




































































        (2)   The amounts shown relate to restricted stock awards, as well as deferred stock awards and performance stock awards. The 
stock award grant date fair value is determined in accordance with "Compensation – Stock Compensation" topic of the Financial 
Accounting Standards Board's Accounting Standards Codification based on the number of shares probable of vesting multiplied by the 
average of the high and low selling price of our Common Stock on the grant date. At the maximum possible vesting values, the 
performance stock awards set forth in this column, computed on the basis of the average of the high and low selling price of our 
Common Stock on the grant date, would have been $7,157,788 for Ms. Elfers, $963,050 for Ms. Levy, $1,099,363 for Ms. Riley, 
$608,656 for Mr. Rose and $510,525 for Mr. McClure. For more information, see Note 3 – Stock-Based Compensation in the 
accompanying Notes to Consolidated Financial Statements filed in our Annual Report on Form 10-K for our 2010 fiscal year.  
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        (3)   The amounts shown are bonuses earned in accordance with the annual bonus plan approved by the Compensation Committee 
at the beginning of each respective fiscal year. Amounts shown are for services performed during the fiscal year and paid during the 
subsequent fiscal year.  

        (4)   Ms. Elfers commenced serving as our Chief Executive Officer and President on January 4, 2010.  

        (5)   The amount shown includes $93,776 for a driver, $12,380 for driver reimbursements, $29,928 for a leased vehicle, $22,094 for 
legal fees, $3,500 for tax preparation services and $1,284 for insurance premiums paid by the Company with respect to life insurance for 
the benefit of Ms. Elfers.  

        (6)   The amount shown includes $5,192 for a driver and $7,399 for insurance premiums paid by the Company with respect to life 
insurance for the benefit of Ms. Elfers.  

        (7)   Ms. Levy commenced serving as our Senior Vice President, Merchandising on June 1, 2010. Ms. Levy was subsequently 
promoted to Executive Vice President, Merchandising and Design on November 8, 2010.  

        (8)   The amount shown is for insurance premiums paid by the Company with respect to life insurance for the benefit of Ms. Levy.  

        (9)   Ms. Riley resigned from her positions with the Company and its subsidiaries effective February 10, 2011, and her employment 
with the Company terminated on March 4, 2011.  

        (10) On January 20, 2010, the Compensation Committee approved a $2 million special retention bonus in recognition of 
Ms. Riley's past contributions to the Company and in order to secure her future services to the Company. $1 million was paid to 
Ms. Riley on March 31, 2010 and $1 million was to be paid to Ms. Riley on March 31, 2011 (provided she was employed on that date). 
As a result of Ms. Riley's termination of employment on March 4, 2011, as provided in her existing agreements with the Company, this 
second $1 million will be paid by the Company to Ms. Riley over a period of approximately a year. The amount shown represents the 
pro-rated portion applicable to service in the fiscal year indicated.  

        (11) The amount shown includes $6,166 for matching contributions under the Company's 401(k) plan and $1,382 for insurance 
premiums paid by the Company with respect to life insurance for the benefit of Ms. Riley.  

        (12) The amount shown includes $5,611 for matching contributions under the Company's 401(k) plan and $513 for insurance 
premiums paid by the Company with respect to life insurance for the benefit of Ms. Riley.  

        (13) On December 5, 2007, the Compensation Committee approved a $262,500 retention award to be paid to Ms. Riley on June 30, 
2008. The amount shown represents the pro-rated portion applicable to Ms. Riley's service in fiscal 2008.  

        (14) The amount shown includes $3,596 for matching contributions under the Company's 401(k) plan and $513 for insurance 
premiums paid by the Company with respect to life insurance for the benefit of Ms. Riley.  

        (15) The amount shown includes $7,333 for a car allowance, $6,146 for matching contributions under the Company's 401(k) plan 
and $724 for insurance premiums paid by the Company with respect to life insurance for the benefit of Mr. Rose.  

        (16) The amount shown includes $8,000 for a car allowance, $5,698 for matching contributions under the Company's 401(k) plan 
and $426 for insurance premiums paid by the Company with respect to life insurance for the benefit of Mr. Rose.  

        (17) On December 5, 2007, the Compensation Committee approved a $218,000 retention bonus to be paid to Mr. Rose on June 30, 
2008. The amount shown represents the pro-rated portion of this award applicable to Mr. Rose's service in fiscal 2008.  
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        (18) The amount shown includes $8,000 for a car allowance, $5,572 for matching contributions under the Company's 401(k) plan 
and $426 for insurance premiums paid by the Company with respect to life insurance for the benefit of Mr. Rose.  

        (19) Mr. McClure commenced serving as our Senior Vice President, Human Resources on March 8, 2010.  

        (20) The amount shown includes $2,262 for insurance premiums paid by the Company with respect to life insurance for the benefit 
of Mr. McClure.  

 
Grants of Plan-Based Awards  

        The following table shows information about the non-equity incentive awards, equity incentive awards and other stock awards that 
are reflected in the Summary Compensation Table for fiscal 2010 and that were granted to the Named Officers during fiscal 2010.  

Notes to the Grants of Plan-Based Awards Table  

        (1)   Amounts reflect bonuses available to be earned in accordance with our annual bonus plan approved by the Compensation 
Committee at the beginning of fiscal 2010. For fiscal 2010, bonuses were earned at a level below the target amount other than in the 
case of Ms. Elfers.  

        (2)   Reflects the aggregate grant date fair value of the awards, computed in accordance with "Compensation – Stock 
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President,                             
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McClure

 
 
 
 4/5/10
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 $ 170,175

 
 

Senior Vice 
President,   4/5/10 

(7)
          -  -  -  3,750 $ 170,175 

Human 
Resources     $ 80,000 $ 160,000 $ 320,000                



Compensation" topic of the Financial Accounting Standards Board's Accounting Standards Codification based on the fair value of our 
common stock on the date of grant. The estimated fair value of the performance-based awards is based upon the probable outcome of 
the performance conditions on the grant date and the fair market value of our common stock on that date.  

        (3)   Awarded pursuant to the terms of a performance stock award granted under the Company's 2005 Equity Plan. The amounts 
shown reflect the number of shares of Common Stock able to be earned by Ms. Levy  
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based upon the achievement of the performance target for the fiscal year ended January 29, 2011. Of the performance shares awarded, 
one-third vests on each of the first, second and third anniversaries of the award date, provided Ms. Levy is employed by the Company 
on the respective vesting dates, subject to the terms and conditions of the 2005 Equity Plan.  

        (4)   Awarded pursuant to the terms of a deferred stock award granted under the Company's 2005 Equity Plan. Of the deferred 
shares awarded, one-third vests on each of the first, second and third anniversaries of the award date provided Ms. Levy is employed by 
the Company on the respective vesting dates, subject to the terms and conditions of the 2005 Equity Plan.  

        (5)   Awarded pursuant to the terms of a deferred stock award granted under the Company's 2005 Equity Plan. Of the deferred 
shares awarded, one-third vests on each of the first, second and third anniversaries of the award date provided Ms. Levy is employed by 
the Company on the respective vesting dates, subject to the terms and conditions of the 2005 Equity Plan.  

        (6)   Awarded pursuant to the terms of a performance stock award granted under the Company's 2005 Equity Plan. The amounts 
shown reflect the number of shares of Common Stock able to be earned by Mr. McClure based upon the achievement of the 
performance target for the fiscal year ended January 29, 2011. Of the performance shares awarded, one-third vests on each of the first, 
second and third anniversaries of the award date, provided Mr. McClure is employed by the Company on the respective vesting dates, 
subject to the terms and conditions of the 2005 Equity Plan.  

        (7)   Awarded pursuant to the terms of a deferred stock award granted under the Company's 2005 Equity Plan. Of the deferred 
shares awarded, one-third vests on each of the first, second and third anniversaries of the award date provided Mr. McClure is employed 
by the Company on the respective vesting dates, subject to the terms and conditions of the 2005 Equity Plan.  
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Outstanding Equity Awards at Fiscal Year-End  

        The following table contains information about equity awards held by the Named Officers as of January 29, 2011 (the end of our 
2010 fiscal year).  

Notes to the Outstanding Equity Awards at Fiscal Year-End Table  

        (1)   The table above reflects increases in option exercise prices and limits on option exercise periods agreed to by our Named 
Officers in connection with the Company's prior option granting practices.  

        (2)   Calculated based on $42.27 per share, which was the closing market price per share of the Company's Common Stock as 
reported on the NASDAQ Stock Market on January 28, 2011.  

