2010.  
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H.  Long-Term Debt 

         

    2007     2006  
  

Industrial Revenue Bonds, at weighted average interest rates of 3.73% and 3.62% at year-end   $ 15,820     $ 15,820  
Note payable, due March 2012, at a variable rate of interest that was 6% at year-end     1,283       —  
Other      320       184  
                  

      17,423       16,004  
Less current portion      94       58  
                  

    $ 17,329     $ 15,946  
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The Company has various lease agreements for offices, warehouses, manufacturing plants and equipment that 
expire on various dates through March 2017. Some of these lease agreements contain renewal options and provide 
for payment of property taxes, utilities and certain other expenses. Commitments for minimum rentals under 
noncancelable leases at November 30, 2007 for the next five years are: $10,332 in 2008, $7,625 in 2009, $5,634 in 
2010, $3,628 in 2011 and $3,140 in 2012. Rent expense totaled $9,228, $9,814 and $11,026 for the years ended 
November 30, 2007, 2006 and 2005, respectively.  

  

  

The Company has defined benefit pension plans and postretirement health care plans covering certain current 
and retired employees. Effective November 30, 2007, the Company adopted certain provisions of SFAS No. 158 
requiring recognition of the overfunded or underfunded status of defined pension and other postretirement plans as an 
asset or liability in the statement of financial position. Changes in that funded status are recognized in accumulated 
other comprehensive income in the year in which the adoption occurs and in other comprehensive income in the 
following years. SFAS No. 158’s provisions regarding the change in the measurement date of pension and other 
postretirement plans from a November 1 date to the Company’s fiscal year end date will be effective for fiscal year 
2009.  
  

The adoption of SFAS No. 158 resulted in incremental adjustments to the following individual line items in the 
Consolidated Balance Sheet:  
  

  

The Company has frozen participation in its defined benefit plans. Certain current plan participants will continue 
to participate in the plan, while other current participants will not accrue future benefits under the plan but will 
participate in an enhanced defined contribution plan which offers an increased company match.  
  

The Company’s policy is to contribute to its qualified U.S. and non-U.S. pension plans at least the minimum 
amount required by applicable laws and regulations, to contribute to the nonqualified plan when required for benefit 
payments, and to contribute to the postretirement benefit plan an amount equal to the benefit payments. During 2008, 
the minimum required contribution for the U.S. pension plans is expected to be zero. The Company, from time to 
time, makes contributions in excess of the minimum amount required as economic conditions warrant. The Company 
did not make a contribution to the qualified U.S. pension plan in 2007 or 2006. The Company has not determined 
whether it will make a voluntary contribution to the U.S. qualified plan in 2008; however, it does expect to contribute 
$277 to the U.S. nonqualified plan, $769 to the non-U.S. plan and $213 to the postretirement benefit plan to pay 
benefits during 2008.  
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I.  Leases 

J. Pension and Other Postretirement Plans 

             

    Before SFAS    SFAS No. 158     After SFAS  
    No. 158    Adoption     No. 158  
    Adoption    Adjustments     Adoption  

  

Prepaid pension asset    $ 18,524    $ (10,183 )   $ 8,341  
Intangible pension asset    665    (665 )     —  
Accrued pension liability    12,483    3,668       16,151  
Accrued postretirement liability    3,865    (2,705 )     1,160  
Accumulated other comprehensive loss, net of tax    (2,099 )   (4,895 )     (6,994 ) 
Deferred tax asset    (248 )   (2,906 )     (3,154 ) 
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The following table shows reconciliations of the pension plans and other postretirement plan benefits as of 
November 30, 2007 and 2006. The accrued pension benefit liability includes an unfunded benefit obligation of 
$15,794 and $15,362 as of November 30, 2007 and 2006, respectively, related to nonqualified plans. In addition to 
the plan assets related to qualified plans, the Company has funded approximately $1,044 and $1,234 at November 30, 
2007 and 2006, respectively, in a restricted trust for its nonqualified plans. This trust is included in other noncurrent 
assets in the Company’s Consolidated Balance Sheets.  
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         Other  
    Pension Benefits    Postretirement Benefits  
    2007    2006    2007     2006  

  

Change in benefit obligation:                       
Benefit obligation at beginning of year   $ 131,238   $ 126,967   $ 1,479     $ 1,770  
Currency translation    555    1,264     —      —  
Service cost    2,819    3,329     1       20  
Interest cost    7,241    6,775     74       82  
Plan participants’ contributions      52      87      —      —  
Actuarial gains    (8,145 )   (1,851 )    (189 )     (258 ) 
Benefits paid    (5,903 )   (5,333 )    (613 )     (602 ) 
Retiree contributions    —    —     408       467  
                                  

Benefit obligation at end of year  $ 127,857   $ 131,238   $ 1,160     $ 1,479  
                                  

Change in plan assets:                       
Fair value of plan assets at beginning of year   $ 110,347   $ 100,131   $ —    $ —  
Currency translation    417    956     —      —  
Actual return on plan assets      14,612      14,043      —      —  
Employer contribution    229    189     —      —  
Plan participants’ contributions    52    87     —      —  
Benefits paid    (5,610 )   (5,059 )    —      —  
                                  

Fair value of plan assets at end of year   $ 120,047   $ 110,347   $ —    $ —  
                                  

Funded status   $ (7,810 )  $ (20,891 )  $ (1,160 )   $ (1,479 ) 
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         Other  
    Pension Benefits    Postretirement Benefits  

  

Amounts recognized in the Consolidated Balance Sheets as of 
November 30, 2007 include:           
Other noncurrent assets    $ 8,341     $ —  
Current liabilities    (1,047 )    (213 ) 
Long-term liabilities    (15,104 )    (947 ) 
Accumulated other comprehensive loss, pre-tax    13,851     (2,705 ) 

                  

Net amount recognized   $ 6,041   $ (3,865 ) 
                  

Amounts recognized in Accumulated Other Comprehensive Income, pre-
tax, as of November 30, 2007 include:           
Net actuarial gain (loss)   $ 13,090   $ (1,364 ) 
Net prior service cost (credit)      761       (1,341 ) 

            

Total pre-tax    13,851     (2,705 ) 
Deferred taxes      (5,160 )     1,008   

            

Accumulated Other Comprehensive Income, after-tax    $ 8,691     $ (1,697 ) 
                  

Reconciliation of funded status as of November 30, 2006:          
Accumulated benefit obligation  $ 123,965   $ n/a  
Additional benefit obligation for future salary increases   7,273     n/a  

                  

Benefit obligation    131,238     1,479  
Fair value of plan assets    110,347     —  

                  

Funded status    (20,891 )    (1,479 ) 
Unrecognized prior service cost   929     (1,463 ) 
Unrecognized net actuarial loss / (gain)    28,370     (1,314 ) 

            

Net amount recognized   $ 8,408   $ (4,256 ) 
            

Amounts recognized in the Consolidated Balance Sheets as of 
November 30, 2006 include:           
Prepaid benefit cost   $ 19,851   $ —  
Accrued benefit liability    (18,289 )    (4,256 ) 
Other noncurrent assets    826     —  
Accumulated other comprehensive loss, pre-tax    6,020     —  

                  

Net amount recognized   $ 8,408   $ (4,256 ) 
            

                 

         Other   
   Pension Benefits     Postretirement Benefits   
   2007     2006     2007     2006   

  

Assumptions:                      
Discount rate-qualified plans    6.25 %   5.75 %   5.75 %     5.50 % 
Discount rate-nonqualified plan    5.25 %    5.25 %    n/a       n/a   
Rate of compensation increase-qualified plans    4.00 %   4.00 %   n/a       n/a  
Rate of compensation increase-nonqualified plan    0.00 %   0.00 %   n/a       n/a  
Measurement date    11/01/07    11/01/06    11/01/07       11/01/06  
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The assumptions for the discount rate, rate of compensation increase and expected rate of return and the asset 
allocations related to the non-U.S. plan are not materially different than for the U.S. plans. The discount rate is used 
to calculate the present value of the projected benefit obligation. The Company’s objective in selecting a discount 
rate is to select the best estimate of the rate at which the benefit obligations could be effectively settled on the 
measurement date taking into account the nature and duration of the benefit obligations of the plan. In making this 
best estimate, the Company looks at rates of return on high-quality fixed-income investments currently available and 
expected to be available during the period to maturity of the benefits. This process includes looking at the bonds 
available on the measurement date with a quality rating of Aa or better. Similar appropriate benchmarks are used to 
determine the discount rate for the non-U.S. plan. The difference in the discount rates between the qualified, the 
nonqualified and the other postretirement plan is due to different expectations as to the period of time in which plan 
members will participate in the various plans. In general, higher discount rates correspond to longer participation 
periods.  
  

The rate of compensation increase represents the long-term assumption for expected increases in salaries among 
continuing active participants accruing benefits in the pay-related plans. The Company considers the impact of profit-
sharing payments, merit increases and promotions in setting the salary increase assumption as well as possible future 
inflation increases and its impact on salaries paid to plan participates in the locations where the Company has 
facilities. For the nonqualified plan, the rate of compensation is assumed to be zero. The liability is based on the three 
highest consecutive compensation years for a small group of active participants. It is unlikely that future 
compensation will exceed the highest level already achieved over three consecutive past years.  
  

The U.S. plan’s target allocation is 70% equity securities, 25% debt securities and 5% real estate. The target 
allocation is based on the Company’s desire to maximize total return considering the long-term funding objectives of 
the pension plans but may change in the future. With advice from independent investment managers, plan assets are 
diversified to achieve a balance between risk and return. The Company’s expected long-term rate of return considers 
historical returns on plan assets as well as future expectation given the current and target asset allocation and current 
economic conditions with input from investment managers and actuaries. The expected rate of return on plan assets is 
designed to be a long-term assumption that may be subject to considerable year-to-year variance from actual returns. 
  

As of the November 1 measurement date, the actual pension asset allocations were as follows:  
  

  

The expected pension benefit payments for the next ten fiscal years are as follows:  
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    2007     2006   
  

Equity securities      70.9 %     70.6 % 
Debt securities      23.6 %     23.4 % 
Real estate and other      5.5 %     6.0 % 
                  

      100.0 %     100.0 % 
                  

     

          Other  
    Pension     Postretirement  
    Benefits     Benefits  

  

2008   $ 5,847     $ 213  
2009    6,155       189  
2010    11,226       160  
2011    18,727       146  
2012    6,983       119  
2013-2017      40,710       381  
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
(Dollars in thousands except per share data) — (Continued)  

  

The components of net periodic benefit cost for pensions are shown below. Increases in the liability due to 
changes in plan benefits are recognized in the net periodic benefit costs through a straight-line amortization over the 
average remaining service period of employees expected to receive benefits.  
  

  

For the determination of 2008 expense, the Company does not expect to change its assumptions for the long-
term return on assets or the rate of compensation increase on its qualified plan or the discount rate on its nonqualified 
plan; however, it will increase its discount rate to 6.25% on its qualified U.S. pension plan, which will decrease fiscal 
2008 expense approximately $1,200.  
  

The postretirement obligations represent a fixed dollar amount per retiree. The Company has the right to modify 
or terminate these benefits. The participants will assume substantially all future health care benefit cost increases, and 
future increases in health care costs will not increase the postretirement benefit obligation or cost to the Company. 
Therefore, the Company has not assumed any annual rate of increase in the per capita cost of covered health care 
benefits for future years. The prescription drug benefits provided by this plan are not actuarially equivalent to 
Medicare Part D; therefore, the Company will not receive a government subsidy under the Medicare Prescription 
Drug, Improvement and Modernization Act of 2003. The Company discontinued the prescription drug benefit portion 
of its plan effective January 31, 2006. This change did not have a material effect on fiscal 2006 expense or liability. 
The components of net periodic benefit cost for postretirement health care benefits are shown below.  
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   Pension Benefits   
   2007     2006     2005   

  

Components of net periodic benefit cost:                  
Service cost   $ 2,819     $ 3,329     $ 3,755   
Interest cost    7,241    6,775       6,236  
Expected return on plan assets   (8,601 )   (7,871 )     (7,483 ) 
Amortization of unrecognized:                 

Prior service cost    163    158       146  
Net actuarial loss    1,252    2,031       2,105  

                          

Net periodic benefit cost   $ 2,874   $ 4,422     $ 4,759  
                  

Assumptions:                  
Discount rate-qualified plans     5.75 %     5.50 %     5.50 % 
Discount rate-nonqualified plan   5.25 %   5.00 %     5.50 % 
Expected return on plan assets   8.00 %   8.00 %     8.00 % 
Rate of compensation increase-qualified plans    4.00 %   4.00 %     4.00 % 
Rate of compensation increase-nonqualified plan    0.00 %   6.50 %     6.50 % 
Measurement date    11/01/06    11/01/05       11/01/04  

             

   Other Postretirement Benefits   
   2007     2006     2005   

  

Components of net periodic benefit cost:                  
Service cost   $ 1   $ 20     $ 30  
Interest cost    74    82       103  
Amortization of unrecognized:                 

Prior service cost    (122 )   (122 )     (122 ) 
Net actuarial gain    (126 )   (105 )     (77 ) 

                  

Net periodic benefit cost   $ (173 )  $ (125 )   $ (66 ) 
                  

Assumptions:                       
Discount rate    5.50 %   5.00 %     5.50 % 
Measurement date    11/01/06    11/01/05       11/01/04  
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
(Dollars in thousands except per share data) — (Continued)  

  

The Company froze participation in the postretirement healthcare plan to eligible retirees effective January 1, 
2007. As a result, unrecognized prior service costs of $1,708 are being amortized over the average remaining years of 
service for active plan participants. The Company will increase its discount rate assumption to 5.75% in 2008 for its 
other postretirement benefits plan, which will not significantly affect the fiscal 2008 expense.  
  

The Company also sponsors various defined contribution plans that provide employees with an opportunity to 
accumulate funds for their retirement. The Company matches the contributions of participating employees based on 
the percentages specified in the respective plans. The Company recognized expense related to these plans of $3,166, 
$3,144 and $3,157 in 2007, 2006 and 2005, respectively.  

  

  

The provision for income taxes consisted of:  
  

  

Income taxes paid, net of refunds, totaled $41,295, $44,446 and $29,483 during 2007, 2006 and 2005, 
respectively.  
  

Earnings before income taxes and minority interests included the following components:  
  

  

The provision for income taxes resulted in effective tax rates that differ from the statutory federal income tax 
rates. The reasons for these differences are as follows:  
  

 
F-22 

K.  Income Taxes 

        

    2007    2006     2005       
  

Current:                         
Federal   $ 30,046   $ 38,614     $ 33,608        
State    2,042    2,574       4,057        
Foreign      5,071      5,002       3,885        

Deferred    2,516    (2,395 )     (582 )      
                                  

   $ 39,675   $ 43,795     $ 40,968        
                                  

             

    2007    2006     2005  
  

Domestic income    $ 111,701    $ 110,956     $ 106,162  
Foreign income    18,808     15,985       11,760  
                          

   $ 130,509   $ 126,941     $ 117,922  
                          

             

   
Percent of Pre-Tax 

Earnings   
   2007     2006     2005   

  

Statutory U.S. tax rates    35.0 %     35.0 %     35.0 % 
State income taxes, net of federal benefit    1.6       2.0       2.1  
Foreign sales    —      (0.4 )     (0.6 ) 
Tax credits    (1.9 )     (0.8 )     (0.9 ) 
Foreign taxes at different rates    (0.3 )     (0.1 )     (0.8 ) 
Domestic production activities deduction    (0.8 )     (0.8 )     —  
Settlement of certain tax liabilities    (3.2 )     —      —  
Other, net    —      (0.4 )     (0.1 ) 
                          

Consolidated effective income tax rate    30.4 %     34.5 %     34.7 % 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
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The components of the net deferred tax liability as of November 30, 2007 and 2006 were as follows:  
  

  

Of the tax credits and foreign loss carryforwards, $1,191 expires in 2008 through 2015 and $249 may be carried 
over indefinitely. The Company increased the valuation allowance by $6 in 2007 and decreased it by $142 in 2006 
related to foreign net operating losses and foreign tax credit carryovers. The valuation allowance reflects the 
estimated amount of deferred tax assets due to foreign net operating losses that may not be realized. The Company 
expects to realize the remaining deferred tax assets through the reversal of taxable temporary differences and future 
earnings.  
  

The Company repatriated $2,123 of accumulated foreign earnings in 2007. No amounts were repatriated in 
2006. The Company has not provided deferred taxes on unremitted foreign earnings from certain foreign affiliates of 
approximately $34,334 that are intended to be indefinitely reinvested to finance operations and expansion outside the 
United States. If such earnings were distributed beyond the amount for which taxes have been provided, foreign tax 
credits would substantially offset any incremental U.S. tax liability. Determination of the unrecognized deferred 
taxes related to these undistributed earnings is not practicable.  

  

  

In April 2006, the Company’s warehouse in Goodlettsville, Tennessee was damaged by a tornado. In accordance 
with FASB Interpretation No. 30, “Accounting for Involuntary Conversions of Non-Monetary Assets to Monetary 
Assets,” the Company recognized a $591 gain in selling and administrative expenses on the excess of insurance 
proceeds over the net book value of the property, that was net of $250 of expenses subject to a deductible paid by the 
Company. As of November 30, 2007, the Company has collected all insurance proceeds and the repairs to the 
building are complete.  

  

  

The Company is involved in legal actions arising in the normal course of business. Additionally, the Company is 
party to various proceedings relating to environmental issues. The U.S. Environmental Protection Agency (EPA) 
and/or other responsible state agencies have designated the Company as a potentially responsible party (PRP), along 
with other companies, in remedial activities for the cleanup of waste sites under the federal Superfund statute.  
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   2007     2006  
  

Deferred tax assets:               
Deferred compensation   $ 6,131     $ 4,991  
Other postretirement benefits     (144 )     989  
Tax credits and foreign loss carryforwards      1,440       1,120  
Accounts receivable     4,658       6,001  
Inventories     4,333       4,473  
Accrued liabilities and other     5,754       5,407  
Valuation allowance     (760 )     (754 ) 

                  

Total deferred tax assets, net     21,412       22,227  
                  

Deferred tax liabilities:               
Pensions     2,884       (71 ) 
Plant assets     (16,133 )     (16,283 ) 
Intangibles     (13,158 )     (10,864 ) 

                

Total deferred tax liabilities     (26,407 )     (27,218 ) 
                

Deferred tax liability, net   $ (4,995 )   $ (4,991 ) 
                

L.  Gain on Insurance Settlement 

M. Contingencies 



  

Table of Contents 

  

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
(Dollars in thousands except per share data) — (Continued)  

  

Although it is not certain what future environmental claims, if any, may be asserted, the Company currently 
believes that its potential liability for known environmental matters does not exceed its present accrual of $50. 
However, environmental and related remediation costs are difficult to quantify for a number of reasons, including the 
number of parties involved, the difficulty in determining the extent of the contamination, the length of time 
remediation may require, the complexity of the environmental regulation and the continuing advancement of 
remediation technology. Applicable federal law may impose joint and several liability on each PRP for the cleanup.  
  

It is the opinion of management, after consultation with legal counsel that additional liabilities, if any, resulting 
from these legal or environmental issues, are not expected to have a material adverse effect on the Company’s 
financial condition or consolidated results of operations.  
  

In the event of a change in control of the Company, termination benefits are likely to be required for certain 
executive officers and other key employees.  

  

  

In fiscal year 1996, the Board of Directors of CLARCOR adopted a Shareholder Rights Plan that granted each 
shareholder the right to purchase shares of CLARCOR Series B Junior Participating Preferred Stock under certain 
conditions. The Shareholder Rights Plan expired on April 25, 2006, and was not renewed. No preferred stock has 
been issued under the Plan.  

  

  

On March 24, 2003, the shareholders of CLARCOR approved the 2004 Incentive Plan, which replaced the 1994 
Incentive Plan on its termination date of December 14, 2003. The 2004 Incentive Plan allows the Company to grant 
stock options, restricted stock and performance awards to officers, directors and key employees of up to 
3,000,000 shares during a ten-year period that ends in December of 2013. Upon share option exercise or restricted 
share unit conversion, the Company issues new shares unless treasury shares are available.  

  

Stock Options  
  

Under the 2004 Incentive Plan, nonqualified stock options may only be granted at the fair market value at the 
date of grant. All outstanding stock options have been granted at the fair market value on the date of grant, which is 
the date the Board of Directors approves the grant and the participants receive it. The Company’s Board of Directors 
determines the vesting requirements for stock options at the time of grant and may accelerate vesting as occurred 
during 2005. Excluding the grants awarded in fiscal 2005, options granted to key employees vest 25% per year 
beginning at the end of the first year; therefore, they become fully exercisable at the end of four years. Vesting may 
be accelerated in the event of retirement, disability or death of a participant or change in control of the Company. 
Options granted to non-employee directors vest immediately. All options expire ten years from the date of grant 
unless otherwise terminated. The options granted in fiscal 2005 are fully vested as discussed in Note A of the Notes 
to Consolidated Financial Statements. Beginning in fiscal 2006, the Company no longer grants options with reload 
features.  
  

The Company recorded pre-tax compensation expense related to stock options of $2,929 and $1,863 and related 
tax benefits of $978 and $652 for the years ended November 30, 2007 and 2006, respectively. This reduced diluted 
earnings per share by approximately $0.04 in 2007 and $0.02 in 2006.  
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N.  Preferred Stock Purchase Rights 

O.  Incentive Plan 
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The following table summarizes the activity under the nonqualified stock option plans and includes options 
granted under both the 1994 Incentive Plan and the 2004 Incentive Plan.  
  

  

At November 30, 2007, there was $1,978 of unrecognized compensation cost related to nonvested option awards 
which the Company expects to recognize over a weighted-average period of 3.1 years.  
  

The following table summarizes information about stock option exercises during the fiscal years shown.  
  

  

The following table summarizes information about the Company’s outstanding and exercisable options at 
November 30, 2007.  
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    2007    2006    2005  
         Weighted         Weighted          Weighted  
        Average      Average         Average  
         Exercise         Exercise          Exercise  
    Shares    Price    Shares    Price    Shares     Price  

  

Outstanding at beginning of year     3,253,059   $ 21.56    3,885,915   $ 20.63     3,676,306     $ 15.42  
Granted      453,525    33.60    61,550    35.08     1,374,865       27.50  
Exercised      (501,936 )   18.19    (627,656 )   16.98     (1,105,778 )     11.98  
Surrendered      (13,050 )   25.83    (66,750 )   22.59     (59,478 )     18.52  
                                   

Outstanding at end of year      3,191,598   $ 23.79    3,253,059   $ 21.56     3,885,915     $ 20.63  
                                                  

Options exercisable at end of year     2,694,598   $ 22.36    2,935,709   $ 21.64     3,511,015     $ 20.63  
                                                  

             

    2007    2006     2005  
  

Fair value of options exercised    $ 2,051    $ 2,649     $ 3,444  
Total intrinsic value of options exercised    8,304     10,557       18,098  
Cash received upon exercise of options    4,924     4,388       3,628  
Tax benefit realized from exercise of options    3,028     3,540       6,789  

                

    Options Outstanding   Options Exercisable  
          Weighted        Weighted       Weighted         Weighted  
          Average         Average       Average         Average  

Range of         Exercise     Intrinsic   Remaining       Exercise   Intrinsic     Remaining  
Exercise Prices   Number     Price     Value   Life in Years   Number   Price   Value     Life in Years  

  

$ 8.97 - $ 9.79      239,800     $ 9.15     $ 6,345,971    2.10    239,800   $ 9.15   $ 6,345,971       2.10  
$10.53 - $13.75      221,450       13.21       4,959,655     3.79    221,450     13.21     4,959,655       3.79  
$16.01 - $22.80      1,100,625       20.57       16,550,356    4.79    1,000,600    20.35    15,269,036       4.67  
$25.89 - $38.23      1,629,723       29.55       9,881,326     7.29    1,232,748     28.20     9,129,226       6.72  
                                                                  

      3,191,598     $ 23.79     $ 37,737,308    5.80    2,694,598   $ 22.36   $ 35,703,888       5.31  
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The weighted average fair value per option at the date of grant for options granted in 2007, 2006 and 2005 was 
$9.36, $10.53 and $7.13, respectively. The fair value of each option grant is estimated on the date of grant using the 
Black-Scholes option pricing model with the following weighted average assumptions by grant year. The expected 
life selected for options granted during each year presented represents the period of time that the options are expected 
to be outstanding based on historical data of option holder exercise and termination behavior. Expected volatilities 
are based upon historical volatility of the Company’s monthly stock closing prices over a period equal to the 
expected life of each option grant. The risk-free interest rate is selected based on yields from U.S. Treasury zero-
coupon issues with a remaining term approximately equal to the expected term of the options being valued.  
  

  

Subsequent to the end of fiscal year 2007, the Company granted 424,900 options at the then-market price of 
$36.48.  

  

Restricted Share Unit Awards  
  

The Company’s restricted share unit awards are considered nonvested share awards as defined under 
SFAS No. 123R. The restricted share units require no payment from the employee, and compensation cost is 
recorded based on the market price of the stock on the grant date and is recorded equally over the vesting period of 
four years. During the vesting period, officers and key employees receive compensation equal to dividends declared 
on common shares. Upon vesting, employees may elect to defer receipt of their shares. Compensation expense 
related to restricted stock unit awards totaled $1,085, $734 and $836 in 2007, 2006 and 2005, respectively. The 
following table summarizes the restricted share unit awards.  
  

  

The total fair value of shares vested during 2007, 2006 and 2005, was $624, $902 and $893, respectively. As of 
November 30, 2007, there was $677 of total unrecognized compensation cost related to restricted share unit 
arrangements that the Company expects to recognize during fiscal years 2008, 2009 and 2010.  
  

Subsequent to the end of fiscal year 2007, the Company granted 25,989 restricted share units at the then-market 
price of $36.48.  

  

Directors’ Restricted Stock Compensation  
  

The incentive plans provide for grants of shares of common stock to all non-employee directors equal to a one-
year annual retainer in lieu of cash. The directors’ rights to the shares vest immediately on the date of grant. In 2007, 
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   2007     2006     2005  
  

Risk-free interest rate    4.52 %     4.74 %     4.05 % 
Expected dividend yield    0.89 %     0.96 %     1.06 % 
Expected volatility factor    20.55 %     20.72 %     21.48 % 
Expected option term (in years):                       

Original grants without reloads   6.1       6.9       6.4  
Original grants with reloads    n/a       n/a       5.0  

        

    2007    2006    2005  
         Weighted         Weighted          Weighted  
         Average         Average          Average  
         Grant Date         Grant Date          Grant Date  
    Units    Fair Value    Units    Fair Value    Units     Fair Value  

  

Nonvested at beginning of year      58,466   $ 24.75    110,441   $ 23.32     107,543     $ 16.92  
Granted      26,200    33.75    —    —     60,285       27.34  
Vested      (27,295 )   22.86    (43,259 )   20.86     (57,387 )     15.55  
Surrendered      —    —    (8,716 )   25.91     —      —  
                                                  

Nonvested at end of year      57,371   $ 29.76    58,466   $ 24.75     110,441     $ 23.32  
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2006 and 2005, respectively, 8,323, 5,892 and 6,760 shares of Company common stock were issued under the plans. 
Compensation expense related to directors’ restricted stock totaled $270, $210 and $172 in 2007, 2006 and 2005, 
respectively.  

  

Employee Stock Purchase Plan  
  

The Company sponsors an employee stock purchase plan which allows employees to purchase stock at a 
discount. Effective January 1, 2006, the plan was amended to be in compliance with the safe harbor rules of 
SFAS No. 123R so that the plan is not compensatory under the new standard and no expense is recognized related to 
the plan. The Company issued stock under this plan for $1,305, $2,147 and $2,162 during 2007, 2006 and 2005, 
respectively.  

  

  

The Company calculates basic earnings per share by dividing net earnings by the weighted average number of 
shares outstanding. Diluted earnings per share reflects the impact of outstanding stock options, restricted stock and 
other stock-based arrangements. The following table provides a reconciliation of the denominators utilized in the 
calculation of basic and diluted earnings per share:  
  

  

For fiscal years ended November 30, 2007, 2006 and 2005, respectively, 57,825, 57,550 and 744,865 stock 
options with a weighted average exercise price of $35.90, $35.53 and $28.89 were not included in the computation of 
diluted earnings per share as the exercise prices of the options were greater than the average market price of the 
common shares during the respective periods.  
  

On June 25, 2007, the Company’s Board of Directors authorized a $250 million stock repurchase program of the 
Company’s common stock in the open market and through private transactions over a three-year period. This 
authorization replaced the Company’s previous $150 million share repurchase authorization that expired on June 16, 
2007 which covered a two-year period. During 2007, the Company purchased and retired 2,272,477 shares of 
common stock for $74,863. During 2006 and 2005, respectively, the Company repurchased and retired 
1,000,000 shares of common stock for $28,909 and 368,200 shares of common stock for $10,461. The number of 
issued shares was reduced as a result of the retirement of these shares. At November 30, 2007, there was 
approximately $224,471 available for repurchase under the 2007 stock repurchase program.  
  