        (3)   Represents the unvested portion of a deferred stock award of 93,255 shares of Common Stock granted to Ms. Elfers on 
January 4, 2010. Of the shares awarded, one-third vested on the first anniversary of the award date, and one-third vests on each of the 
second and third anniversary of the award date provided Ms. Elfers is employed by the Company on the respective vesting dates, subject 
to the terms and conditions of the 2005 Equity Plan.  

        (4)   Represents the unvested portion of a deferred stock award of 5,000 shares of Common Stock granted to Ms. Levy on June 1, 
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Jane Elfers 
President and 
Chief 
Executive 
Officer  

                62,170(3)$2,627,926  -  - 

Natalie Levy  

                
5,000

 

(4)$ 211,350
       

 
Executive Vice 
President  

                5,000(5)$ 211,350  -  - 

 
Merchandising 
and Design  

                      5,000(6)$ 211,350 

Susan Riley 
Executive 
Vice 
President, 
Finance and 
Administration 
and 
Administration 
and Chief 
Financial 
Officer  

                
-
  

-
  

26,219
 

(7)$1,108,277
 

Mark Rose  

 
15,000

       
$ 25.63

  
12/5/2013

  
-
  

-
       

 
Senior Vice 
President,  

 20,000       $ 31.91  11/3/2014             

 Chief Supply   55,000       $ 44.95  4/28/2015             
 Chain Officer                        14,516 $ 613,591 

Lawrence 
McClure 
Senior Vice 
President, 
Human 
Resources  

                
3,750

 

(8)$ 158,513
  

3,750
 

(9)$ 158,512
 



2010. Of the deferred shares awarded, one-third vests on each of the first, second and third anniversaries of the award date provided 
Ms. Levy is employed by the Company on the respective vesting dates, subject to the terms and conditions of the 2005 Equity Plan.  

        (5)   Represents the unvested portion of a deferred stock award of 5,000 shares of Common Stock granted to Ms. Levy on 
November 29, 2010. Of the deferred shares awarded, one-third vests on each of the first, second and third anniversaries of the award 
date provided Ms. Levy is employed by the Company on the respective vesting dates, subject to the terms and conditions of the 2005 
Equity Plan.  
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        (6)   The amount shown reflects the target number of shares of Common Stock to be issued to Ms. Levy pursuant to a performance 
stock award granted to her on June 1, 2010 based upon the achievement of a performance threshold for the fiscal year ended January 29, 
2011. Of the performance shares awarded, one-third vests on each of the first, second and third anniversaries of the award date provided 
Ms. Levy is employed by the Company on the respective vesting dates, subject to the terms and conditions of the 2005 Equity Plan. In 
March 2011, the Compensation Committee certified the achievement of certain performance thresholds for Fiscal 2010 and it was 
determined that Ms. Levy would be issued 3,500 shares of Common Stock subject to vesting as set forth above. The market value of 
such award was $173,005, the closing market price per share of the Company's Common Stock as reported on the NASDAQ Stock 
Market on the date the award was determined.  

        (7)   Represents performance share awards under our 2008 LTIP awarded on December 10, 2007. The amounts shown reflect the 
target number of shares of Common Stock to be issued based upon the achievement of certain performance thresholds for each of the 
three fiscal years ending January 31, 2009, January 30, 2010 and January 29, 2011 and a cumulative performance threshold. Of the 
performance shares awarded, all will vest following certification of the performance thresholds by the Compensation Committee. In 
March 2011, the Compensation Committee certified the achievement of certain performance thresholds for Fiscal 2010 and it was 
determined that Ms. Riley would be issued 43,699 shares of Common Stock and Mr. Rose would be issued 24,194 shares of Common 
Stock. The market value of such awards was $1,951,379 and $1,195,910 respectively, based on the closing market price per share of the 
Company's Common Stock as reported on the NASDAQ Stock Market on the date the applicable award was determined.  

        (8)   Represents the unvested portion of a deferred stock award of 3,750 shares of Common Stock granted to Mr. McClure on 
April 5, 2010. Of the deferred shares awarded, one-third vests on each of the first, second and third anniversaries of the award date 
provided Mr. McClure is employed by the Company on the respective vesting dates, subject to the terms and conditions of the 2005 
Equity Plan.  

        (9)   The amount shown reflects the target number of shares of Common Stock to be issued to Mr. McClure pursuant to a 
performance stock award granted to him on April 5, 2010 based upon the achievement of a performance threshold for the fiscal year 
ended January 29, 2011. Of the performance shares awarded, one-third vests on each of the first, second and third anniversaries of the 
award date provided Mr. McClure is employed by the Company on the respective vesting dates, subject to the terms and conditions of 
the 2005 Equity Plan. In March 2011, the Compensation Committee certified the achievement of certain performance thresholds for 
Fiscal 2010 and it was determined that Mr. McClure would be issued 2,625 shares of Common Stock subject to vesting as set forth 
above. The market value of such award was $129,754, based on the closing market price per share of the Company's Common Stock as 
reported on the NASDAQ Stock Market on the date the award was determined.  
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Option Exercises and Stock Vested  

        The following table contains information about the number of shares acquired and value realized during fiscal 2010 upon the 
exercise or vesting of equity awards previously granted to each of the Named Officers.  

Notes to the Option Exercises and Stock Vested Table  

        (1)   Represents the dollar amount realized based on the difference between the fair market value of the Company's Common Stock 
underlying the stock option at the time of exercise and the exercise price of the stock option.  

        (2)   Represents the aggregate dollar amount realized based upon the fair market value of the Company's common stock on the 
vesting date of each award.  

        (3)   Represents the first vesting of 93,255 shares of Common Stock granted to Ms. Elfers pursuant to a deferred stock award on 
January 4, 2010, one-third of which are deliverable to Ms. Elfers on each of the first, second and third anniversaries of the date of grant 
provided that Ms. Elfers is employed by the Company on the respective vesting dates, subject to the terms and conditions of the 2005 
Equity Plan.  

        (4)   Represents the final portion of 26,220 shares of deferred stock granted to Ms. Riley on December 10, 2007, one third of which 
vested on each of the first, second and third anniversaries of the date of grant.  

        (5)   Represents the final portion of 15,000 shares of restricted stock granted to Ms. Riley on December 10, 2007, one half of which 
vested on the first anniversary of the date of grant and one quarter of which vested on each of the second and third anniversaries of the 
date of grant.  

        (6)   Represents the final portion of 14,517 shares of Common Stock granted to Mr. Rose pursuant to a deferred stock award on 
December 10, 2007, one-third of which vested on each of the first, second and third anniversaries of the date of grant.  

35 

   Option Awards  Stock Awards  

Name  

Number of 
Shares 

Acquired on 
Exercise 

(#)  

Value 
Realized on 
Exercise 

($)(1)  

Number of 
Shares 

Acquired on 
Vesting 

(#)  

Value 
Realized on 
Vesting 

($)(2)  
Jane Elfers 
President and Chief 
Executive Officer  

 —  —  31,085(3)$ 1,510,265 
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—
  

—
  

—
  

—
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—
  

—
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(4)$ 458,238
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6,189

 
$ 167,117
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(6)$ 253,709

 

 Senior Vice President,              
 Chief Supply Chain Officer              

Lawrence McClure  

 
—
  

—
  

—
  

—
 

 Senior Vice President,              
 Human Resources              
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Deferred Compensation Plan  

        Eligible employees, including our Named Officers, and our directors may elect annually to defer a portion of their salary, cash 
bonus, director fees and deferred stock awards under The Children's Place Retail Stores, Inc. Nonqualified Deferred Compensation Plan 
(the "Deferred Compensation Plan"). Under this plan, participants can defer up to 80% of their salary, 100% of their cash bonus, 100% 
of their director fees and/or 100% of their deferred stock awards payable in the following calendar year. At the option of the participant, 
these amounts may be deferred to a specific date at least two years from the last day of the year in which deferrals are credited into the 
participant's account. Interest on deferred amounts is credited to the participant's account based upon the earnings and losses of one or 
more of the investments selected by the participant from the various investment alternatives available under the Deferred Compensation 
Plan, as determined by the Compensation Committee. Directors may elect to invest cash fees in Company stock. All deferred stock 
awards are distributed in the form of shares of Company stock.  