On March 21, 2005, the Company declared a two-for-one stock split effected in the form of a 100% stock 
dividend distributable April 29, 2005 to shareholders of record April 15, 2005. In connection therewith, the  
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P. Earnings Per Share, Treasury Transactions and Stock Split 

     

    2007    2006     2005  
  

Net Earnings   $ 90,659   $ 82,710     $ 76,393  
Basic EPS:                  

Weighted average number of common shares outstanding   50,345,774    51,570,165       51,658,347  
Basic per share amount   $ 1.80   $ 1.60     $ 1.48  

                          

Diluted EPS:                  
Weighted average number of common shares outstanding   50,345,774    51,570,165       51,658,347  
Dilutive effect of stock-based arrangements common shares 

outstanding    539,540    606,350       557,342  
                          

Diluted weighted average number of common shares 
outstanding    50,885,314    52,176,515       52,215,689  

Diluted per share amount   $ 1.78   $ 1.59     $ 1.46  
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Company transferred $25,775 from retained earnings to common stock, representing the par value of additional 
shares issued. All share and per share amounts for all periods presented have been adjusted to reflect the stock split.  

  

  

Based on the economic characteristics of the Company’s business activities, the nature of products, customers 
and markets served and the performance evaluation by management and the Company’s Board of Directors, the 
Company has identified three reportable segments: Engine/Mobile Filtration, Industrial/Environmental Filtration and 
Packaging.  
  

The Engine/Mobile Filtration segment manufactures and markets a complete line of filters used in the filtration 
of oils, air, fuel, coolant, hydraulic and transmission fluids in both domestic and international markets. The 
Engine/Mobile Filtration segment provides filters for certain types of transportation equipment including 
automobiles, heavy-duty and light trucks, buses and locomotives, marine and mining equipment, industrial 
equipment and heavy-duty construction and agricultural equipment. The products are sold to aftermarket distributors, 
original equipment manufacturers and dealer networks, private label accounts and directly to truck service centers 
and large national accounts.  
  

The Industrial/Environmental Filtration segment manufactures and markets a complete line of filters, cartridges, 
dust collectors and filtration systems used in the filtration of air and industrial fluid processes in both domestic and 
international markets. The filters and filter systems are used in commercial and industrial buildings, hospitals, 
manufacturing processes, pharmaceutical processes, clean rooms, airports, shipyards, refineries, power generation 
plants and residences. The products are sold to commercial and industrial distributors, original equipment 
manufacturers and dealer networks, private label accounts, retailers and directly to large national accounts.  
  

The Packaging segment manufactures and markets consumer and industrial packaging products including 
custom-designed plastic and metal containers and closures and lithographed metal sheets in both domestic and 
international markets. The products are sold directly to consumer and industrial packaging customers.  
  

Net sales represent sales to unaffiliated customers. No single customer or class of product accounted for 10% or 
more of the Company’s consolidated 2007 sales. Assets are those assets used in each business segment. Corporate 
assets consist of cash and short-term investments, deferred income taxes, headquarters facility and equipment, 
pension assets and various other assets that are not specific to an operating segment. Unallocated amounts include 
interest income and expense and other non-operating income and expense items.  
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The segment data for the years ended November 30, 2007, 2006 and 2005 were as follows:  
  

  

  

Financial data relating to the geographic areas in which the Company operates are shown for the years ended 
November 30, 2007, 2006 and 2005. Net sales by geographic area are based on sales to final customers within that 
region.  
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   2007   2006     2005  
  

Net sales:                   
Engine/Mobile Filtration   $ 430,029   $ 399,090     $ 368,183  
Industrial/Environmental Filtration    414,523     420,435       427,448  
Packaging      76,639      84,822       78,343  

                    

    $ 921,191    $ 904,347     $ 873,974  
                          

Operating profit:                   
Engine/Mobile Filtration   $ 98,832   $ 92,598     $ 80,414  
Industrial/Environmental Filtration    25,464     25,541       31,266  
Packaging    5,518     8,189       6,812  

                          

    129,814     126,328       118,492  
Other income (expense)    695     613       (570 ) 
                          

Earnings before income taxes and minority interests   $ 130,509   $ 126,941     $ 117,922  
                    

             

Identifiable assets:                   
Engine/Mobile Filtration   $ 252,836   $ 215,539     $ 193,701  
Industrial/Environmental Filtration    399,861     380,955       372,120  
Packaging    41,754     43,952       43,551  
Corporate    44,684     87,070       65,900  

                          

   $ 739,135   $ 727,516     $ 675,272  
                    

Additions to plant assets:                      
Engine/Mobile Filtration   $ 18,541   $ 8,861     $ 10,350  
Industrial/Environmental Filtration    15,483     6,345       8,776  
Packaging    2,866     2,288       3,846  
Corporate    134     94       1,060  

                          

   $ 37,024   $ 17,588     $ 24,032  
                          

Depreciation and amortization:                   
Engine/Mobile Filtration   $ 9,240   $ 8,307     $ 7,404  
Industrial/Environmental Filtration      10,654      11,476       10,316  
Packaging    2,790     2,503       2,533  
Corporate    705     793       834  

                          

   $ 23,389   $ 23,079     $ 21,087  
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The unaudited quarterly data for 2007 and 2006 were as follows:  
  

  

  

Subsequent to year-end, on December 3, 2007, the Company acquired Perry Equipment Corporation (“Peco”), a 
privately-owned manufacturer of engineered filtration products and technologies used in a wide array of industries, 
including oil and natural gas, refining, power generation, petrochemical, food and beverage, electronics, polymers 
and pulp and paper. Peco is based in Mineral Wells, Texas with operations in Mexico, Canada, U.K., Italy, Romania, 
Malaysia and China. Peco will be merged with the Company’s Facet operations with its headquarters based in 
Mineral Wells. Peco was acquired to expand the Company’s product offerings, technology, filtration solutions and 
customer base in the growing oil and natural gas industries. Its results will be included as part of the Company’s 
Industrial/Environmental Filtration segment. The purchase price was approximately $163,000 and is subject to a 
post-closing adjustment based on a formula in the purchase agreement. The Company issued 2,137,797 shares of 
CLARCOR common stock with a value of approximately $76,800 and paid the remaining purchase price with cash 
on hand and approximately $80,000 of cash borrowed under the Company’s revolving  
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    2007    2006     2005  
  

Net sales:                   
United States   $ 674,331   $ 698,026     $ 682,672  
Europe      106,173      93,750       87,853  
Other international    140,687     112,571       103,449  

                          

   $ 921,191   $ 904,347     $ 873,974  
                          

Plant assets, at cost, less accumulated depreciation:                   
United States   $ 152,115   $ 138,754     $ 141,374  
Europe    5,695     5,914       5,784  
Other international    11,402     1,861       2,347  

                          

   $ 169,212   $ 146,529     $ 149,505  
                    

R.  Quarterly Financial Data (Unaudited) 

                     

    First    Second    Third    Fourth        
    Quarter    Quarter    Quarter    Quarter     Total  

  

2007:                           
Net sales   $ 209,530   $ 235,125   $ 238,270   $ 238,266     $ 921,191  
Gross profit    60,980    70,769    72,858     75,127       279,734  
Net earnings    16,373    20,929    26,615     26,742       90,659  
Net earnings per common share:                          

Basic   $ 0.32   $ 0.41   $ 0.53   $ 0.54     $ 1.80  
Diluted    $ 0.32    $ 0.41    $ 0.53    $ 0.53     $ 1.78  

2006:                           
Net sales   $ 213,183   $ 227,076   $ 231,510   $ 232,578     $ 904,347  
Gross profit    63,774    67,117    71,821     72,771       275,483  
Net earnings    16,201    16,805    22,963     26,741       82,710  
Net earnings per common share:                          

Basic   $ 0.31   $ 0.32   $ 0.45   $ 0.52     $ 1.60  
Diluted    $ 0.31    $ 0.32    $ 0.44    $ 0.52     $ 1.59  

S. Subsequent Event 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
(Dollars in thousands except per share data) — (Continued)  

  

credit agreement. The transaction is expected to be approximately $0.01 to $0.02 accretive to the Company’s fiscal 
2008 earnings with significantly greater accretion expected in future years as the benefits from the merger of Peco 
and Facet are realized.  
  

For its fiscal year ended May 2007, Peco had sales of approximately $102,000 and operating profit of 
approximately $12,500.  
  

The following unaudited pro forma information summarizes the results of operations and the condensed 
consolidated balance sheet for the period indicated as if the Peco acquisition had been completed as of the beginning 
of fiscal 2007. The pro forma information gives effect to actual operating results prior to the acquisition, adjusted to 
include the estimated pro forma effect of interest expense, depreciation, amortization of intangibles, income taxes 
and the additional Company shares issued. The pro forma amounts include approximately $6,000 in pre-tax bonus 
payments to certain Peco employees and approximately $3,000 in pre-tax transaction costs, both of which amounts 
were incurred and paid by Peco in connection with the transaction. These two items reduced pro forma combined 
earnings per diluted share by approximately $0.11. These pro forma amounts are based on a preliminary allocation of 
the purchase price to estimates of the fair values of the assets acquired and liabilities assumed. The pro forma 
amounts do not purport to be indicative of the results that would have actually been obtained if the acquisition had 
occurred as of the beginning of the period presented or that may be obtained in the future. The Company will update 
the pro forma information in a Form 8-K/A expected to be filed in February 2008. The Company will complete an 
appraisal of the assets acquired and finalize the allocation of the purchase price to the assets acquired and liabilities 
assumed during fiscal 2008.  
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Year ended November 30, 2007        
Net sales    $ 1,034,800  
Net earnings      88,200  
Diluted earnings per share    $ 1.66  

As of November 30, 2007        
Current assets    $ 407,800  
Plant assets      189,100  
Goodwill      232,100  
Other acquired intangibles      97,500  
Other noncurrent assets      23,600  

          

Total assets    $ 950,000  
          

Current liabilities    $ 143,900  
Long-term debt      97,400  
Other long-term liabilities      54,900  
Shareholders’ equity      653,800  

         

Total liabilities and shareholders’ equity    $ 950,000  
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CLARCOR Inc. 
  

SCHEDULE II — VALUATION AND QUALIFYING ACCOUNTS AND RESERVES 
  

for the years ended November 30, 2007, 2006, and 2005 
(Dollars in thousands)  

  

NOTES:  
(A) Due to business acquisitions and reclassifications.  
(B) Bad debts written off during year, net of recoveries.  
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Column A  Column B   Column C     Column D     Column E  
       Additions              
       (1)   (2)              
   Balance at   Charged to   Charged to           Balance at  
   beginning   costs and   other         end of  

Description  of period   expenses   accounts   Deductions     Period  
  

2007:                          
Allowance for losses on accounts receivable   $ 12,548   $ 508   $ 1,690 (A)  $ 3,617 (B)   $ 11,129  
                           

2006:                          
Allowance for losses on accounts receivable   $ 9,775   $ 3,271   $ 15 (A)   $ 513 (B)   $ 12,548  
                                          

2005:                          
Allowance for losses on accounts receivable   $ 9,557   $ 1,293   $ (127 )(A)  $ 948 (B)   $ 9,775  
                                          



  

  

Exhibit 3.1
Restated for SEC Filing Purposes Only

SECOND RESTATED CERTIFICATE OF INCORPORATION 
 

OF 
 

CLARCOR INC.  

     CLARCOR Inc., a corporation organized and existing under the laws of the State of Delaware (the “corporation”), hereby certifies as 
follows:  

     1. The corporation was originally incorporated under the name of J. L. CLARK MANUFACTURING CORPORATION.  

     The date of filing its original Certificate of Incorporation with the Secretary of State was March 3, 1969.  

     On August 9, 1983 the corporation filed its Restated Certificate of Incorporation (the “First Restated Certificate of Incorporation”) with the 
Secretary of State.  

     2. This Second Restated Certificate of Incorporation (“Certificate of Incorporation”) only restates and integrates and does not further amend 
the provisions of the First Restated Certificate of Incorporation of this corporation as heretofore amended or supplemented and there is no 
discrepancy between those provisions and the provisions of this Second Restated Certificate of Incorporation.  

     3. The text of the First Restated Certificate of Incorporation as amended or supplemented heretofore is hereby restated without further 
amendments or changes to read as herein set forth in full:  

ARTICLE FIRST 
NAME  

     The name of the corporation is CLARCOR Inc.  

ARTICLE SECOND 
REGISTERED OFFICE  

     The registered office of the corporation in the State of Delaware is to be located at No. 100 West Tenth Street in the City of Wilmington, in 
the County of New Castle. The name of its registered agent at such address is The Corporation Trust Company.  



                    

  

ARTICLE THIRD 
PURPOSES  

     The purpose of the corporation is to engage in a general mercantile and manufacturing business and to engage in any and all other lawful 
acts and activities for which corporations may be organized under the General Corporation Law of the State of Delaware.  

ARTICLE FOURTH 
AUTHORIZED CAPITAL STOCK  

     The total number of shares of all classes of capital stock which the corporation shall have the authority to issue is 125,000,000 shares which 
shall be divided into two classes as follows:  

     5,000,000 shares of Preferred Stock (Preferred Stock) of the par value of $1.00 per share, and  

     120,000,000 shares of Common Stock (Common Stock) of the par value of $1.00 per share.  

     The designations, voting powers, preferences and relative participating, optional or other special rights, and qualifications, limitations or 
restrictions of the above classes of stock shall be as follows:  

I. 
PREFERRED STOCK  

     SECTION 1. Shares of Preferred Stock may be issued in one or more series at such time or times, and for such consideration or 
considerations, as the Board of Directors may determine.  

     SECTION 2. The Board of Directors is expressly authorized at any time, and from time to time, to provide for the issuance of shares of 
Preferred Stock in one or more series with such designations, preferences and relative, participating, optional or other special rights and 
qualifications, limitations or restrictions thereof as shall be stated and expressed in the resolution or resolutions providing for the issue thereof 
adopted by the Board of Directors, and as are not stated and expressed in this Certificate of Incorporation or any amendment thereto including, 
but not limited to, determination of any of the following:  

     (a) the distinctive serial designation and the number of shares constituting a series;  

     (b) the dividend rate or rates, whether dividends shall be cumulative and, if so, from what date, the payment date or dates for dividends, and 
the participating or other special rights, if any, with respect to dividends;  
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     (c) the voting powers, full or limited, if any, of the shares of such series;  

     (d) whether the shares shall be redeemable and, if so, the price or prices at which, and the terms and conditions on which, the shares may be 
redeemed;  

     (e) the amount or amounts payable upon the shares in the event of voluntary or involuntary liquidation, dissolution or winding up of the 
corporation prior to any payment or distribution of the assets of the corporation to any class or classes of stock of the corporation ranking junior 
to the Preferred Stock;  

     (f) whether the shares shall be entitled to the benefit of a sinking or retirement fund to be applied to the purchase or redemption of shares of 
a series and, if so entitled, the amount of such fund and the manner of its application, including the price or prices at which the shares may be 
redeemed or purchased through the application of such fund;  

     (g) whether the shares shall be convertible into, or exchangeable for, shares of any other class or classes or of any other series of the same or 
any other class or classes of stock of the corporation or any other corporation, and if so convertible or exchangeable, the conversion price or 
prices, or the rates of exchange, and the adjustments thereof, if any, at which such conversion or exchange may be made, and any other terms 
and conditions of such conversion or exchange; and  

     (h) any other preferences, privileges and powers, and relative, participating, optional or other special rights, and qualifications, limitations or 
restrictions of such series, as the Board of Directors may deem advisable and as shall not be inconsistent with the provisions of this Certificate 
of Incorporation.  