        At the time of deferral, a participant must indicate whether he or she wishes to receive the amount deferred in either a lump sum or 
in substantially equal annual installments over a period of up to five years. If a participant who is an employee of the Company separates 
from service prior to the elected commencement date for distributions and has not attained a combination of age and years of service to 
the Company equal to 55, then the deferred amounts will be distributed immediately in a lump sum, regardless of the method of 
distribution originally elected by the participant. If the participant in question has attained a combination of age and years of service to 
the Company equal to 55 and has previously elected to do so on a timely basis, then the participant may receive the amounts in 
substantially equal annual installments over a period of up to fifteen years. If the participant is a director and separates from service 
prior to the elected commencement date for distributions, then the deferred amounts will be distributed immediately in a lump sum 
unless the recipient has elected on a timely basis to receive the amounts in substantially equal installments over a period of up to fifteen 
years. If the participant in question is a "specified employee" under the Code, there may be a six-month delay in the commencement of 
distributions, if triggered by the participant's termination or retirement. Changes to deferral elections with respect to previously deferred 
amounts are permitted only under the limited terms and conditions specified in the Code and early withdrawals from deferred accounts 
are permitted only in extreme cases, such as unforeseen financial hardship resulting from an illness or accident of the participant which 
is demonstrated to the Compensation Committee. None of the Named Officers have elected to participate in the Deferred Compensation 
Plan with respect to compensation earned prior to fiscal 2010.  

 
Employment Agreements  

        We had employment agreements with two of our Named Officers during fiscal 2010. On December 11, 2009, the Company entered 
into a three-year employment agreement with Jane Elfers. On March 28, 2011, the 2009 employment agreement was amended and 
restated, including to extend the term until April 15, 2015. On February 4, 2007, the Company entered into an employment agreement 
with Susan Riley. Susan Riley resigned from her positions with the Company and its subsidiaries effective February 10, 2011, and 
Ms. Riley's employment with the Company terminated on March 4, 2011.  

Jane Elfers, Chief Executive Officer and President  

        The following table summarizes the compensation payable in respect of fiscal 2010 to Jane Elfers, our Chief Executive Officer and 
President, under her 2009 employment agreement. Except as described below, all compensation and vesting of equity securities is 
subject to Ms. Elfers' continued employment with the Company as of the dates shown. The performance-based stock award shown in the 
table below is the target amount that Ms. Elfers could have received pursuant to her 2009 employment agreement based on the Company 
attaining  
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pre-set financial criteria determined by the Company's Compensation Committee in its discretion in accordance with Section 162(m) of 
the Code.  

 
2009 Employment Agreement  

        (1)   Under her 2009 employment agreement, Ms. Elfers was eligible to receive an annual performance-based cash bonus award 
pursuant to the Company's annual bonus plan. The target amount and maximum amount of each annual bonus were equal to 100% and 
200%, respectively, of Ms. Elfers' base salary. The actual annual bonus was to be paid upon the achievement of performance measure(s) 
established by the Compensation Committee. Although the target bonus for fiscal 2010 was subject to a target performance goal set 
forth in her 2009 employment agreement, that agreement also provided that Ms. Elfers would receive an annual performance-based cash 
bonus of no less than $1,000,000 for fiscal 2010.  

        (2)   Shares subject to the deferred stock award will be issued and delivered to Ms. Elfers as they vest.  

        (3)   Under the terms of her 2009 employment agreement, Ms. Elfers was eligible to earn up to an additional 62,170 if the targeted 
performance measure was exceeded by up to 15%.  

        The following table summarizes the compensation payable to Ms. Elfers under her 2011 employment agreement (which amends 
and restates the 2009 employment agreement). As described above in respect of the 2009 employment agreement, the 2011 employment 
agreement maintains the continued employment requirement for the payment of compensation and vesting of equity, and continues to 
base the  
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Item of Compensation  Amount  
Vesting Schedule for 

Equity Awards 
Base Salary  $1,000,000   

Cash Bonus (1)  $1,000,000   

Deferred Stock Award (2)  93,255 shares  31,085 shares vested 
January 4, 2011; 31,085 
shares will vest on January 4, 
2012; 31,085 shares will vest 
on January 4, 2013

Performance-Based Stock 

Award, at Target 2010 (3)
 62,170 shares; none issued  Shares would have vested if 

the performance target had 
been achieved
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performance-based annual cash bonuses and performance-based stock awards on pre-set financial criteria to be established by our 
Compensation Committee for purposes of Section 162(m) of the Code.  

 
2011 Amended and Restated Employment Agreement  

(1)  Under the 2011 employment agreement, Ms. Elfers is eligible to receive an annual performance-based cash bonus award 
pursuant to the Company's annual bonus plan. The threshold, target and maximum amounts of each annual bonus are equal to 
50%, 120% and 240%, respectively, of Ms. Elfers' base salary. The actual annual bonus is to be paid upon the achievement of 
performance measure(s) established by the Compensation Committee.  
 

(2)  Shares subject to this deferred stock award will be issued and delivered to Ms. Elfers as they vest, provided Ms. Elfers is 
employed by the Company on the last day of the Company's fiscal year occurring prior to the respective vesting dates. Vesting of 
the deferred stock award will accelerate and all undelivered shares will be delivered to Ms. Elfers on the earlier to occur of (i) the 
date which is immediately prior to a change in control which occurs while Ms. Elfers is employed by the Company and (ii) the 
date of termination of Ms. Elfers' employment with the Company without cause or for good reason or due to her death or 
disability.  

 
The Company has agreed to grant to Ms. Elfers an additional deferred stock award having an aggregate value of $5 million on 
the date of grant. This additional deferred stock award will be granted to Ms. Elfers on the earlier to occur of (i) March 30, 2012 
and (ii) if such event occurs prior to March 30, 2012, the date on which a change in control occurs while Ms. Elfers is employed 
by the Company or the date on which Ms. Elfers' employment is terminated without cause or for good reason or due to her death 
or disability. This additional deferred stock award will vest as to 25%, 25% and 50% of the shares comprising the award on the 
first, second and third anniversaries of the date of the grant, provided Ms. Elfers is employed by the Company on the last day of 
the Company's fiscal year occurring prior to the respective vesting dates. Once granted, vesting of this additional deferred stock 
award will accelerate and all undelivered shares will be delivered to Ms. Elfers on the same basis as set forth in this footnote 2 
above in respect of the first deferred stock award.  

(3)  Under the terms of the 2011 employment agreement, Ms. Elfers is also eligible to earn 50% (threshold) of the number of target 
shares of common stock and 200% (maximum) of the number of target shares of common stock, depending on actual results. 
Any shares earned under this performance-based stock award are to be delivered in April 2014, provided that Ms. Elfers is 
employed by the Company on February 1, 2014 (the last day of the Company's 2013 fiscal year).  
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Item of Compensation  Amount  
Vesting Schedule for 

Equity Awards 
Base Salary  $1,000,000   
Performance-Based Cash 

Bonus, at Target (1)
 120% of Base Salary   

Deferred-Stock Award 

Granted on March 28, 2011 (2)
 100,725 shares  50,362 shares will vest on 

March 28, 2012; 25,181 
shares will vest on March 28, 
2013; and 25,182 shares will 
vest on March 28, 2014

Performance-Based Stock 
Award Granted on March 28, 

2011, at Target (3)

 100,725 shares  Shares vest if the performance 
target(s) is achieved
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The Company has agreed to grant to Ms. Elfers additional performance-based stock awards, each having an aggregate value of 
$5 million on the date of grant. The additional performance stock awards will be granted on January 20, 2012, February 4, 2013 
and February 3, 2014 (the first business day of each of the Company's fiscal 2012, fiscal 2013 and fiscal 2014 years). Each of the 
additional performance-based stock awards will be earned by Ms. Elfers in the event that the Company achieves a performance 
target(s) to be established by the Compensation Committee for each of the Company's fiscal years ending February 2, 2013, 
February 1, 2014 and January 31, 2015, respectively. Each additional performance-based stock award may be earned by 
Ms. Elfers at threshold, target or maximum, and any earned shares will be delivered, in the same fashion, and at the same time, 
as the performance-based stock award granted on March 28, 2011 (other than the performance-based stock award to be made on 
February 3, 2014, which, if earned, will be delivered in April 2017).  

In certain circumstances, a number of performance shares under a performance-based stock award for the fiscal year in which 
certain events occur will accelerate and be delivered to Ms. Elfers prior to the time that the applicable performance target(s) has 
been determined to have been achieved. These circumstances consist of the following: (i) termination of employment due to 
death or disability – if the applicable performance target(s) is achieved for the applicable fiscal year, Ms. Elfers (or her estate, as 
applicable), will receive a prorated number of performance shares for the fiscal year of termination based on such achievement, 
together with any earned, but undelivered, performance shares from prior fiscal years, (ii) termination of employment without 
cause or for good reason – if the applicable performance target(s) is achieved for the applicable fiscal year, Ms. Elfers will 
receive a number of performance shares for the fiscal year of termination based on such achievement, together with any earned, 
but undelivered, performance shares from prior fiscal years, and (iii) a change in control – Ms. Elfers will receive the target 
number of performance shares for the fiscal year in which a change in control occurs, together with any earned, but undelivered, 
performance shares from prior fiscal years. In the event the above circumstances occur after the time that the applicable 
performance target(s) has been determined to have been achieved, Ms. Elfers will receive the number of performance shares, if 
any, earned in the applicable fiscal year as a result of the achievement of a performance target(s), together with any earned, but 
undelivered, performance shares from prior fiscal years.  

        Set forth below is a summary of certain terms contained in Ms. Elfers' 2009 employment agreement which remain in effect under 
her 2011 employment agreement.  

        Equity Awards.    Ms. Elfers will be eligible to receive awards under the Company's 2005 Equity Plan (or, upon its approval by the 
Company's stockholders, the 2011 Equity Plan) and any other equity plan of the Company at the same time and on a basis which is no 
less favorable to Ms. Elfers than the most favorable basis on which such equity interests are granted to any other senior executive officer 
of the Company, except for equity interests granted to any senior executive officer in connection with an initial hire or promotion or 
other grants not in the regular course.  

        Benefits and Perquisites.    During the term of her employment agreement, Ms. Elfers will be entitled to the perquisites described 
under the heading "Compensation Discussion & Analysis – Benefits and Perquisites" above and to participate in all employee benefit 
and perquisite plans, programs and arrangements offered by the Company as the Company generally makes available to senior 
executives of the Company from time to time.  

        Severance.    Certain severance benefits are provided in the event of a termination of Ms. Elfers' employment by the Company 
other than for cause (other than in the case of disability), by Ms. Elfers for good reason or at the expiration of the term of her 
employment agreement due to the Company's issuance of a non-renewal notice. In the event of such termination and subject to a release 
of claims against the Company by Ms. Elfers, Ms. Elfers will be entitled to receive (i) earned, but unpaid, base salary and unpaid 
expense reimbursement through the date of termination; (ii) a lump sum cash payment of any annual bonus and other incentive 
compensation earned, but unpaid, for the most recent fiscal year ended prior to the date of termination; (iii) an amount equal to the sum 
of (a) two times her then current base salary and (b) the greater of  
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two times (x) her target bonus or (y) the average of the immediately preceding two year's annual bonuses earned by her (the greater of 
clause (x) or (y), the "bonus amount"), payable in cash in equal installments (the "severance payments") over a period of 24 months 
following the date of termination; (iv) a lump sum cash payment of a pro-rata portion of $1.2 million for the fiscal year in which her 
employment terminates; and (v) continued healthcare coverage under the Company's group health plan, at the Company's expense, and 
continued provision of certain benefits and perquisites, for a period not to exceed the expiration of the severance period.  

        Change in Control.    In the event of a termination of Ms. Elfers' employment by the Company other than for cause (other than in 
the case of disability), by Ms. Elfers for good reason or at the expiration of the term of her employment agreement due to the Company's 
issuance of a non-renewal notice that occurs, in any case, within two years following the occurrence of a change in control which 
constitutes a "change in control event" within the meaning of Treasury Regulation §1.409A- 3(i)(5)(i), in addition to the amounts and 
benefits described in clauses (i), (ii) and (iv) of the immediately preceding paragraph, but in lieu of the severance payments and the 
benefits described in clauses (iii) and (v) of the immediately preceding paragraph, Ms. Elfers will be entitled to a lump sum cash 
severance payment in an amount equal to three times the sum of her base salary and the bonus amount and continued healthcare 
coverage under the Company's group health plan, at the Company's expense, and continued provision of certain benefits and perquisites, 
for a period of 36 months. If such a termination occurs within two years following the occurrence of a change in control which does not 
constitute a "change in control event" within the meaning of Treas. Reg. §1.409A-3(i)(5)(i), Ms. Elfers will receive the same benefits 
and amounts described above, but a portion of the change in control severance will be paid over the severance period rather than in a 
lump sum.  

        Treatment of Equity Awards Upon Termination.    Upon any termination of Ms. Elfers' employment under her employment 
agreement, Ms. Elfers will be entitled to such rights in respect of any equity awards theretofore made to her, and to only such rights, as 
are provided by the plan or the award agreement pursuant to which such equity awards have been granted to her or other written 
agreement or arrangement between Ms. Elfers and the Company (in any case, in the event of any conflict, the rights most favorable to 
her will apply). With respect to her deferred stock award for fiscal 2010 under her 2009 employment agreeement, if Ms. Elfers' 
employment terminates due to death or disability, she is terminated by the Company other than for cause, or she resigns for good reason, 
any shares subject to her deferred stock award which have not at that time been issued and delivered to her will be issued and delivered 
to her within ten days after her date of termination.  

        Restrictions and Indemnification.    During the term of her employment agreement and for a period of 12 months following the date 
of termination, Ms. Elfers will be subject to restrictions on competition with the Company. During the term of her employment 
agreement and for a period of 18 months following the date of termination, Ms. Elfers will be subject to restrictions on the solicitation of 
the Company's vendors, distributors, manufacturers, lessors, independent contractors or agents for and on behalf of a competitive 
business, and of the Company's employees. For all periods during and after the term of her employment agreement, Ms. Elfers will be 
subject to nondisclosure and confidentiality restrictions relating to the Company's confidential information and trade secrets. Ms. Elfers' 
employment agreement also contains indemnification provisions for claims that may arise in connection with Ms. Elfers' service as 
Chief Executive Officer and President and a Director of the Company.  

 
Change in Control Agreements  

        We have entered into change in control severance agreements with our Named Officers (other than Ms. Elfers), certain other 
executives and other key employees that require us to make payments and provide benefits in the event of the termination of his or her 
employment occurring in connection with a change in control of the Company. We utilize these provisions in order to recruit and retain, 
including to obtain a long-term commitment to employment from, executives and key employees. We have often found such provisions 
necessary in order to recruit key employees. We also believe that appropriate severance arrangements will provide our executives with 
important incentives to remain employed with us and to concentrate on the Company's business objectives in circumstances where a 
change in control of the Company becomes imminent.  
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        Each of Ms. Riley and Levy and Messrs. Rose and McClure (as well as other executives and certain other key employees) have 
entered into separate change in control severance agreements, pursuant to which they are provided severance benefits upon a 
termination of employment in connection with a change in control. Pursuant to their change in control severance agreements, each of 
Mss. Riley (prior to her resignation) and Levy and Messrs. Rose and McClure will receive severance benefits upon a termination of his 
or her employment by the Company without cause or by the executive for "good reason" within two years following a change in control. 

        The change in control severance agreement is for two years and then automatically renews for one year terms thereafter, unless the 
Company provides 90 days notice of its intent to terminate the agreement. Upon a termination of employment in connection with a 
change in control entitling her to benefits under the agreement, Ms. Riley (prior to her resignation) was to receive, in lieu of severance 
benefits that might otherwise be payable under her employment agreement, a lump sum severance payment equal to two times the sum 
of her base salary and the average of the actual bonuses payable for each of the previous three years. Ms. Levy and Messrs. Rose and 
McClure are to receive a lump sum severance payment equal to one and a half times the sum of their respective base salaries and the 
average of their respective actual bonuses payable for each of the previous three years. In addition, any vesting restrictions on the 
executive's outstanding equity incentive awards would lapse upon his or her termination or, in the event that the purchaser or surviving 
company does not assume the award, with respect to 50% of the award if the change in control occurred within one year of the 
applicable grant date, with respect to 75% of the award if the change in control occurred more than one year but not more than 
18 months of the applicable grant date, and the entire award if the change in control occurs more than 18 months after the applicable 
grant date. In addition, any vested stock options held by the executive will be exercisable until the end of the term for such stock option.  

        The change in control severance agreements (as does Ms. Elfers' 2011 employment agreement) provide for the executives to 
receive the greater of (i) the largest portion of the payments and benefits that would result in no parachute excise tax under Section 4999 
of the Code, or (ii) the largest portion of the payments and benefits, up to and including the total, if the net after-excise-tax amount 
retained by the executive would exceed the amount in clause (i) above. This provision does not provide any tax gross-up to the 
applicable executive. Previously, the change in control agreements for Ms. Riley and Mr. Rose provided for a "modified gross-up" of 
the "golden parachute" excise tax imposed by Section 4999 of the Code; their agreements were amended and restated on December 13, 
2010 to remove this provision.  