     SECTION 3. Shares of Preferred Stock which have been issued and reacquired in any manner by the corporation (excluding, until the 
corporation elects to retire them, shares which are held as treasury shares but including shares redeemed, shares purchased and retired and 
shares which have been converted into shares of Common Stock) shall have the status of authorized but unissued shares of Preferred Stock and 
may be reissued.  

II. 
SERIES B JUNIOR PARTICIPATING 

PREFERRED STOCK  

     SECTION 1. DESIGNATION OF SERIES; NUMBER OF SHARES. The series of Preferred Stock established hereby shall be designated 
the “Series B Junior Participating Preferred Stock” (the “Series B Preferred Stock”) and the authorized number of shares constituting the 
Series B Preferred Stock shall be 300,000. Such number of authorized shares may be increased or decreased, from time to time, by resolution 
of the Board; provided, however, that no such decrease shall reduce the number of authorized shares of the Series B Preferred Stock to a 
number less than the number of shares of the Series B Preferred Stock then outstanding, plus the number of shares of the Series B Preferred 
Stock then reserved for issuance upon the exercise of any  
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outstanding options, warrants or rights or the exercise of any conversion or exchange privilege contained in any outstanding security issued by 
the corporation.  

     SECTION 2. DIVIDENDS AND DISTRIBUTIONS. (A) Subject to the rights of the holders of shares of any other series of the Preferred 
Stock (or shares of any other class of capital stock of the corporation) ranking senior to the Series B Preferred Stock with respect to dividends, 
the holders of shares of the Series B Preferred Stock, in preference to the holders of shares of Common Stock and of any other class of capital 
stock of the corporation ranking junior to the Series B Preferred Stock with respect to dividends, shall be entitled to receive, when, as and if 
declared by the Board out of funds legally available therefor, quarterly dividends payable in cash on the last Friday of January, April, July and 
October in each year (each such date being a “Dividend Payment Date”), commencing on the first Dividend Payment Date after the initial 
issuance of a share or fractional share of the Series B Preferred Stock, in an amount per share (rounded to the nearest whole cent) equal to the 
greater of (a) $64 and (b) 100 times the aggregate per share amount of all cash dividends, plus 100 times the aggregate per share amount 
(payable in kind) of all non-cash dividends or other distributions (other than a dividend payable in shares of Common Stock or a distribution in 
connection with the subdivision of the outstanding shares of Common Stock, by reclassification or otherwise), declared on the Common Stock 
since the immediately preceding Dividend Payment Date or, with respect to the first Dividend Payment Date, since the initial issuance of a 
share or fractional share of the Series B Preferred Stock. The multiple of 100 (the “Dividend Multiple”) set forth in the preceding sentence shall 
be adjusted from time to time as hereinafter provided in this paragraph (A). In the event that the corporation shall at any time (i) declare or pay 
any dividend on the Common Stock payable in shares of Common Stock or (ii) effect a subdivision, combination or consolidation of the 
outstanding shares of Common Stock (by reclassification or otherwise than by payment of a dividend in shares of Common Stock) into a 
greater or lesser number of shares of Common Stock, then, in each such case, the Dividend Multiple thereafter applicable to the determination 
of the amount of dividends per share which the holders of shares of the Series B Preferred Stock shall be entitled to receive shall be the 
Dividend Multiple in effect immediately prior to such event multiplied by a fraction, the numerator of which shall be the number of shares of 
Common Stock outstanding immediately after such event and the denominator of which shall be the number of shares of Common Stock that 
were outstanding immediately prior to such event.  

     (B) The Board shall declare, out of funds legally available therefor, a dividend or distribution on the Series B Preferred Stock, as provided in 
paragraph (A) of this Section 2, immediately after it has declared a dividend or distribution on the Common Stock (other than a dividend 
payable in shares of Common Stock); provided, however, that, in the event that no dividend or distribution shall have been declared on the 
Common Stock during the period between any Dividend Payment Date and the next subsequent Dividend Payment Date, a dividend of $64 per 
share on the Series B Preferred Stock shall nevertheless be payable on such subsequent Dividend Payment Date.  
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     (C) Dividends shall begin to accrue and be cumulative on the outstanding shares of the Series B Preferred Stock from the Dividend Payment 
Date next preceding the date of issuance of such shares, unless such date of issuance shall be prior to the record date for the first Dividend 
Payment Date, in which case dividends on such shares shall begin to accrue and be cumulative from the date of issuance of such shares, or 
unless such date of issuance shall be after the close of business on the record date with respect to any Dividend Payment Date and on or prior to 
such Dividend Payment Date, in which case dividends on such shares shall begin to accrue and be cumulative from such Dividend Payment 
Date. Accrued but unpaid dividends shall not bear interest. Dividends paid on shares of the Series B Preferred Stock in an amount less than the 
total amount of dividends then accrued shall be allocated pro rata among such shares. The Board may fix a record date for the determination of 
the holders of shares of the Series B Preferred Stock entitled to receive payment of any dividend or distribution declared thereon, which record 
date shall be not more than the number of days prior to the date fixed for such payment permitted by applicable law.  

     SECTION 3. VOTING RIGHTS. In addition to any other voting rights required by applicable law, the holders of shares of the Series B 
Preferred Stock shall have the following voting rights:  

     (A) Each share of the Series B Preferred Stock shall entitle the holder thereof to 100 votes on all matters submitted to a vote of the 
stockholders of the corporation. The multiple of 100 (the “Voting Multiple”) set forth in the preceding sentence shall be adjusted from time to 
time as hereinafter provided in this paragraph (A). In the event that the corporation shall at any time (i) declare or pay any dividend on the 
Common Stock payable in shares of Common Stock or (ii) effect a subdivision, combination or consolidation of the outstanding shares of 
Common Stock (by reclassification or otherwise than by payment of a dividend in shares of Common Stock) into a greater or lesser number of 
shares of Common Stock, then, in each such case, the Voting Multiple thereafter applicable to the determination of the number of votes per 
share to which the holders of shares of the Series B Preferred Stock shall be entitled shall be the Voting Multiple in effect immediately prior to 
such event multiplied by a fraction, the numerator of which shall be the number of shares of Common Stock outstanding immediately after 
such event and the denominator of which shall be the number of shares of Common Stock that were outstanding immediately prior to such 
event.  

     (B) Except as otherwise provided herein, in any Certificate of Designations establishing another series of the Preferred Stock (or any series 
of any other class of capital stock of the corporation) or by applicable law, the holders of the Series B Preferred Stock, the holders of the 
Common Stock and the holders of any other class of capital stock of the corporation having general voting rights shall vote together as a single 
class on all matters submitted to a vote of the stockholders of the corporation.  

     (C) Except as otherwise provided herein or by applicable law, the holders of the Series B Preferred Stock shall have no special voting rights 
and their consent shall not  
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be required (except to the extent provided in paragraph (B) of this Section 3) for the taking of any corporate action.  

     SECTION 4. CERTAIN RESTRICTIONS.  

     (A) Whenever dividends or other distributions payable on the Series B Preferred Stock as provided in Section 2 are in arrears, thereafter and 
until all accrued and unpaid dividends and distributions, whether or not declared, on outstanding shares of the Series B Preferred Stock shall 
have been paid in full, the corporation shall not:  

     (i) declare or pay dividends, or make any other distributions, on any shares of any class of capital stock of the corporation ranking junior 
(either as to dividends or upon liquidation, dissolution or winding up of the corporation) to the Series B Preferred Stock;  

     (ii) declare or pay dividends, or make any other distributions, on any shares of any class of capital stock of the corporation ranking on a 
parity (either as to dividends or upon liquidation, dissolution or winding up of the corporation) with the Series B Preferred Stock, except 
dividends paid ratably on the Series B Preferred Stock and all such parity stock on which dividends are accrued and unpaid in proportion to the 
total amounts to which the holders of all such shares are then entitled;  

     (iii) redeem, purchase or otherwise acquire for consideration any shares of any class of capital stock of the corporation ranking junior (either 
as to dividends or upon liquidation, dissolution or winding up of the corporation) to the Series B Preferred Stock, except that the corporation 
may at any time redeem, purchase or otherwise acquire any shares of such junior stock in exchange for other shares of any class of capital stock 
of the corporation ranking junior (both as to dividends and upon dissolution, liquidation or winding up of the corporation) to the Series B 
Preferred Stock; or  

     (iv) purchase or otherwise acquire for consideration any shares of the Series B Preferred Stock or any shares of any class of capital stock of 
the corporation ranking on a parity (either as to dividends or upon liquidation, dissolution or winding up of the corporation) with the Series B 
Preferred Stock, or redeem any shares of such parity stock, except in accordance with a purchase offer made in writing or by publication (as 
determined by the Board of Directors of the corporation) to the holders of all such shares upon such terms and conditions as the Board of 
Directors of the corporation, after taking into consideration the respective annual dividend rates and the other relative powers, preferences and 
rights of the respective series and classes of such shares, shall determine in good faith will result in fair and equitable treatment among the 
respective holders of shares of all such series and classes.  

     (B) The corporation shall not permit any subsidiary of the corporation to purchase or otherwise acquire for consideration any shares of any 
class of capital stock of the corporation unless the corporation could, under paragraph (A) of this Section 4, purchase or otherwise acquire such 
shares at such time and in such manner.  
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     SECTION 5. REACQUIRED SHARES. Any shares of the Series B Preferred Stock purchased or otherwise acquired by the corporation in 
any manner whatsoever shall be retired and cancelled promptly after such purchase or acquisition. All such cancelled shares shall thereupon 
become authorized and unissued shares of Preferred Stock and may be reissued as part of any new series of the Preferred Stock, subject to the 
conditions and restrictions on issuance set forth in this Certificate of Incorporation of the corporation, as amended from time to time, in any 
Certificate of Designations establishing another series of the Preferred Stock (or any series of any other class of capital stock of the 
corporation) or in any applicable law.  

     SECTION 6. LIQUIDATION, DISSOLUTION OR WINDING UP. Upon any liquidation (whether voluntary or otherwise), dissolution or 
winding up of the corporation, no distribution shall be made (a) to the holders of shares of any class of capital stock of the corporation ranking 
junior (either as to dividends or upon liquidation, dissolution or winding up of the corporation) to the Series B Preferred Stock unless, prior 
thereto, the holder of each outstanding share of the Series B Preferred Stock shall have received an amount equal to the accrued and unpaid 
dividends and distributions thereon, whether or not declared, to the date of such payment, plus an amount equal to the greater of (i) $100.00 
and (ii) an aggregate amount, subject to adjustment as hereinafter provided in this Section 6, equal to 100 times the aggregate per share amount 
to be distributed to the holders of the Common Stock or (b) to the holders of shares of any class of capital stock of the corporation ranking on a 
parity (either as to dividends or upon liquidation, dissolution or winding up of the corporation) with the Series B Preferred Stock, except 
distributions made ratably on the Series B Preferred Stock and all such parity stock in proportion to the total amounts to which the holders of 
all such shares are entitled upon such liquidation, dissolution or winding up. In the event that the corporation shall at any time (a) declare or 
pay any dividend on the Common Stock payable in shares of Common Stock or (b) effect a subdivision, combination or consolidation of the 
outstanding shares of Common Stock (by reclassification or otherwise than by payment of a dividend in shares of Common Stock) into a 
greater or lesser number of shares of Common Stock, then, in each such case, the aggregate amount per share which the holders of shares of the 
Series B Preferred Stock shall thereafter be entitled to receive pursuant to clause (a)(ii) of the preceding sentence shall be the aggregate amount 
per share in effect pursuant to such clause immediately prior to such event multiplied by a fraction, the numerator of which shall be the number 
of shares of Common Stock outstanding immediately after such event and the denominator of which shall be the number of shares of Common 
Stock that were outstanding immediately prior to such event.  

     SECTION 7. CONSOLIDATION, MERGER, ETC. In the event that the corporation shall be a party to any consolidation, merger, 
combination or other transaction in which the outstanding shares of Common Stock are converted or changed into or exchanged for other 
capital stock, securities, cash or other property, or any combination thereof, then, in each such case, each share of the Series B Preferred Stock 
shall at the same time be similarly converted or changed into or exchanged for an aggregate amount, subject to adjustment as hereinafter 
provided in this Section 7, equal to 100 times the aggregate amount of capital stock, securities, cash and/or other property  
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(payable in kind), as the case may be, into which or for which each share of Common Stock is being converted or changed or exchanged. In the 
event that the corporation shall at any time (a) declare or pay any dividend on the Common Stock payable in shares of Common Stock or 
(ii) effect a subdivision, combination or consolidation of the outstanding shares of Common Stock (by reclassification or otherwise than by 
payment of a dividend in shares of Common Stock) into a greater or lesser number of shares of Common Stock, then, in each such case, the 
aggregate amount per share which the holders of shares of the Series B Preferred Stock shall thereafter be entitled to receive pursuant to the 
preceding sentence shall be the aggregate amount per share in effect pursuant to such sentence immediately prior to such event multiplied by a 
fraction, the numerator of which shall be the number of shares of Common Stock outstanding immediately after such event and the 
denominator of which shall be the number of shares of Common Stock that were outstanding immediately prior to such event.  

     SECTION 8. NO REDEMPTION. The shares of the Series B Preferred Stock shall not be redeemable at any time.  

     SECTION 9. RANK. Unless otherwise provided in the Certificate of Designations establishing another series of the Preferred Stock, the 
Series B Preferred Stock shall rank, as to the payment of dividends and the making of any other distribution of assets of the corporation, senior 
to the Common Stock, but junior to all other series of the Preferred Stock.  

     SECTION 10. AMENDMENTS. The Certificate of Incorporation of the corporation shall not be amended in any manner which would 
materially alter or change the powers, preferences and rights of the Series B Preferred Stock so as to adversely affect any thereof without the 
affirmative vote of the holders of at least two-thirds of the outstanding shares of the Series B Preferred Stock, voting separately as a single 
class.  

     SECTION 11. FRACTIONAL SHARES. Fractional shares of the Series B Preferred Stock may be issued, but, unless the Board of Directors 
of the corporation shall otherwise determine, only in multiples of one one-hundredth of a share. The holder of any fractional share of the 
Series B Preferred Stock shall be entitled to receive dividends, participate in distributions, exercise voting rights and have the benefit of all 
other powers, preferences and rights relating to the Series B Preferred Stock in the same proportion as such fractional share bears to a whole 
share.  