        For purposes of the change in control severance agreements, the term "change in control" is defined as (i) the sale to any purchaser 
of (a) all or substantially all of the assets of the Company or (b) capital stock representing more than 50% of the stock of the Company 
entitled to vote generally in the election of directors, (ii) a merger or consolidation of the Company with another corporation if, 
immediately after such merger or consolidation, less than a majority of the combined voting power of the then-outstanding securities 
entitled to vote generally in the election of directors of the surviving corporation is held by those who held such securities immediately 
prior to the transaction, (iii) if any person becomes the beneficial owners of securities representing more than 50% of the combined 
voting power of voting stock of the Company (or the subsidiary employing the executive) entitled to vote generally in the election of 
directors, or (iv) if the individuals (a) who, as of December 13, 2010, constitute the Board and (b) who thereafter are elected to the 
Board and whose election or nomination was approved by a majority of the original directors then still in office (the "Additional 
Original Directors") and (c) who thereafter are elected to the Board and whose election or nomination was approved by a majority of the 
original directors and Additional Original Directors then still in office, cease for any reason to constitute a majority of the members of 
the Board.  
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Severance Policy  

        Under the Company's severance policy as applicable to members of senior management, upon a termination of the employment of 
Ms. Levy or Messrs. Rose or McClure by the Company without cause, each of Ms. Levy and Messrs. Rose and McClure would be 
eligible to receive salary continuation payments for one year following termination, subject to the terms of the policy. Pursuant to her 
2011 employment agreement, Ms. Elfers will not be eligible to receive payments under the Company's severance policy. The Company 
has reserved the right to amend or cancel this severance policy at any time.  

 
Potential Payments Upon Termination or Change-in-Control  

        The following table sets forth the estimated incremental payments and benefits that would be payable to each Named Officer upon 
termination of his employment or a change in control of the Company, assuming that the triggering event occurred at year-end fiscal 
2010. These amounts would be incremental to the compensation and benefit entitlements described previously in this Proxy Statement 
that are not contingent upon a termination or change-in-control.  

Name and 
Principal 
Position  

Termination
Reason  

Severance 
($)  

FY2010 
Bonus ($)  

Payment 
of 

Deferred 
Shares ($)  

Payment of 
Performance
Shares ($)  

Health & 
Welfare 
Benefits 

($)  
Retention 
Award ($)  Total ($)  

 
 

Jane Elfers  

By Company 
without 
Cause  $ 4,000,000

(1)
$1,000,000 $ 2,627,926  - $ 38,032  - $7,665,957 

President and  

By 
Executive 
for Good 
Reason  $ 4,000,000

(1)
$1,000,000 $ 2,627,926  - $ 38,032  - $7,665,957 

Chief 
Executive 
Officer  

Following 
Change in 
Control  $ 6,000,000

(2)
$1,000,000 $ 2,627,926  - $ 68,032  - $9,695,956 

 Death   - $1,000,000 $ 2,627,926  - $ 15,360  - $3,643,286 
 Disability   - $1,000,000 $ 2,627,926  - $ 15,360  - $3,643,286 

Natalie Levy  

By Company 
without 
Cause  $ 900,000

 

(1)
 -  -  - $ 23,040  - $ 923,039 

Executive 
Vice 
President,  

By 
Executive 
for Good 
Reason   -  -  -  -  -  -  - 

Merchandising 
and Design  

Following 
Change in 
Control  $ 1,366,200

(2)
 - $ 211,350 $ 73,973 $ 23,040  - $1,674,561 

 Death   - $ 217,560 $ 422,700 $ 147,945  -  - $ 788,205 
 Disability   - $ 217,560 $ 422,700 $ 147,945  -  - $ 788,205 

Susan Riley  

By Company 
without 
Cause   -  -  -  -  - $1,000,000 $1,000,000 

Executive 
Vice 
President,  

By 
Executive 
for Good 
Reason   -  -  -  -  - $1,000,000 $1,000,000 

Finance and 
Administration 

Following 
Change in 
Control  $ 632,045

(2)
 -  - $ 1,847,157 $ 8,406 $1,000,000 $3,487,605 

and Chief 
Financial 
Officer  Death   - $ 277,800  - $ 1,847,157  -  - $2,124,957 

 Disability   - $ 277,800  - $ 1,847,157  -  - $2,124,957 

Mark L. Rose  

By Company 
without 
Cause  $ 454,700

 

(1)
 -  -  - $ 15,360  - $ 470,059 

Senior Vice 
President  

By 
Executive 
for Good 
Reason   -  -  -  -  -  -  - 

Chief Supply 
Chain 
Officer  

Following 
Change in 
Control  $ 941,556

(2)
 -  - $ 1,022,680 $ 23,040  - $1,987,274 

 Death   - $ 127,316  - $ 1,022,680  -  - $1,149,996 
 Disability   - $ 127,316  - $ 1,022,680  -  - $1,149,996 

Lawrence 
McClure  

By Company 
without 
Cause  $ 400,000

 

(1)
 -  -  - $ 11,100  - $ 411,099 



 
Compensation of Directors  

        Compensation for the non-employee directors is set by the Board at the recommendation of the Compensation Committee. The 
majority of the compensation paid to the non-employee directors is in the form of Company equity pursuant to our 2005 Equity Plan that 
provides for fixed annual grants, as described below.  
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Senior Vice 
President,  

By 
Executive 
for Good 
Reason   -  -  -  -  -  -  - 

Human 
Resources  

Following 
Change in 
Control  $ 840,000

(2)
 - $ 79,256 $ 55,479 $ 16,650  - $ 991,384 

 Death   - $ 112,000 $ 158,513 $ 110,959  -  - $ 381,471 
 Disability     $ 112,000 $ 158,513 $ 110,959       $ 381,471 

Notes to the Potential Payments Upon Termination or Change-in-Control Table  

(1)  Paid by way of salary continuation payments.  
 

(2)  Paid in lump sum.  
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        In fiscal 2010, non-employee director compensation consisted of the following, as applicable:  

        The Company also pays or reimburses directors for travel expenses relating to attending meetings of our Board, its committees and 
annual meetings of stockholders, and reimburses directors in an amount not to exceed $6,000 per year for attendance at director 
educational seminars. In addition, all directors are eligible to receive 15 discount cards for our merchandise in accordance with our 
employee merchandise discount policy, which they may distribute to their friends and family at their discretion.  

        Employee directors are paid for their services to the Company as employees and do not receive any additional compensation for 
serving on the Company's Board. Accordingly, employee directors are not eligible for the annual retainer or attendance fees or to serve 
on any committees of our Board.  

        In December 2010, the Board determined to revise the above-described director compensation program as follows: (i) to increase 
the annual cash retainer payable to each member of the Board from $35,000 per year to $60,000 per year; (ii) to increase the annual 
retainer payable to the Chairman of the Board from $65,000 per year to $100,000 per year; (iii) to increase the annual retainer payable to 
the Chairman of the Audit Committee from $15,000 per year to $25,000 per year; (iv) to increase the annual retainer payable to the 
Chair of the Compensation Committee from $10,000 per year to $15,000 per year; (v) to increase the annual retainer payable to the 
Chairman of the Nominating and Corporate Governance Committee from $10,000 per year to $15,000 per year; and (vi) to replace the 
per meeting fee payable to each member of the Board with an annual committee membership fee of $13,500 for members of the Audit 
Committee, $7,500 for members of the Compensation Committee and $3,000 for members of the Nominating and Corporate 
Governance Committee. The committee membership fee is designed to approximate the average of the board meeting and committee 
meeting fees earned by the directors annually under the previous compensation program. This revision to the director compensation 
program will apply to directors' compensation beginning in fiscal 2011.  
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Annual Retainer   
 Cash  $35,000
 Equity Grant  A deferred stock award of Company Common Stock 

having a fair market value of $100,000 as determined on 
the first day of the Company's fiscal year

Additional Annual Retainer for the 
Chairman of the Board and 
Committee Chairs

  

 Chairman  $65,000
 Audit Committee Chair  $15,000
 Compensation Committee Chair  $10,000

 

Nominating and Corporate 
Governance Committee Chair

 $10,000

Fee per Board Meeting  $1,500
Fee per Committee Meeting  $1,500
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        The following table shows the compensation earned by each non-employee director in fiscal 2010.  

Notes to the Director Compensation Table  

        (1)   Includes the aggregate dollar amount of all fees earned in cash for services as a Director, including annual retainer fees, 
committee and/or chairmanship fees and meeting fees.  

        (2)   Represents the stock award grant date fair value recognized for financial statement reporting purposes in accordance with the 
"Compensation – Stock Compensation" topic of the Financial Accounting Standards Board's Accounting Standards Codification. For 
more information see Note 3 – Stock-Based Compensation in the accompanying Notes to Consolidated Financial Statements filed in our 
Annual Report on Form 10-K. The fair value of deferred stock awards is defined as the average of the high and low trading price of the 
Company's Common Stock on the grant date. Pursuant to our 2005 Equity Plan, stock awards to those who have attained the age of 
retirement are subject to accelerated vesting for financial reporting purposes. Each of Dr. Alutto, Ms. Frame Kasaks and Messrs. Elvey, 
Lipschitz and Matthews have reached retirement age under the 2005 Equity Plan, and consequently each deferred stock award received 
by him or her is subject to accelerated vesting upon retirement from the Board unless otherwise waived by such director.  

        (3)   On January 31, 2010, Mr. Matthews was granted a deferred stock award of 3,081 shares of Common Stock with a fair market 
value as of such date of $99,994, which fully vested on January 31, 2011. At January 29, 2011, Mr. Matthews held 3,081 shares of 
Common Stock issued pursuant to a deferred stock award.  

        (4)   On January 31, 2010, Dr. Alutto was granted a deferred stock award of 3,081 shares of Common Stock with a fair market 
value as of such date of $99,994, which fully vested on January 31, 2011. At January 29, 2011, Dr. Alutto held 3,081 shares of Common 
Stock issued pursuant to a deferred stock award and options to purchase 15,000 shares of Common Stock.  

        (5)   On January 31, 2010, Mr. Crovitz was granted a deferred stock award of 3,081 shares of Common Stock with a fair market 
value as of such date of $99,944, which fully vested on January 31, 2011. At January 29, 2011, Mr. Crovitz held 3,081 shares of 
Common Stock issued pursuant to a deferred stock award and options to purchase 33,000 shares of Common Stock.  

        (6)   Mr. Crovitz formerly served as the Company's Interim Chief Executive Officer from September 26, 2007 until January 4, 2010 
pursuant to an employment agreement dated September 26, 2007 and subsequently amended on December 31, 2008 and February 5, 
2009. Amounts include $88,461 for consulting fees earned during his consultancy period ending on March 3, 2011, and $94,326 for 
temporary housing and related income taxes. Amounts also include $362,506 attributable to the vesting of a restricted stock award of 

33,294 shares granted to Mr. Crovitz on December 10, 2007 pursuant to his employment agreement, 3/36th of which vested on 

December 10, 2007 and 1/36th of which vests on each month  
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FEES 
EARNED 
OR PAID 
IN CASH 

($)(1)  

STOCK 
AWARDS 

($)(2)  

ALL OTHER 
COMPENSATION 

($)  TOTAL ($)  

Norman S. 

Matthews (3)  $ 116,500 $ 99,994  — $ 216,494 

Joseph Alutto (4)  $ 58,500 $ 99,994  — $ 158,494 

Charles Crovitz (5)  $ 42,500 $ 99,994 $ 1,367,573

(2)

(6) $ 236,820 

Malcolm Elvey (7)  $ 62,000 $ 99,994  — $ 161,994 

Robert Fisch (8)  $ 51,500 $ 99,994  — $ 151,494 

Jamie Iannone (9)  $ 23,417 $ 58,387  — $ 81,804 
Sally Frame 

Kasaks (10)  $ 75,000 $ 99,994  — $ 174,994 
Louis Lipschitz 
(11)  $ 77,000 $ 99,994  — $ 176,994 
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thereafter, continuing during his employment and, after termination of his employment (unless by reason of dismissal for cause or 
resignation without good reason), his service as a director, $616,734 attributable to the vesting of a restricted stock award of 

41,551 shares granted to Mr. Crovitz on February 5, 2009 pursuant to his employment agreement, 1/36th of which vests on the last day 
of each calendar month commencing with February 2009 and continuing during his employment and, after termination of his 
employment (unless by reason of dismissal for cause, or resignation without good reason, his service as a director), and $205,546 
attributable to the vesting of a restricted stock award of 13,850 shares granted to Mr. Crovitz on July 31, 2009 pursuant to his 

employment agreement, 7/36th of which vested on September 1, 2009 and 1/36th of which vests on the last day of each calendar month 
continuing during his employment and, after termination of his employment (unless by reason of dismissal for cause, or resignation 
without good reason), his service as a director.  

        (7)   On January 31, 2010, Mr. Elvey was granted a deferred stock award of 3,081 shares of Common Stock with a fair market 
value as of such date of $99,944, which fully vested on January 31, 2011. At January 29, 2011, Mr. Elvey held 3,081 shares of Common 
Stock issued pursuant to a deferred stock award and options to purchase 35,000 shares of Common Stock.  

        (8)   On January 31, 2010, Mr. Fisch was granted a deferred stock award of 3,081 shares of Common Stock with a fair market value 
as of such date of $99,944, which fully vested on January 31, 2011. At January 29, 2011, Mr. Fisch held 3,081 shares of Common Stock 
issued pursuant to a deferred stock award and options to purchase 39,000 shares of Common Stock.  

        (9)   On June 30, 2010, upon his appointment to the Board, Mr. Iannone was granted a deferred stock award of 1,318 shares of 
Common Stock with a fair market value as of such date of $58,387, which will fully vest on June 30, 2011. At January 29, 2011, 
Mr. Iannone held 1,318 shares of Common Stock issued pursuant to a deferred stock award.  

        (10) On January 31, 2010, Ms. Frame Kasaks was granted a deferred stock award of 3,081 shares of Common Stock with a fair 
market value as of such date of $99,944, which fully vested on January 31, 2011. At January 29, 2011, Ms. Frame Kasaks held 3,081 
shares of Common Stock issued pursuant to a deferred stock award and options to purchase 35,000 shares of Common Stock.  

        (11) On January 31, 2010, Mr. Lipschitz was granted a deferred stock award of 3,081 shares of Common Stock with a fair market 
value as of such date of $99,944, which fully vested on January 31, 2011. At January 29, 2011, Mr. Lipschitz held 3,081 shares of 
Common Stock issued pursuant to a deferred stock award and options to purchase 15,000 shares of Common Stock.  

Deferral of Fees  

        Under the Company's Deferred Compensation Plan discussed above, directors may elect to defer all or a part of their director fees 
and deferred stock awards.  

        In December 2010, the Board determined to amend the Deferred Compensation Plan to permit members of the Board to invest 
deferred cash fees in the Company's Common Stock. A director who elects to invest deferred cash fees in Common Stock will receive 
shares upon completion of the deferral period. This revision to the Deferred Compensation Plan will be available to directors for fees 
deferred in fiscal 2011 and beyond.  

45 



Table of Contents  

 
STOCK OWNERSHIP  

Stock Ownership of Directors and Executive Officers  

        The following table shows the beneficial ownership of Common Stock of each director, each director nominee, each of the Named 
Officers appearing in the Summary Compensation Table, and the directors and executive officers (including the Named Officers) as a 
group. "Beneficial ownership" as used here means more than "ownership" as that term is commonly used. For example, a person 
"beneficially" owns Company stock not only if he or she holds it directly, but also if he or she has (or shares) the power to vote or sell 
the stock indirectly (for example, through a relationship, a position as a director or trustee, or a contract or understanding). Beneficial 
ownership also includes shares a person has the right to acquire within 60 days, for example, through the exercise of a stock option.  

Notes to the Stock Ownership Table  

        (1)   Information about Common Stock holdings is as of April 4, 2011, the record date for the Annual Meeting. Unless stated 
otherwise in these notes, each person named in the table owns his or her shares directly and has sole voting and investment power over 
such shares.  

        (2)   Each person named in the table beneficially owns less than 1.0% of the outstanding Common Stock. The directors and 
executive officers as a group beneficially own approximately 1.7% of the outstanding Common Stock.  

        (3)   Does not include 2,330 shares of Common Stock issued to Mr. Matthews pursuant to a deferred stock award not yet vested and 
191 shares of Common Stock credited to Mr. Matthews' deferred account under the Company's Nonqualified Deferred Compensation 
Plan. Mr. Matthews has no voting or investment power over shares credited to his deferred account under the Company's Nonqualified 
Deferred Compensation Plan.  