III. 
COMMON STOCK  

     SECTION 1. Subject to the preferential rights of the Preferred Stock, the holders of the Common Stock shall be entitled to receive, to the 
extent permitted by law, such dividends as may be declared from time to time by the Board of Directors.  

     SECTION 2. Except as may be otherwise required by law or this Certificate of Incorporation, each holder of Common Stock shall have one 
vote in respect of each share  
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of stock held by him of record on the books of the corporation on all matters voted upon by the Stockholders.  

IV. 
OTHER PROVISIONS  

     SECTION 1. Subject to the protective conditions and restrictions of any outstanding Preferred Stock, any amendment to this Certificate of 
Incorporation which shall increase or decrease the authorized capital stock of any class or classes may be adopted by the affirmative vote of the 
holders of a majority of the outstanding shares of the voting stock of the corporation.  

     SECTION 2. No holder of Preferred or Common Stock shall have any right as such holder to purchase or subscribe for any security of the 
corporation now or hereafter authorized or issued. All such securities may be issued and disposed of by the Board of Directors to such persons, 
firms, corporations and associations for such lawful considerations, and on such terms, as the Board of Directors in its discretion may 
determine, without first offering the same, or any part thereof, to the holders of Preferred or Common Stock.  

ARTICLE FIFTH 
PROVISIONS RELATING TO DIRECTORS  

     SECTION 1. NUMBER, ELECTION AND TERM. The number of directors which shall constitute the whole Board shall be not less than 
nine. The exact number of directors shall be fixed from time to time by the Board of Directors pursuant to a resolution adopted by a majority of 
the entire Board of Directors. The directors shall be divided into three classes, as nearly equal in number as possible, with respect to the time 
for which they shall severally hold office. Directors of the First Class first chosen shall hold office for one year or until the first annual election; 
Directors of the Second Class first chosen shall hold office until the second annual election; and Directors of the Third Class shall hold office 
until the third annual election. In each annual election or adjournment thereof, the successors to the Class of Directors whose terms shall expire 
at that time shall be elected to hold office for terms of three years so that the term of office of one class of directors shall expire in each year. 
Each director elected shall hold office until his successor shall be elected and shall qualify.  

     SECTION 2. NEWLY CREATED DIRECTORSHIPS AND VACANCIES. Subject to the rights of the holders of any series of Preferred 
Stock then outstanding, newly created directorships resulting from any increase in the authorized number of directors or any vacancies in the 
Board of Directors resulting from death, resignation, retirement, disqualification, removal from office or other cause shall be filled by a 
majority vote of the directors then in office, and directors so chosen shall hold office for a term expiring at the Annual Meeting of Stockholders 
at which the term of the class to which they have been elected expires.  
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     SECTION 3. REMOVAL. Subject to the rights of the holders of any series of Preferred Stock then outstanding, any director, or the entire 
Board of Directors, may be removed from office at any time, but only for cause and only by the affirmative vote of the holders of at least 75% 
of all of the shares of the corporation entitled to vote for the election of directors.  

     SECTION 4. AMENDMENT, REPEAL, ETC. Notwithstanding anything contained in this Certificate of Incorporation to the contrary, the 
affirmative vote of the holders of at least 75% of the shares of the corporation entitled to vote for the election of directors shall be required to 
amend or repeal, or to adopt any provision inconsistent with, this Article Fifth.  

ARTICLE SIXTH 
BY-LAWS  

     In furtherance and not in limitation of the powers conferred by statute, By-Laws may be made, altered or repealed by the Board of Directors. 

ARTICLE SEVENTH 
BALLOTS  

     Elections of directors need not be by ballot unless By-Laws of the corporation shall so provide.  

ARTICLE EIGHTH 
VOTING REQUIREMENTS FOR CERTAIN SALES, 

LEASES OR EXCHANGES  

The corporation may not sell, lease or exchange all or substantially all of its property and assets, unless authorized by the affirmative vote of 
the holders of two-thirds (2/3) of all the outstanding shares of stock having voting power.  

ARTICLE NINTH 
INDEMNIFICATION  

A. LIMITATION OF CERTAIN LIABILITY OF DIRECTORS.  

     No director of the corporation shall be liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a 
director, except for liability (i) for any breach of the director’s duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions 
not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the Delaware General 
Corporation Law, or (iv) for any transaction from which the director derived an improper personal benefit. If the Delaware General Corporation 
Law is amended after approval by the stockholders of the corporation of this Article Ninth to authorize corporate action further eliminating or 
limiting the personal liability of directors, then, the liability of a director of the  
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corporation shall be eliminated or limited to the fullest extent permitted by the Delaware General Corporation Law, as so amended.  

     Any repeal or modification of the foregoing paragraph by the stockholders of the corporation shall not adversely affect any right or 
protection of a director of the corporation existing at the time of such repeal or modification.  

B. INDEMNIFICATION AND INSURANCE.  

     (1) RIGHT TO INDEMNIFICATION. Each person who was or is made a party or is threatened to be made a party to or is involved in any 
action, suit or proceeding, whether civil, criminal, administrative or investigative (hereinafter a “proceeding”), by reason of the fact that he or 
she, or a person of whom he or she is the legal representative, is or was a director or officer of the corporation or is or was serving at the request
of the corporation as a director, officer, employee or agent of another corporation or of a partnership, joint venture, trust or other enterprise, 
including service with respect to employee benefit plans, whether the basis of such proceeding is alleged action in an official capacity as a 
director, officer, employee or agent or in any other capacity while serving as a director, officer, employee or agent, shall be indemnified and 
held harmless by the corporation to the fullest extent authorized by the Delaware General Corporation Law, as the same exists or may hereafter 
be amended (but, in the case of any such amendment, only to the extent that such amendment permits the corporation to provide broader 
indemnification rights than said law permitted the corporation to provide prior to such amendment), against all expense, liability and loss 
(including attorney’s fees, judgments, fines, ERISA excise taxes or penalties and amounts paid or to be paid in settlement) reasonably incurred 
or suffered by such person in connection therewith and such indemnification shall continue as to a person who has ceased to be a director, 
officer, employee or agent and shall inure to the benefit of his or her heirs, executors and administrators; provided, however, that, except as 
provided in paragraph (2) hereof, the corporation shall indemnify any such person seeking indemnification in connection with a proceeding (or 
part thereof) initiated by such person only if such proceeding (or part thereof) was authorized by the Board of Directors of the corporation. The 
right to indemnification conferred in this Section B shall be a contract right and shall include the right to be paid by the corporation the 
expenses incurred in defending any such proceeding in advance of its final disposition; provided, however, that, if the Delaware General 
Corporation Law requires, the payment of such expenses incurred by a director or officer in his or her capacity as a director or officer (and not 
in any other capacity in which service was or is rendered by such person while a director or officer, including, without limitation, service to an 
employee benefit plan) in advance of the final disposition of a proceeding, shall be made only upon delivery to the corporation of an 
undertaking, by or on behalf of such director or officer, to repay all amounts so advanced if it shall ultimately be determined that such director 
or officer is not entitled to be indemnified under this Section B or otherwise. The corporation may, by action of its Board of Directors, provide 
indemnification to employees and agents of the corporation with the same scope and effect as the foregoing indemnification of directors and 
officers.  
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     (2) RIGHT OF CLAIMANT TO BRING SUIT. If a claim under paragraph (1) of this Section B is not paid in full by the corporation within 
thirty days after a written claim has been received by the corporation, the claimant may at any time thereafter bring suit against the corporation 
to recover the unpaid amount of the claim and, if successful in whole or in part, the claimant shall be entitled to be paid also the expense of 
prosecuting such claim. It shall be a defense to any such action (other than an action brought to enforce a claim for expenses incurred in 
defending any proceeding in advance of its final disposition where the required undertaking, if any is required, has been tendered to the 
corporation) that the claimant has not met the standards of conduct which make it permissible under the Delaware General Corporation Law for 
the corporation to indemnify the claimant for the amount claimed, but the burden of proving such defense shall be on the corporation. Neither 
the failure of the corporation (including its Board of Directors, independent legal counsel, or its stockholders) to have made a determination 
prior to the commencement of such action that indemnification of the claimant is proper in the circumstances because he or she has met the 
applicable standard of conduct set forth in the Delaware General Corporation Law, nor an actual determination by the corporation (including its 
Board of Directors, independent legal counsel, or its stockholders) that the claimant has not met such applicable standard of conduct, shall be a 
defense to the action or create a presumption that the claimant has not met the applicable standard of conduct.  

     (3) NON-EXCLUSIVITY OF RIGHTS. The right to indemnification and the payment of expenses incurred in defending a proceeding in 
advance of its final disposition conferred in this Section B shall not be exclusive of any other right which any person may have or hereafter 
acquire under any statute, provision of the Restated Certificate of incorporation, by-law, agreement, vote of stockholders or disinterested 
directors or otherwise.  

     (4) INSURANCE. The corporation may maintain insurance, at its expense, to protect itself and any director, officer, employee or agent of 
the corporation or another corporation, partnership, joint venture, trust or other enterprise against any such expense, liability or loss, whether or 
not the corporation would have the power to indemnify such person against such expense, liability or loss under the Delaware General 
Corporation Law.  

ARTICLE TENTH 
STOCKHOLDER ACTIONS  

     Any action required or permitted to be taken by the Stockholders of the corporation must be effected at a duly called annual or special 
meeting of Stockholders of the corporation and may not be effected by any consent in writing by such Stockholders. Special meetings of 
Stockholders of the corporation may be called only by the Board of Directors pursuant to a resolution approved by a majority of the entire 
Board of Directors, upon not less than 10 nor more than 50 days’ written notice. Notwithstanding anything contained in this Certificate of 
Incorporation to the contrary, the affirmative vote of the holders of at least 75% of all of the shares of the corporation entitled to vote  
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for the election of directors shall be required to amend or repeal, or to adopt any provision inconsistent with, this Article Tenth.  

ARTICLE ELEVENTH 
BUSINESS COMBINATIONS  

     SECTION 1. VOTE REQUIRED FOR CERTAIN BUSINESS COMBINATIONS.  

     A. HIGHER VOTE FOR CERTAIN BUSINESS COMBINATIONS. In addition to any vote required by law or this Certificate of 
Incorporation except as otherwise expressly provided in section 2 of this Article Eleventh:  

     (i) any merger or consolidation of the corporation or any Subsidiary (as hereinafter defined) with or into (a) any Interested Stockholder (as 
hereinafter defined) or (b) any other corporation (whether or not itself an Interested Stockholder) which is, or after such merger or 
consolidation would be, an Affiliate (as hereinafter defined) of an Interested Stockholder; or  

     (ii) any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one transaction or a series of transactions) to or with any 
Interested Stockholder or any Affiliate of any Interested Stockholder of any assets of the corporation or any Subsidiary having an aggregate 
Fair Market Value of $1,000,000 or more; or  

     (iii) the issuance or transfer by the corporation or any Subsidiary (in one transaction or a series of transactions) of any securities of the 
corporation or any Subsidiary to any Interested Stockholder or any Affiliate of any Interested Stockholder in exchange for cash, securities or 
other property (or a combination thereof) having an aggregate Fair Market Value of $1,000,000 or more; or  

     (iv) the adoption of any plan or proposal for the liquidation or dissolution of the corporation proposed by or on behalf of an Interested 
Stockholder or any Affiliate of any Interested Stockholder; or  

     (v) any reclassification of securities (including any reverse stock split), or ecapitalization of the corporation, or any merger or consolidation 
of the corporation with any of its Subsidiaries or any other transaction (whether or not with or into or otherwise involving an Interested 
Stockholder) which has the effect, directly or indirectly, of increasing the proportionate share of the outstanding shares of any class of equity or 
convertible securities of the corporation or any Subsidiary which is directly or indirectly owned by any Interested Stockholder or any Affiliate 
of any Interested Stockholder; shall require the affirmative vote of the holders of at least 75% of the then outstanding shares of capital stock of 
the corporation entitled to vote generally in the election of directors (the “Voting Stock”), voting together as a single class (it being understood 
that, for the purposes of this Article Eleventh, each share of the Voting Stock shall have the number of votes granted to it pursuant to 
Article Fourth of this Certificate of Incorporation).  
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Such affirmative vote shall be required notwithstanding the fact that no vote may be required, or that a lesser percentage may be specified, by 
law or in any agreement with any national securities exchange or otherwise.  

     B. DEFINITION OF “BUSINESS COMBINATION.” The term “Business Combination” as used in this Article Eleventh shall mean any 
transaction which is referred to in any one or more of clauses (i) through (v) of paragraph A of this section 1.  

     SECTION 2. WHEN HIGHER VOTE IS NOT REQUIRED. The provisions of section 1 of this Article Eleventh shall not be applicable to 
any particular Business Combination, and such Business Combination shall require only such affirmative vote as is required by law and any 
other provision of this Certificate of Incorporation, if all of the conditions specified in either of the following paragraphs A and B are met:  

     A. APPROVAL BY CONTINUING DIRECTORS. The Business Combination shall have been approved by two-thirds of the Continuing 
Directors (as hereinafter defined).  

     B. PRICE AND PROCEDURE REQUIREMENTS. All of the following conditions shall have been met:  

     (i) The aggregate amount of the cash and the Fair Market Value (as hereinafter defined) as of the date of the consummation of the Business 
Combination of consideration other than cash to be received per share by holders of Common Stock in such Business Combination shall be at 
least equal to the highest of the following:  

     (a) (if applicable) the highest per share price (including any brokerage commissions, transfer taxes and soliciting dealers’ fees) paid by the 
Interested Stockholder for any shares of Common Stock acquired by it (i) within the two-year period immediately prior to the first public 
announcement of the proposal of the Business Combination (the “Announcement Date”) or (2) in the transaction in which it became an 
Interested Stockholder, whichever is higher; and  

     (b) the Fair Market Value per share of Common Stock on the first trading date after the Announcement Date or on the first trading date after 
the date of the first public announcement that the Interested Stockholder became an Interested Stockholder (the “Determination Date”), 
whichever is higher.  

     (ii) The aggregate amount of the cash and the Fair Market Value as of the date of consummation of the Business Combination of 
consideration other than cash to be received per share by holders of shares of any other class of outstanding Voting Stock (other than the 
Institutional Voting Stock, as hereinafter defined) shall be at least equal to the highest of the following (it being intended that the requirement 
of this paragraph B(ii) shall be required to be met with respect to every class of outstanding Voting Stock (other than Institutional Voting 
Stock), whether or not the Interested Stockholder has previously acquired any shares of a particular class of Voting Stock):  
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     (a) (if applicable) the highest per share price (including any brokerage commissions, transfer taxes and soliciting dealers’ fees) paid by the 
Interested Stockholder for any shares of such class of Voting Stock acquired by it (1) within the two-year period immediately prior to the 
Announcement Date or (2) in the transaction in which it became an Interested Stockholder, whichever is higher;  

     (b) (if applicable) the highest preferential amount per share to which the holders of shares of such class of Voting Stock are entitled in the 
event of any voluntary or involuntary liquidation, dissolution or winding up of the corporation; and  

     (c) the Fair Market Value per share of such class of Voting Stock on the first trading date after the Announcement Date or on the 
Determination Date, whichever is higher.  