        (4)   Includes 15,000 shares of Common Stock issuable to Dr. Alutto upon exercise of outstanding stock options exercisable within 
60 days of April 4, 2011. Does not include 2,330 shares of Common Stock issued pursuant to a deferred stock award not yet vested or 
86 shares of Common Stock credited to Dr. Alutto's deferred account under the Company's Nonqualified Deferred Compensation Plan. 
Dr. Alutto has no voting or investment power over shares of Common Stock credited to his deferred account under the Company's 
Nonqualified Deferred Compensation Plan.  
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NAME OF BENEFICAL OWNER (1)  

SHARES 
BENEFICIALLY 

OWNED (2)  

Norman S. Matthews (3)   28,944 

Joseph Alutto (4)   26,478 

Charles Crovitz (5)   51,999 

Jane Elfers (6)   18,095 

Malcolm Elvey (7)   39,835 

Robert Fisch (8)   50,478 

Joseph Gromek (9)   - 

Jamie Iannone (10)   - 

Sally Frames Kasaks (11)   48,388 

Natalie Levy (12)   2,834 

Louis Lipschitz (13)   23,510 

Lawrence McClure (14)   2,125 

Susan J. Riley (15)   43,699 

Mark Rose (16)   87,120 

 

All directors and executive officers as a group (23 
persons)   456,039 
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        (5)   Includes 33,000 shares of Common Stock issuable to Mr. Crovitz upon exercise of outstanding stock options exercisable 
within 60 days of April 4, 2011. Does not include 2,330 shares of Common Stock issued pursuant to a deferred stock award not yet 
vested.  

        (6)   Does not include 162,895 shares of Common Stock issued to Ms. Elfers pursuant to deferred stock awards not yet vested.  

        (7)   Includes 35,000 shares of Common Stock issuable to Mr. Elvey upon exercise of outstanding stock options exercisable within 
60 days of April 4, 2011. Does not include 2,330 shares of Common Stock issued pursuant to a deferred stock award not yet vested.  

        (8)   Includes 39,000 shares of Common Stock issuable to Mr. Fisch upon exercise of outstanding stock options exercisable within 
60 days of April 4, 2011. Does not include 2,330 shares of Common Stock issued pursuant to a deferred stock award not yet vested.  

        (9)   Mr. Gromek has been nominated to serve as a member of our Board of Directors.  

        (10) Does not include 3,648 shares of Common Stock issued to Mr. Iannone pursuant to deferred stock awards not yet vested.  

        (11) Includes 35,000 shares of Common Stock issuable to Ms. Frame Kasaks upon exercise of outstanding stock options 
exercisable within 60 days of April 4, 2011. Does not include 2,330 shares of Common Stock issued pursuant to a deferred stock award 
not yet vested.  

        (12) Does not include 8,833 shares of Common Stock issued to Ms. Levy pursuant to deferred stock awards not yet vested and 
2,333 shares of Common Stock issued to Ms. Levy pursuant to a performance stock award not yet vested.  

        (13) Includes 15,000 shares of Common Stock issuable to Mr. Lipschitz upon exercise of outstanding stock options exercisable 
within 60 days of April 4, 2011. Does not include 2,330 shares of Common Stock issued pursuant to a deferred stock award not yet 
vested.  

        (14) Does not include 2,500 shares of Common Stock issued to Mr. McClure pursuant to a deferred stock award not yet vested and 
1,750 shares of Common Stock issued to Mr. McClure pursuant to a performance stock award not yet vested.  

        (15) Ms. Riley resigned from her positions with the Company and its subsidiaries effective February 10, 2011, and her employment 
with the Company terminated on March 4, 2011.  

        (16) Includes 75,000 shares issuable to Mr. Rose upon exercise of outstanding stock options exercisable within 60 days of April 4, 
2011.  

Stock Ownership of Certain Beneficial Owners  

        The following table sets forth information regarding persons or groups known to the Company to be beneficial owners of more than 
5% of the Company's Common Stock as of April 4, 2011.  
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NAME AND ADDRESS OF BENEFICIAL OWNER  

SHARES 
BENEFICIALLY 

OWNED  

PERCENT 
OF CLASS  

BlackRock, Inc. (1)   2,746,283  10.5%

Wellington Management Company, LLP (2)   2,152,363  8.2%

Adage Capital Partners, L.P (3)   1,786,782  6.8%

Sankaty Credit Advisors, LLC (4)   1,775,000  6.8%

Fisher Investments (5)   1,493,859  5.7%

OppenheimerFunds, Inc. (6)   1,418,022  5.4%
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Notes to the Stock Ownership of Certain Beneficial Owners Table  

        (1)   According to a Statement on Schedule 13G filed with the SEC on January 10, 2011, as of December 31, 2010, 

BlackRock, Inc., a Delaware corporation with an address of 40 East 52nd Street, New York, New York 10022, had sole voting power 
and dispositive power with respect to 2,746,283 shares. According to the Schedule 13G, various persons have the right to receive or the 
power to direct the receipt of dividends from, or the proceeds from the sale of the shares, but no such person's interest in the shares is in 
excess of five percent of the Company's Common Stock.  

        (2)   According to a Statement on Schedule 13G filed with the SEC on February 14, 2011, as of December 31, 2010, Wellington 
Management Company, LLP, a Massachusetts limited liability partnership ("Wellington Management"), with an address of 280 
Congress Street, Boston, Massachusetts 02210, had shared voting power with respect to 1,585,009 shares and shared dispositive power 
with respect to 2,152,363 shares in its capacity as an investment adviser. According to the Schedule 13G, the shares are owned of record 
by clients of Wellington Management, and no such client is known to have dispositive power with respect to more than five percent of 
the Company's Common Stock.  

        (3)   According to a Statement on Schedule 13G filed with the SEC on February 14, 2011, as of December 31, 2010, each of Adage 
Capital Partners, L.P., a Delaware limited partnership, Adage Capital Partners GP, L.L.C., a Delaware limited liability company, Adage 
Capital Advisors, L.L.C., a Delaware limited liability company, Robert Atchinson and Phillip Gross, all with an address of 200 

Clarendon Street, 52nd floor, Boston, Massachusetts 02116, had shared voting power and dispositive power with respect to 1,786,782 
shares.  

        (4)   According to a Statement on Schedule 13G filed with the SEC on December 28, 2009, as of December 23, 2009, Sankaty 
Credit Opportunities III, L.P., a Delaware limited partnership ("COPS III"), Sankaty Credit Opportunities IV, L.P., a Delaware limited 
partnership ("COPS IV"), Sankaty Credit Opportunities (Offshore) IV, L.P., a Cayman Islands exempted partnership ("COPS IV 
Offshore"), Prospect Harbor Credit Partners, L.P., a Delaware limited partnership ("PRO"), and Sankaty Advisors LLC, a Delaware 
limited liability corporation in its capacity as the investment manager for a managed account client over which it has discretionary 
authority to acquire, dispose of and vote securities ("Sankaty Advisors"), all with an address of 111 Huntington Avenue, Boston, 
Massachusetts 02199, beneficially owned Company Common Stock as follows: (i) COPS III had sole voting power and dispositive 
power with respect to 298,600 shares, (ii) COPS IV had sole voting power and dispositive power with respect to 456,642 shares, 
(iii) COPS IV Offshore had sole voting power and dispositive power with respect to 588,308 shares, (iv) PRO had sole voting power 
and dispositive power with respect to 201,550 shares, and (v) Sankaty Advisors had sole voting power and dispositive power with 
respect to 229,900 shares.  

        (5)   According to a Statement on Schedule 13G filed with the SEC on February 11, 2011, as of December 31, 2010, Fisher Asset 
Management, LLC, a Delaware limited liability company with an address of 13100 Skyline Boulevard, Woodside, California 94062-
4527, had sole voting power and dispositive power with respect to 1,493,859 shares.  

        (6)   According to a Statement on Schedule 13G filed with the SEC on February 10, 2011, as of December 31, 2010, 
OppenheimerFunds, Inc., a Colorado corporation with an address of Two World Financial Center, 225 Liberty Street, New York, New 
York 10281 had shared voting power and dispositive power with respect to 1,418,022 shares. According to the Schedule 13G, 
OppenheimerFunds, Inc. is an investment advisor and disclaims beneficial ownership pursuant to Rule 13d-4 of the Securities Exchange 
Act of 1934.  