     (iii) The consideration to be received by holders of a particular class of outstanding Voting Stock (including Common Stock) shall be in 
cash or in the same form as the Interested Stockholder has previously paid for shares of such class of Voting Stock. If the Interested 
Stockholder has paid for shares of any class of Voting Stock with varying forms of consideration, the form of consideration for such class of 
Voting Stock shall be either cash or the form used to acquire the largest number of shares of such class of Voting Stock previously acquired by 
it.  

     (iv) After such Interested Stockholder has become an Interested Stockholder and prior to the consummation of such Business Combination: 
(a) except as approved by two-thirds of the Continuing Directors, there shall have been no failure to declare and pay at the regular date therefor 
any full quarterly dividends (whether or not cumulative) on any outstanding Preferred Stock; (b) there shall have been (1) no reduction in the 
annual rate of dividends paid on the Common Stock (except as necessary to reflect any subdivision of the Common Stock), except as approved 
by two-thirds of the Continuing Directors, and (2) an increase in such annual rate of dividends as necessary to reflect any reclassification 
(including any reverse stock split), recapitalization, reorganization or any similar transaction which has the effect of reducing the number of 
outstanding shares of the Common Stock, unless the failure so to increase such annual rate is approved by two-thirds of the Continuing 
Directors; and (c) such Interested Stockholder shall have not become the beneficial owner of any additional shares of Voting Stock except as 
part of the transaction which results in such Interested Stockholder becoming an Interested Stockholder.  

     (v) After such Interested Stockholder has become an Interested Stockholder, such Interested Stockholder shall not have received the benefit, 
directly or indirectly (except proportionately as a Stockholder), of any loans, advances, guarantees, pledges or other financial assistance or any 
tax credits or other tax advantages provided by the corporation, whether in anticipation of or in connection with such Business Combination or 
otherwise.  
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     (vi) A proxy or information statement describing the proposed Business Combination and complying with the requirements of the Securities 
Exchange Act of 1934 and the rules and regulations thereunder (or any subsequent provisions replacing such Act, rules or regulations) shall be 
mailed to public Stockholders of the corporation at least 30 days prior to the consummation of such Business Combination (whether or not such 
proxy or information statement is required to be mailed pursuant to such Act or subsequent provisions).  

     SECTION 3. CERTAIN DEFINITIONS. For the purposes of this Article Eleventh:  

     A. A “person” shall mean any individual, firm, corporation or other entity.  

     B. “Interested Stockholder” shall mean any person (other than the corporation or any Subsidiary) who or which:  

     (i) is the beneficial owner, directly or indirectly, of more than 10% of the outstanding Voting Stock; or  

     (ii) is an Affiliate of the corporation and at any time within the two-year period immediately prior to the date in question was the beneficial 
owner, directly or indirectly, of 10% or more of the then outstanding Voting Stock; or  

     (iii) is an assignee of or has otherwise succeeded to any shares of Voting Stock which were at any time within the two-year period 
immediately prior to the date in question beneficially owned by any Interested Stockholder, if such assignment or succession shall have 
occurred in the course of a transaction or series of transactions not involving a public offering within the meaning of the Securities Act of 1933. 

     C. A person shall be a “beneficial owner” of any Voting Stock:  

     (i) which such person or any of its Affiliates or Associates (as hereinafter defined) beneficially owns, directly or indirectly; or  

     (ii) which such person or any of its Affiliates or Associates has (a) the right to acquire (whether such right is exercisable immediately or 
only after the passage of time), pursuant to any agreement, arrangement or understanding or upon the exercise of conversion rights, exchange 
rights, warrants or options, or otherwise, or (b) the right to vote pursuant to any agreement, arrangement or understanding; or  

     (iii) which are beneficially owned, directly or indirectly, by any other person with which such person or any of its Affiliates or Associates 
has any agreement, arrangement or understanding for the purpose of acquiring, holding, voting or disposing of any shares of Voting Stock.  
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     D. For the purposes of determining whether a person is an Interested Stockholder pursuant to paragraph B of this section 3, the number of 
shares of Voting Stock deemed to be outstanding shall include shares deemed owned through application of paragraph C of this section 3 but 
shall not include any other shares of Voting Stock which may be issuable pursuant to any agreement, arrangement or understanding, or upon 
exercise of conversion rights, warrants or options, or otherwise.  

     E. “Affiliate” and “Associate” shall have the respective meanings ascribed to such terms in Rule 12b-2 of the General Rules and 
Regulations under the Securities Exchange Act of 1934, as in effect on March 4, 1983.  

     F. “Subsidiary” means any corporation of which a majority of any class of equity security is owned, directly or indirectly, by the 
corporation; provided, however, that for the purposes of the definition of Interested Stockholder set forth in paragraph B of this section 3, the 
term “Subsidiary” shall mean only a corporation of which a majority of each class of equity security is owned, directly or indirectly, by the 
corporation.  

     G. “Continuing Director” means any member of the Board of Directors of the corporation (the “Board”) who is unaffiliated with the 
Interested Stockholder and was a member of the Board prior to the time that the Interested Stockholder became an Interested Stockholder, and 
any successor of a Continuing Director who is unaffiliated with the Interested Stockholder and is recommended to succeed a Continuing 
Director by a majority of Continuing Directors then on the Board.  

     H. “Fair Market Value” means: (i) in the case of stock, the highest closing sale price during the 30-day period immediately preceding the 
date in question of a share of such stock on the Composite Tape for New York Stock Exchange-Listed Stocks, or, if such stock is not quoted on 
the Composite Tape, on the New York Stock Exchange, or, if such stock is not listed on such Exchange, the principal United States securities 
exchange registered under the Securities Exchange Act of 1934 on which such stock is listed, or, if such stock is not listed on any such 
exchange, the highest closing bid quotation with respect to a share of such stock during the 30-day period preceding the date in question on the 
National Association of Securities Dealers, Inc. Automated Quotations System or any system then in use, or if no such quotations are available, 
the fair market value on the date in question of a share of such stock as determined by the Board in good faith; and (ii) in the case of property 
other than cash or stock, the fair market value of such property on the date in question as determined by the Board in good faith.  

     I. “Institutional Voting Stock” shall mean any class of Voting Stock which was issued to and continues to be held solely by one or more 
insurance companies, pension funds, commercial banks, savings banks or similar financial institutions or institutional investors.  

     J. In the event of any Business Combination in which the corporation survives, the phrase “consideration other than cash to be received” as 
used in paragraphs B(i) and (ii) of section 2 of this Article Eleventh shall include the shares of Common  
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Stock and/or the shares of any other class of outstanding Voting Stock retained by the holders of such shares.  

     K. A majority of the Continuing Directors shall have the power and duty to determine for the purposes of this Article Eleventh, on the basis 
of information known to them after reasonable inquiry, (A) whether a person is an Interested Stockholder, (B) the number of shares of Voting 
Stock beneficially owned by any person, (C) whether a person is an Affiliate or Associate of another, (D) whether a class of Voting Stock is 
Institutional Voting Stock and (E) whether the assets which are the subject of any Business Combination have, or the consideration to be 
received for the issuance or transfer of securities by the corporation or any Subsidiary in any Business Combination, has, an aggregate Fair 
Market Value of $1,000,000 or more.  

     SECTION 4. NO EFFECT ON FIDUCIARY OBLIGATIONS OF INTERESTED STOCKHOLDERS. Nothing contained in this 
Article Eleventh shall be construed to relieve any Interested Stockholder from any fiduciary obligation imposed by law.  

     SECTION 5. AMENDMENT, REPEAL, ETC. Notwithstanding any other provisions of this Certificate of Incorporation or the By-Laws of 
the corporation (and notwithstanding the fact that a lesser percentage may be specified by law, this Certificate of Incorporation or the By-Laws 
of the corporation), the affirmative vote of the holders of 75% or more of the shares of the then outstanding Voting Stock, voting together as a 
single class, shall be required to amend, or repeal, or to adopt any provision inconsistent with, this Article Eleventh.  

     4. This Second Restated Certificate of Incorporation was duly adopted by the Board of Directors in accordance with Section 245 of the 
General Corporation Law of the State of Delaware.  
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Exhibit 10.7(a)

  

CLARCOR INC. 
STOCK OPTION AGREEMENT  

  

CLARCOR Inc., A Delaware corporation (the “Company”), hereby grants to           (the “Optionee”) as of           
(the “Option Date”), pursuant to the provisions of the CLARCOR Inc. 2004 Incentive Plan (the “Plan”), a non-
qualified option to purchase from the Company (the “Option”)           shares (“Option Stock”) of its Common Stock, 
$1 par value (“Stock”), at the price of $      per share upon and subject to the terms and conditions set forth below. 
Capitalized terms not defined herein shall have the meanings specified in the Plan.  
  

1.   Time and Manner of Exercise of Option.  
  

  

  

The foregoing subject to Sections 1(b), (c), (d), and (e) of this Agreement and Section VII 8. of the Plan.  
  

(b) If the Optionee’s employment by the company terminates by reason of Disability or death, the Option shall 
become fully exercisable and may thereafter be exercised by the Optionee or the Optionee’s Legal Representative for 
a period of 2 years after the effective date of the Optionee’s termination of employment or until the Expiration Date, 
whichever period is shorter.  
  

(c) If the Optionee’s employment by the Company terminates by reason of retirement on or after age 60 (or prior 
to such age with the consent of the Committee), the Option shall become fully exercisable and may thereafter be 
exercised by the Optionee or the Optionee’s Legal Representative for a period of 5 years after the effective date of 
the Optionee’s termination of employment or until the Expiration Date, whichever period is shorter.  
  

(d) Except as provided in Section 2.1, if the Optionee’s employment by the Company terminates for any reason 
other than Disability, retirement on or after age 60 (or prior to such age with the consent of the Committee) or death, 
the Option shall terminate 90 days after the date of such termination of employment or until the Expiration Date, 
whichever period is shorter. The Option shall be exercisable only to the extent the Option was exercisable on the date 
of Optionee’s termination of employment.  
  

(e) If the Optionee dies during the respective periods specified and determined in accordance with Sections 1.2
(b), (c) or (d) above, the Option shall be exercisable only to the extent the Option was exercisable on the date of 
Optionee’s death and may thereafter be exercised by Optionee’s Legal Representative for a period of two years after 
the date of death or until the Expiration Date whichever period is shorter.  
  

 1.1.  Maximum Term of Option.  In no event may the Option be exercised, in whole or in part after           (the 
“Expiration Date”). 

 

 1.2.  Exercise of Option.  (a) Subject to Sections 1 (b), (c), (d) and 2.1 of this Agreement, this Option shall be 
exercisable in accordance with the following schedule: 

     

    Percentage of  
    Option Stock   

  

From Option Date to 1st Anniversary of Option Date     0 % 
From 1st Anniversary of Option Date to 2nd Anniversary of Option Date     up to 25 % 
From 2nd Anniversary of Option Date to 3rd Anniversary of Option Date     up to 50 % 
From 3rd Anniversary of Option Date to 4th Anniversary of Option Date      up to 75 % 
Thereafter through the Expiration Date      up to 100 % 

 1.3.  Method of Exercise.  (a) Subject to the limitations set forth in this Agreement, the Option may be exercised 
by the Optionee (1) by giving written notice to the Company specifying the number of whole shares of 
Stock to be purchased and accompanied by payment therefore in full (or arrangement made for such 
payment to the Committee’s satisfaction) either (i) in cash, (ii) in previously owned whole shares of Stock 
(which the Optionee has held for at least six months prior to the delivery of such shares and for which the 
Optionee has good title free and clear of all liens and encumbrances) having a Fair Market Value, 
determined as of the date of exercise, equal to the aggregate purchase price payable pursuant to the Option 
by reason of such exercise or (iii) a combination of (i) and (ii), and (2) by executing such documents as the 
Company may reasonably request. The Committee shall have sole discretion to 



                    

  

  

  

  

(a) the Option (or any part thereof that has not been exercised) shall immediately and automatically terminate, be 
forfeited, and shall cease to be exercisable at any time; and  
  

(b) Optionee shall, within 30 days following written notice from the Company, pay the Company an amount 
equal to (1) the gross option gain realized or obtained by Optionee or any transferee resulting from the exercise of 
such Option, measured by the greater of (i) the difference between the Fair Market Value of the Option Stock 
underlying the Option on the exercise date and the exercise price paid for such Option Stock and (ii) the positive 
difference, if any, between the Fair Market Value of the Option Stock underlying the Option on the date of 
disposition of such Option Stock and the exercise price paid for such Option Stock, with respect to any portion of the 
Option that had already been exercised at any time within two years prior to the Triggering Conduct (the “Look-Back 
Period”), less (2) $1.00. Optionee may be released from Optionee’s obligations under this Section 2.1 only if the 
Company (or its duly appointed designee) determines, in writing and in its sole discretion, that such action is in the 
best interests of the Company. Nothing in this Section 2.1 prohibits Optionee from engaging in Triggering Conduct. 
Violation of this Section 2.1 shall, however, result in the economic forfeiture or repayment of the benefits granted by 
this Agreement, as provided above, under certain circumstances, including, but not limited to, Optionee’s acceptance 
of employment with an entity that is in competition with the business conducted by the Company or any of its 
subsidiaries or affiliates (a “Competitor”). Optionee agrees to provide the Company with at least 10 days written 
notice prior to directly or indirectly accepting employment with or serving as a consultant or advisor or in any other 
capacity to a Competitor, and further agrees to inform any such Competitor, before accepting employment or other 
service engagement, of the terms of this Section 2.1 and Optionee’s continuing obligations contained herein. No 
provision of this Agreement shall diminish, negate, modify or otherwise impact any separate restrictive covenant or 
other Agreement to which Optionee may be a party. Optionee acknowledges and agrees that the restrictions 
contained in this Agreement are being made for the benefit of the Company in consideration of the Option grant 
hereunder and for exposing Optionee to the Company’s business operations and Confidential Information, and for 
other good and valuable consideration, the adequacy of which consideration is hereby expressly confirmed. Optionee 
further acknowledges that the receipt of the Option and execution of this Agreement are voluntary actions on the part 
of Optionee and that the Company is unwilling to grant the Option to Optionee without including the restrictions and 
covenants of Optionee contained in this Agreement.  
  

(c) Triggering Conduct.  As used in this Agreement, “Triggering Conduct” shall include: (1) disclosing or using 
in any capacity other than as necessary in the performance of duties assigned by the Company any Confidential 
Information or trade secrets of the Company; (2) directly or indirectly employing, contacting concerning 
employment, or participating in any way in the recruitment for employment or other service-provider relationship of 
(whether as an employee, officer, director, agent, consultant or independent contractor) any person who was or is an 
employee or director of the Company at any time within the 12 months prior to the termination of Optionee’s 
employment with the Company; or (3) accepting employment with or serving as a consultant or advisor or in any 
substantially similar capacity for any Competitor either during Optionee’s employment or within one year following 
Optionee’s termination of employment with the Company. For purposes of this section, “Confidential Information” 
shall mean all information in documents or computer storage media which has been disclosed to or obtained by 
Employee during or as a consequence of employment with the Company and which concerns in any way:  
  

(i) the Company’s business, financial condition, results of operations, practices, strategies, forecasts or 
plans with respect to pricing, marketing, manufacturing, purchasing, research and development, and the 
purchase or sale of equipment, inventory, stock or other assets; 

 disapprove of an election pursuant to clauses (ii) and (iii). No share of Stock shall be delivered until the full 
purchase price therefore has been paid. 

 2.    Additional Terms and Conditions of Option. 

 2.1  Special Forfeiture/Repayment Rules.  For so long as Optionee continues as an employee with the Company 
and for two years (or one year in the case of Triggering Conduct under Section 2.1(c)(3)) following 
Optionee’s termination of employment with the Company regardless of the reason (“Restricted Period”), 
Optionee agrees not to engage in Triggering Conduct. If Optionee engages in Triggering Conduct during 
the Restricted Period, then: 



                    

  

  

(ii) persons or entities which purchase, or have been solicited or identified for solicitation to purchase, the 
Company’s products or services, including but not limited to information concerning the nature of their 
business, the identity of their purchasing agents, their purchasing and stocking requirements, purchasing and 
resale patterns and procedures, product applications, uses, preferences and needs, prices paid for particular 
products, and other information obtained by the Company through contacts with, or inquiries or research about, 
the customers;  

  

(iii) the engineering, performance, manufacturing and cost characteristics of the Company’s products and 
services;  

  

(iv) the identity of the Company’s suppliers and the production, distribution or pricing of their products or 
services;  

  

(v) the identity of other employees of the Company, and their responsibilities, background, training, 
competence, abilities or compensation; and  

  

(vi) any other information not available in the public domain which is useful or of value to the Company 
and which has been identified to or is understood by the Company as being confidential to the Company.  

  

  

(b) The Optionee may elect to satisfy his or her obligation to advance the Tax Payments by any of the following 
means: (1) a cash payment to the Company pursuant to Section 2.1(a), (2) delivery to the Company of previously 
owned whole shares of Stock (which the Optionee has held for at least six months prior to the delivery of such shares 
and for which the Optionee has good title, free and clear of all liens and encumbrances) having a Fair Market Value 
determined as of the date the obligation to withhold or pay taxes first arises in connection with the Option (the “Tax 
Date”), (3) authorizing the Company to withhold whole shares of Stock which would otherwise be delivered to the 
Optionee upon exercise of the Option having a Fair Market Value determined as of the Tax Date, (4) any 
combination of (1), (2) and (3). The Committee shall have sole discretion to disapprove of an election pursuant to 
any of clauses (2) — (4). Shares of Stock to be delivered or withheld may not have a Fair Market Value in excess of 
the minimum amount of the Tax Payments, but not in excess of the amount determined by applying the Optionee’s 
maximum marginal tax rate.  
  

 2.2.  Withholding Taxes.  (a) As a condition precedent to any exercise of the Option, the Optionee shall, upon 
request by the Company, pay to the Company in addition to the purchase price of the Option Stock, such 
amount of cash as may be determined, under all applicable federal, state, local or other laws or regulations, 
to withhold and pay over as income or other withholding taxes (the “Tax Payments”) with respect to such 
exercise of the Option. If the Optionee shall fail to advance the Tax Payments after request by the 
Company, the Company may, in its discretion, deduct any Tax Payments from any amount then or 
thereafter payable by the Company to the Optionee. 

 2.3.  Compliance with Applicable Law.  The Option is subject to the condition that if the listing, registration or 
qualification of the shares subject to the Option upon any securities exchange or under any law, or the 
consent or approval of any governmental body, or the taking of any other action is necessary or desirable as 
a condition of, or in connection with, the purchase or delivery of shares hereunder, the Option may not be 
exercised, in whole or in part, unless such listing, registration, qualification, consent or approval shall have 
been effected or obtained, free of any conditions not acceptable to the Company. The Company agrees to 
use reasonable efforts to effect or obtain any such listing, registration, qualification, consent or approval. 

 

 2.4.  Option Confers No Rights as Stockholder.  The Optionee shall not be entitled to any privileges of 
ownership with respect to shares of Stock subject to the Option unless and until purchased and delivered 
upon the exercise of the Option, in whole or in part, and the Optionee becomes a stockholder of record with 
respect to such delivered shares; and the Optionee shall not be considered a stockholder of the Company 
with respect to any such shares not so purchased and delivered. 

 

 2.5.  Option Confers No Rights to Continued Employment.  In no event shall the granting of the Option or its 
acceptance by the Optionee give or be deemed to give the Optionee any right to continued employment by 
the Company or any affiliate of the Company. 

 

 2.6.  Agreement Subject to the Plan.  All of the terms and conditions applicable to this Agreement and the 
Option are not set forth herein. Reference is made to the Plan for a complete statement of such terms and 



                    

  

  

  

CLARCOR Inc.  

  

By:    
  

Accepted this   day of  

  

 , 200            

  

 conditions. This Agreement is subject to the provisions of the Plan, and shall be interpreted in accordance 
therewith. The Optionee hereby acknowledges receipt of a copy of the Plan. 

 2.7.  Meaning of “Legal Representative”.  As used herein, the term “Legal Representative” shall include an 
executor, administrator, guardian, legal representative or other person acting in a similar capacity. 

 

 2.8.  Successors.  This Agreement shall be binding upon and inure to the benefit of any successor or successors 
of the Company and any person or persons who shall, upon the death of the Optionee, acquire any rights 
hereunder in accordance with this Agreement or the Plan. 

 

 2.9.  Governing Law.  The Option, this Agreement, and all determinations made and legal actions taken pursuant 
hereto and thereto, to the extent not governed by the laws of the United States, shall be governed by the 
laws of the State of Tennessee and construed in accordance therewith without regard to principles of 
conflicts of laws. 



  

  

Exhibit 10.9

  

Summary of Compensation for 
Non-Employee Directors and Named Executive Officers  

  

Non-Employee Director Compensation Summary  
  

Annual Retainer  
$35,000, payable in cash or stock  
Additional $5,000 for serving as chair of the Compensation or Directors Affairs/Corporate Governance Committees 
(increasing to $6,500 on March 31, 2008)  
Additional $7,500 for serving as chair of the Audit Committee (increasing to $10,000 on March 31, 2008)  
Committee chair compensation is payable in cash  
  

  

Board and Committee Meeting Fees  
$1,500 per meeting for each Board of Directors or Committee meeting attended  
$1,000 per meeting for each Committee meeting attended by telephone  
All meeting fees are paid in cash  
  

  

Annual Stock Option Award  
Each year, all non-employee directors receive options to acquire 7,500 shares of the Company’s stock pursuant to the 
2004 Incentive Plan. The option grant occurs on the date of each annual meeting of the Company’s stockholders, and 
the exercise price is equal to the closing market price on such day.  
  

Named Executive Officer Compensation Summary  
  

Current salaries for named executive officers (rounded to nearest $1,000):  
  

  

The named executive officers of the Company are eligible to receive bonuses as determined in the discretion of the 
Compensation Committee. Such bonuses would be paid in 2009 and would be based on the achievement by the 
Company of certain objective targets related to the Company’s net income and economic value-added returns during 
fiscal year 2008.  
  

The named executive officers may also receive stock options and restricted stock pursuant to the Company’s 
stockholder-approved 2004 Incentive Plan as determined in the discretion of the Compensation Committee.  

  

Additional Information  
  

The foregoing information is summary in nature. Additional information regarding director and named executive 
officer compensation will be provided in the Company’s Proxy Statement to be filed in connection with the 
Company’s Annual Meeting of Stockholders, currently anticipated to be held on March 31, 2008.  

        

Name     Title   Salary  

Sam Ferrise      President — Baldwin Filters, Inc.   $ 346,000  
Norman Johnson      Chairman, President and Chief Executive Officer   $ 725,000  
Bruce Klein      Vice President — Finance & Chief Financial Officer   $ 321,000  
David Lindsay      Vice President — Administration & Chief Administrative Officer   $ 193,000  
Richard Wolfson      Vice President — General Counsel & Corporate Secretary   $ 250,000  



  

  

  

  

CLARCOR Inc. 
  

Statement Re: Computation of Ratios 
(Dollars in Thousands except Per Share Data)  

  

  

  

Exhibit 12.1

                                             

    Fiscal Years Ended (A)  
    2007     2006     2005   2004   2003   2002   2001     2000     1999   1998   1997  

  

Return on Beginning Assets                                                                             
Net Earnings    $ 90,659     $ 82,710     $ 76,393    $ 63,997    $ 54,552    $ 46,601    $ 41,893     $ 40,237     $ 35,412    $ 32,079    $ 26,918   
Divided by Beginning Assets      727,516       675,272       627,797      538,237      546,119      530,617      501,930       472,991       305,766      282,519      267,019   

                                                                                          

Equals Return on Beginning Assets      12.5 %     12.2 %     12.2 %    11.9 %    10.0 %    8.8 %    8.3 %     8.5 %     11.6 %    11.4 %    10.1 % 
                                                                                          

Return on Beginning Shareholders’ Equity                                                                             
Net Earnings    $ 90,659     $ 82,710     $ 76,393    $ 63,997    $ 54,552    $ 46,601    $ 41,893     $ 40,237     $ 35,412    $ 32,079    $ 26,918   
Divided by Beginning Shareholders’ Equity     537,509       482,833       428,462      370,392      315,461      274,261      242,093       210,718       186,807      171,162      154,681   

                                                                                          

Equals Return on Beginning 
Shareholders’ Equity      16.9 %     17.1 %     17.8 %    17.3 %    17.3 %    17.0 %    17.3 %     19.1 %     19.0 %    18.7 %    17.4 % 

                                                                

Dividend Payout to Net Earnings                                                                             
Dividends Paid    $ 15,024     $ 14,203     $ 13,385    $ 12,834    $ 12,406    $ 11,975    $ 11,575     $ 11,207     $ 10,814    $ 10,717    $ 10,290   
Divided by Net Earnings      90,659       82,710       76,393      63,997      54,552      46,601      41,893       40,237       35,412      32,079      26,918   

                                                                                          

Equals Dividend Payout to Net Earnings      16.6 %     17.2 %     17.5 %    20.1 %    22.7 %    25.7 %    27.6 %     27.9 %     30.5 %    33.4 %    38.2 % 
                                                                                          

Debt to Capitalization                                                                             
Current Debt    $ 94     $ 58     $ 233    $ 420    $ 674    $ 68,456    $ 5,579     $ 5,482     $ 5,440    $ 470    $ 1,140   
Long Term Debt      17,329       15,946       16,009      24,130      16,913      22,648      135,203       141,486       145,981      36,419      37,656   

                                                                                          

Total Debt    $ 17,423    $ 16,004     $ 16,242   $ 24,550   $ 17,587   $ 91,104   $ 140,782     $ 146,968     $ 151,421   $ 36,889   $ 38,796  
Ending Shareholders’ Equity      555,730       537,509       482,833      428,462      370,392      315,461      274,261       242,093       210,718      186,807      171,162   

                                                                                          

Equals Capitalization    $ 573,153     $ 553,513     $ 499,075    $ 453,012    $ 387,979    $ 406,565    $ 415,043     $ 389,061     $ 362,139    $ 223,696    $ 209,958   
                                                                                          

Debt    $ 17,423     $ 16,004     $ 16,242    $ 24,550    $ 17,587    $ 91,104    $ 140,782     $ 146,968     $ 151,421    $ 36,889    $ 38,796   
Divided by Capitalization      573,153       553,513       499,075      453,012      387,979      406,565      415,043       389,061       362,139      223,696      209,958   

                                                                                          

Equals Debt to Capitalization      3.0 %     2.9 %     3.3 %   5.4 %   4.5 %   22.4 %   33.9 %     37.8 %     41.8 %   16.5 %   18.5 % 
                                                                                          

Working Capital                                                               
Current Assets    $ 371,920     $ 380,340     $ 324,933    $ 303,990    $ 257,402    $ 259,746    $ 244,350     $ 230,479     $ 227,670    $ 168,173    $ 160,527   
Less Current Liabilities      114,171       118,428       121,470      126,272      111,373      174,255      94,931       97,826       97,475      61,183      54,237   

                                                                                          

Equals Working Capital    $ 257,749     $ 261,912     $ 203,463    $ 177,718    $ 146,029    $ 85,491    $ 149,419     $ 132,653     $ 130,195    $ 106,990    $ 106,290   
                                                                                          

Current Ratio                                                                             
Current Assets    $ 371,920     $ 380,340     $ 324,933    $ 303,990    $ 257,402    $ 259,746    $ 244,350     $ 230,479     $ 227,670    $ 168,173    $ 160,527   
Divided by Current Liabilities      114,171       118,428       121,470      126,272      111,373      174,255      94,931       97,826       97,475      61,183      54,237   

                                                                                          

Equals Current Ratio      3.3       3.2       2.7      2.4      2.3      1.5      2.6       2.4       2.3      2.7      3.0   
                                                                                          

(A) Calculation of Certain Items Presented in the “11-Year Financial Review” Filed with Form 10-K for Fiscal Year Ended 12/1/07 



  

  

  

  

11-YEAR FINANCIAL REVIEW  
  

  

Exhibit 13

                 

    2007    2006     2005   2004   2003   2002   2001     2000     1999   1998   1997  
  

PER SHARE                                                                            
Equity    $ 11.29     $ 10.52     $ 9.36    $ 8.36    $ 7.32    $ 6.33    $ 5.57     $ 4.96     $ 4.39    $ 3.90    $ 3.53   
Diluted Net Earnings      1.78       1.59       1.46      1.24      1.08      0.93      0.84       0.82       0.73      0.65      0.55   
Dividends      0.2975       0.2750       0.2588      0.2513      0.2463      0.2413      0.2363       0.2313       0.2263      0.2213      0.2175   
Price: High      44.01       36.72       31.98      26.30      22.97      17.00      13.80       10.72       10.69      12.31      10.40   

Low      29.57       26.87       24.60      20.08      15.53      12.52      8.44       8.03       7.13      7.13      6.67   
                                                                                          

EARNINGS DATA ($000)                                                                            
Net Sales    $ 921,191     $ 904,347     $ 873,974    $ 787,686    $ 741,358    $ 715,563    $ 666,964     $ 652,148     $ 477,869    $ 426,773    $ 394,264   
Operating Profit      129,814      126,328       118,492    98,177    87,062    77,775    75,810       75,987       56,077    51,663    44,424  
Interest Expense      1,010       814       636      446      1,767      6,073      10,270       11,534       3,733      2,336      2,759   
Pretax Income      130,509       126,941       117,922      99,060      86,059      71,450      65,734       63,487       55,615      51,347      44,192   
Income Taxes      39,675       43,795       40,968      34,717      31,371      24,773      23,804       23,201       20,137      19,262      17,164   
Net Earnings      90,659       82,710       76,393      63,997      54,552      46,601      41,893       40,237       35,412      32,079      26,918   
Diluted Average Shares Outstanding      50,885       52,177       52,216      51,507      50,746      50,344      49,784       49,012       48,628      49,297      48,688   
                                                                                          

EARNINGS ANALYSIS                                                                            
Operating Margin      14.1 %     14.0 %     13.6 %    12.5 %    11.7 %    10.9 %    11.4 %     11.7 %     11.7 %    12.1 %    11.3 % 
Pretax Margin      14.2 %     14.0 %     13.5 %    12.6 %    11.6 %    10.0 %    9.9 %     9.7 %     11.6 %    12.0 %    11.2 % 
Effective Tax Rate      30.4 %     34.5 %     34.7 %    35.0 %    36.5 %    34.7 %    36.2 %     36.5 %     36.2 %    37.5 %    38.8 % 
Net Margin      9.8 %     9.1 %     8.7 %   8.1 %   7.4 %   6.5 %   6.3 %     6.2 %     7.4 %   7.5 %   6.8 % 
Return on Beginning Assets      12.5 %     12.2 %     12.2 %    11.9 %    10.0 %    8.8 %    8.3 %     8.5 %     11.6 %    11.4 %    10.1 % 
Return on Beginning Shareholders’ Equity      16.9 %     17.1 %     17.8 %    17.3 %    17.3 %    17.0 %    17.3 %     19.1 %     19.0 %    18.7 %    17.4 % 
Dividend Payout to Net Earnings      16.6 %     17.2 %     17.5 %    20.1 %    22.7 %    25.7 %    27.6 %     27.9 %     30.5 %    33.4 %    38.2 % 
                                                                                          

BALANCE SHEET ($000)                                                                            
Current Assets    $ 371,920     $ 380,340     $ 324,933    $ 303,990    $ 257,402    $ 259,746    $ 244,350     $ 230,479     $ 227,670    $ 168,173    $ 160,527   
Plant Assets, Net      169,212       146,529       149,505      142,242      129,572      132,892      137,316       140,121       126,026      86,389      82,905   
Total Assets      739,135       727,516       675,272      627,797      538,237      546,119      530,617       501,930       472,991      305,766      282,519   
Current Liabilities      114,171       118,428       121,470      126,272      111,373      174,255      94,931       97,826       97,475      61,183      54,237   
Long-Term Debt      17,329      15,946       16,009    24,130    16,913    22,648    135,203       141,486       145,981    36,419    37,656  
Shareholders’ Equity      555,730       537,509       482,833      428,462      370,392      315,461      274,261       242,093       210,718      186,807      171,162   
                                                                

BALANCE SHEET ANALYSIS ($000)                                                                            
Debt to Capitalization(A)      3.0 %     2.9 %     3.3 %    5.4 %    4.5 %    22.4 %    33.9 %     37.8 %     41.8 %    16.5 %    18.5 % 
Working Capital    $ 257,749     $ 261,912     $ 203,463    $ 177,718    $ 146,029    $ 85,491    $ 149,419     $ 132,653     $ 130,195    $ 106,990    $ 106,290   
Current Ratio      3.3       3.2       2.7      2.4      2.3      1.5      2.6       2.4       2.3      2.7      3.0   
                                                                                          

CASH FLOW DATA ($000)                                                                            
From Operations    $ 137,324     $ 63,581     $ 89,346    $ 71,806    $ 85,396    $ 85,019    $ 63,290     $ 54,130     $ 38,642    $ 42,267    $ 41,632   
For Investment      (47,867 )     (21,342 )     (51,512 )   (62,209 )   (12,986 )   (18,978 )   (51,353 )     (42,125 )     (160,658 )   (19,290 )   (8,193 ) 
From/(For) Financing      (85,522 )     (33,641 )     (35,699 )    1,063      (80,669 )    (59,774 )    (15,326 )     (15,862 )     103,501      (19,943 )    (21,850 ) 
Change in Cash & Equivalents      7,008       10,549       1,082      11,572      (7,899 )    6,329      (3,446 )     (3,881 )     (18,576 )    2,997      11,497   
Capital Expenditures      37,024       17,588       24,032      22,352      13,042      12,204      18,204       29,005       21,822      15,825      11,349   
Depreciation & Amortization      23,389       23,079       21,087      19,151      18,985      19,760      21,850       21,079       15,372      12,380      11,600   
Dividends Paid      15,024       14,203       13,385      12,834      12,406      11,975      11,575       11,207       10,814      10,717      10,290   
Net Interest Expense      (609 )     (913 )     (292 )    61      1,532      5,612      9,616       10,836       2,282      1,053      1,739   
Income Taxes Paid      41,517       44,446       29,483      25,633      22,607      17,678      26,858       16,458       22,234      16,199      15,112   
                                                                                          

(A) Total Debt (current and long-term) divided by Total Debt plus shareholders’ Equity. 
 

(B) Fiscal years 2005 and 2000 include fifty-three weeks; all other fiscal years presented include fifty-two weeks. 



  

  

  

Exhibit 21

  

CLARCOR INC. SUBSIDIARIES 
 

     

    Jurisdiction of         
    Incorporation or     Percent of   

Name   Organization     Ownership*   
  

Domestic              
Baldwin Filters, Inc.     Delaware       100 % 
Baldwin South Africa, Inc.     Delaware       100 % 
CLARCOR Air Filtration Products, Inc.     Kentucky       100 % 
CLARCOR Consumer Products, Inc.      Delaware       100 % 
CLARCOR Filtration Products, Inc.     Delaware       100 % 
CLARCOR International, LLC     Delaware       100 % 
CLARCOR Total Filtration, Inc.    Delaware       100 % 
CLARCOR Trading Company    Delaware       100 % 
Clark Filter, Inc.     Delaware       100 % 
CLC Support Services, Inc.     Delaware       100 % 
CLC Technologies, Inc.      Delaware       100 % 
Facet USA Inc.     Delaware       100 % 
Filter Products, Inc.     Delaware       100 % 
Flo-Line Filters, Inc.     Texas       100 % 
GS Costa Mesa, Inc.     Delaware       100 % 
J.L. Clark, Inc.     Delaware       100 % 
Leedar, Inc.     Oklahoma       100 % 
Martin Kurz & Co., Inc.      New York       100 % 
Mexico Perry Equipment LLC    Texas       100 % 
Perry Equipment Corporation    Delaware       100 % 
Perry Filters, Inc.     Texas       100 % 
Perry International Holdings, LLC   Delaware       100 % 
Perry International, Inc.     Delaware       100 % 
Purolator Advanced Filtration Group, Inc.     Delaware       100 % 
Purolator EFP, LLC     Delaware       100 % 
Purolator Facet, Inc.     Delaware       100 % 
Scientific Process Solutions, Inc.    Delaware       100 % 
Total Filtration Services, Inc.     Ohio       100 % 
TPS, LLC    Texas       100 % 
United Air Specialists, Inc.     Ohio       100 % 

International              
Airguard Asia Sdn. Bhd.     Malaysia       100 % 
Airklean Engineering Pte. Ltd.     Singapore       100 % 
Baldwin Filters (Aust.) Pty. Limited   Australia       100 % 
Baldwin Filters Limited    United Kingdom       100 % 
Baldwin Filters N.V.     Belgium       100 % 
Baldwin-Unifil S.A.     South Africa       100 % 
Baldwin-Weifang Filters Ltd.     China       80 % 



                    

  

  

  

     

    Jurisdiction of         
    Incorporation or     Percent of   

Name   Organization     Ownership*   
  

CLARCOR Foreign Sales Corporation    Barbados       100 % 
CLARCOR International Holdings B.V    Netherlands       100 % 
CLARCOR UK (Holdings) Limited   United Kingdom       100 % 
CLARCOR UK Limited    United Kingdom       100 % 
Face Iberica S.A.      Spain       100 % 
Facet FCE S.A.R.L    France       100 % 
Facet Industrial B.V    Netherlands       100 % 
Facet Industrial U.K. Limited    United Kingdom       100 % 
Facet Italiana, S.p.A.     Italy       100 % 
Filtros Baldwin de Mexico S.A. de C.V.     Mexico       90 % 
Locker Filtration Limited    United Kingdom       100 % 
Niagara Screen Products Limited     Canada       100 % 
PECO Filters Limited    Canada       100 % 
PECO International (Lux) SARL   Luxembourg       100 % 
Perry Equipment de Mexico SRL   Mexico       100 % 
Perry Equipment Italiana SRL    Italy       100 % 
Perry Equipment Ltd.     United Kingdom       100 % 
Perry Filtration SDN BHD    Malaysia       100 % 
Perry Filtration Solutions SRL     Romania       100 % 
Perry Holding de Mexico SRL    Mexico       100 % 
Perry Operations de Mexico SRL   Mexico       100 % 
Perry Properties de Mexico SRL   Mexico       100 % 
Purolator Filter GmbH    Germany       100 % 
SINFA, S.A.     Morocco       80 % 

* Direct or indirect



  
Exhibit 23

  

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM  
  

We hereby consent to the incorporation by reference in the Registration Statement on Form S-8 (Nos. 33-5456, 
33-38590, 33-39387, 33-53763, 33-53899, 333-19735, 333-50583, 333-101767, 333-116466, 333-109359 and 
333-110726) of CLARCOR Inc. of our report dated January 28, 2008 relating to the financial statements, financial 
statement schedule and the effectiveness of internal control over financial reporting, which appears in this 
Form 10-K.  

  

/s/ PricewaterhouseCoopers LLP  

  

Atlanta, Georgia  
January 28, 2008  



  

  

Exhibit 31.1

  

CLARCOR Inc. 
Certification of Norman E. Johnson pursuant to Section 302 

of the Sarbanes-Oxley Act of 2002  
  

CERTIFICATION  

  

  

1. I have reviewed this annual report on Form 10-K of CLARCOR Inc.;  
  

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a 
material fact necessary to make the statements made, in light of the circumstances under which such statements were 
made, not misleading with respect to the period covered by this report;  
  

3. Based on my knowledge, the financial statements, and other financial information included in this report, 
fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as 
of, and for, the periods presented in this report;  
  

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure 
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over 
financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:  
  

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to 
be designed under our supervision, to ensure that material information relating to the registrant, including its 
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in 
which this report is being prepared;  

  

b) Designed such internal control over financial reporting, or caused such internal control over financial 
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of 
financial reporting and the preparation of financial statements for external purposes in accordance with generally 
accepted accounting principles;  

  

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this 
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the 
period covered by this report based on such evaluation; and  

  

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that 
occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an 
annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal 
control over financial reporting; and  

  

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal 
control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of 
directors (or persons performing the equivalent functions):  
  

a) All significant deficiencies and material weaknesses in the design or operation of internal control over 
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, 
summarize and report financial information; and  

  

b) Any fraud, whether or not material, that involves management or other employees who have a significant 
role in the registrant’s internal control over financial reporting.  

  

 

Norman E. Johnson  
Chairman of the Board, President  

and Chief Executive Officer  

  

Date: January 28, 2008  

I,   Norman E. Johnson, certify that: 

/s/  NORMAN E. JOHNSON



  

  

Exhibit 31.2

  

CLARCOR Inc. 
Certification of Bruce A. Klein pursuant to Section 302 

of the Sarbanes-Oxley Act of 2002  
  

CERTIFICATION  

  

I, Bruce A. Klein, certify that:  
  

1. I have reviewed this annual report on Form 10-K of CLARCOR Inc.;  
  

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a 
material fact necessary to make the statements made, in light of the circumstances under which such statements were 
made, not misleading with respect to the period covered by this report;  
  

3. Based on my knowledge, the financial statements, and other financial information included in this report, 
fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as 
of, and for, the periods presented in this report;  
  

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure 
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over 
financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:  
  

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to 
be designed under our supervision, to ensure that material information relating to the registrant, including its 
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in 
which this report is being prepared;  

  

b) Designed such internal control over financial reporting, or caused such internal control over financial 
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of 
financial reporting and the preparation of financial statements for external purposes in accordance with generally 
accepted accounting principles;  

  

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this 
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the 
period covered by this report based on such evaluation; and  

  

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that 
occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an 
annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal 
control over financial reporting; and  

  

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal 
control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of 
directors (or persons performing the equivalent functions):  
  

a) All significant deficiencies and material weaknesses in the design or operation of internal control over 
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, 
summarize and report financial information; and  

  

b) Any fraud, whether or not material, that involves management or other employees who have a significant 
role in the registrant’s internal control over financial reporting.  

  

 

Bruce A. Klein  
Vice President — Finance and  

Chief Financial Officer  

  

Date: January 28, 2008  

/s/  BRUCE A. KLEIN



  

  

Exhibit 32.1

  

CLARCOR Inc. 
Certification pursuant to 18 U.S.C. Section 1350 as adopted pursuant to Section 

906 of the Sarbanes-Oxley Act of 2002  
  

I, Norman E. Johnson, Chairman of the Board, President and Chief Executive Officer of CLARCOR Inc., 
hereby certify that the accompanying Annual Report of CLARCOR Inc. on Form 10-K fully complies with the 
requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 and that information contained in the 
Annual Report on Form 10-K fairly presents, in all material respects, the financial condition and results of operations 
of CLARCOR Inc.  
  
 

      
January 28, 2008  By  /s/  NORMAN E. JOHNSON

(Date)  
 

Norman E. JohnsonChairman of the Board, 
President and ChiefExecutive Officer 



  

  

Exhibit 32.2

  

CLARCOR Inc. 
Certification pursuant to 18 U.S.C. Section 1350 as adopted pursuant to Section 

906 of the Sarbanes-Oxley Act of 2002  
  

I, Bruce A. Klein, Vice President — Finance and Chief Financial Officer of CLARCOR Inc., hereby certify that 
the accompanying Annual Report of CLARCOR Inc. on Form 10-K fully complies with the requirements of 
Section 13(a) or 15(d) of the Securities Exchange Act of 1934 and that information contained in the Annual Report 
on Form 10-K fairly presents, in all material respects, the financial condition and results of operations of CLARCOR 
Inc.  
  
 

      
JANUARY 28, 2008  By  /S/ BRUCE A. KLEIN

(Date)  
 

Bruce A. KleinVice President — Finance andChief 
Financial Officer 