 
Section 16(a) Beneficial Ownership Reporting Compliance  

        Section 16(a) of the Exchange Act requires the Company's directors and executive officers and any persons owning more than 10% 
of a class of the Company's stock to file reports with the SEC and the  
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NASDAQ Stock Market regarding their ownership of the Company's stock and any changes in such ownership. The Company 
undertakes to file such reports on behalf of its directors and executive officers pursuant to a power of attorney given to certain attorneys-
in-fact. Based on the Company's review of copies of these reports and executive officer and director certifications, the Company 
believes that all Section 16(a) filing requirements applicable to its directors and executive officers were complied with during fiscal 
2010, except for BlackRock, Inc. and its affiliates, who failed to file a Form 3 within 10 days of its acquisition of 10.04% of the 
Company's outstanding Common Stock on November 30, 2010 as reported in BlackRock, Inc.'s Statement on Schedule 13G filed with 
the SEC on December 9, 2010, Wellington Management Company, LLP, who failed to file a Form 3 within 10 days of its acquisition of 
10.07% of the Company's outstanding Common Stock on June 30, 2010, as reported in its Statement on Schedule 13G filed with the 
SEC on July 12, 2010, Dina Morra-Sweeney, the Company's former Senior Vice President, Outlets, who filed a Form 4 six days late 
with respect to the delivery of 806 shares of our Common Stock withheld to satisfy tax liabilities incident to the vesting of a previously 
reported deferred stock award, and Messrs. Alutto, Crovitz, Elvey, Fisch, Lipschitz and Matthews and Ms. Frame Kasaks, each of whom 
filed a Form 4 one day late with respect to the award of 3,081 shares of deferred stock granted under our 2005 Equity Plan.  

 
Certain Relationships and Related Transactions  

        The Company has a long-standing policy prohibiting its directors, officers and employees from entering into transactions that 
present actual or potential conflicts of interest. This policy is reflected in the Company's Code of Business Conduct and the Company's 
Supplemental Conflict of Interest Policies and Procedures for Merchandise Procurement, both of which are in writing and have been 
adopted by the Board.  

        The Nominating and Corporate Governance Committee approves all related person transactions, including related person 
compensation arrangements. Pursuant to the Company's Related Person Transactions Policy, each related person is responsible for 
notifying the Company's legal department of any potential related party transaction in which such person, or any member of his or her 
immediate family, may be directly or indirectly involved as soon as he or she becomes aware of such a transaction. The Nominating and 
Corporate Governance Committee is provided the details of the transaction and will determine whether to approve the transaction taking 
into consideration, among other things, (i) whether the terms of the transaction are fair to the Company and are comparable to the terms 
that would exist in a similar transaction with an unaffiliated third party, (ii) whether there are business reasons for the Company to enter 
into the transaction, (iii) whether the transaction would impair the independence of a non-management director and (iv) whether the 
transaction would present or create the appearance of an improper conflict of interest for any related person, taking into account the size 
of the transaction and the direct or indirect nature of the interest of the related person in the transaction. In addition, the Nominating and 
Corporate Governance Committee reviews all on-going related person transactions on at least an annual basis to ensure that such 
transactions are being pursued in accordance with the understandings made at the time such transactions were originally approved and if 
any changes should be pursued.  

        Based on the Company's review of its transactions, there were no transactions considered to be a related person transaction during 
fiscal 2010.  
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PROPOSALS REQUIRING YOUR VOTE  

        The following five proposals will be presented at the Annual Meeting for your vote. When voting by internet or telephone, you will 
be instructed how to vote for or against or abstain from voting on these proposals. If you received a printed copy of your proxy 
materials, space is provided on the proxy card to vote for or against or abstain from voting on each of the proposals.  

        The Board of Directors recommends a vote FOR Proposals 1, 2, 3 and 4 and a vote to hold an advisory "Say on Pay" vote 
every year. 

 
PROPOSAL 1: ELECTION OF THREE CLASS II DIRECTORS  

        The Company's charter and bylaws provide for a "classified" Board comprised of three classes, designated Classes I, II and III, 
whose members serve staggered three-year terms, so that one-third of the Company's directors are elected each year. Class I directors 
were last elected at the Company's 2010 Annual Meeting of stockholders, Class II directors were last elected at the Company's 2008 
Annual Meeting of stockholders and Class III directors were last elected at the Company's 2009 Annual Meeting of stockholders. 
Class II directors are to be elected at this year's Annual Meeting and will serve for a three-year term, extending until the third succeeding 
Annual Meeting, and in each case until their successors are duly elected and qualified.  

        The Board has nominated Dr. Joseph Alutto, Joseph Gromek and Jamie Iannone for election as Class II Directors at the Annual 
Meeting. Dr. Alutto and Mr. Iannone currently serve as Class II Directors of the Company. Mr. Gromek is a new nominee to serve as a 
Class II Director. If you elect these three nominees, they will hold office until the annual meeting of stockholders to be held in the 
Spring of 2014 or until their successors have been elected and qualified.  

        Biographical information regarding the nominees and information regarding the qualifications of the nominees appears on page 8 
of this Proxy Statement.  

        The Board of Directors recommends a vote FOR the three nominees for Class II Director listed above. 
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PROPOSAL 2: RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM  

        We are asking you to ratify the Audit Committee's selection of BDO USA, LLP as our independent registered public accounting 
firm for fiscal 2011. BDO USA, LLP has audited the accounts of the Company since October 2007. The Board considers it desirable to 
continue the services of BDO USA, LLP.  

        The fees billed or expected to be billed by BDO USA, LLP for professional services rendered to the Company during fiscal 2010 
and 2009 are set forth below. The Audit Committee has concluded that the provision of the non-audit services by BDO USA, LLP to the 
Company described below did not and does not impair or compromise their independence. All such services were pre-approved by the 
Audit Committee.  

BDO USA, LLP Fees 
(in thousands)  

Audit Fees  

        These amounts represent fees billed or expected to be billed by BDO USA, LLP for professional services rendered for the audits of 
the Company's annual financial statements for the fiscal years ended January 29, 2011 and January 30, 2010 and the effectiveness of its 
internal controls over financial reporting as of January 29, 2011 and January 30, 2010, the reviews of the financial statements included 
in the Company's Quarterly Reports on Form 10-Q, and services related to statutory and regulatory filings and engagements for such 
fiscal years.  

Audit-Related Fees  

        This amount represents fees billed by BDO USA, LLP for professional services rendered that were reasonably related to the 
performance of the audits or the reviews of the Company's financial statements in fiscal 2009 (but which are not included under "Audit 
Fees" above). BDO USA, LLP did not bill any audit-related fees in fiscal 2010. Audit-Related fees consist principally of accounting 
consultations regarding segment reporting.  

Tax Fees  

        BDO USA, LLP did not bill any fees for tax services in fiscal 2010 or fiscal 2009.  

All Other Fees  

        None.  

Audit Committee Pre-Approval Policy  

        The Audit Committee has adopted a policy for the pre-approval of all audit and permitted non-audit services that may be performed 
by the Company's independent registered public accounting firm. Under this policy, each year, at the time it engages the independent 
registered public accounting firm, the Audit Committee pre-approves the audit engagement terms and fees and also pre-approves 
detailed types of  
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   Fiscal 2010  Fiscal 2009  

Audit Fees  $ 1,624 $ 1,726 
Audit-Related Fees   - $ 10 
Tax Fees   -  - 
All Other Fees   -  - 
  

 
 

 
 

Total  $ 1,624 $ 1,736 
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audit-related and permitted tax services, subject to certain dollar limits, to be performed during the year. All other permitted non-audit 
services are required to be pre-approved by the Audit Committee on an engagement-by-engagement basis.  

        Representatives of BDO USA, LLP are expected to be present at the Annual Meeting. They will have the opportunity to make a 
statement if they desire to do so and will be available to respond to appropriate questions.  

        If the stockholders should fail to ratify the selection of the independent registered public accounting firm, the Audit Committee will 
designate an independent registered public accounting firm as required under the rules of the Exchange Act and in accordance with its 
charter.  

        The Board of Directors recommends a vote FOR the ratification of the selection of BDO USA, LLP as the Company's 
independent registered public accounting firm for fiscal 2011. 
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PROPOSAL 3: APPROVAL OF THE CHILDREN'S PLACE RETAIL STORES, INC. 2011 EQUITY INCENTIVE PLAN  

        In March 2011, our Board of Directors adopted The Children's Place Retail Stores, Inc. 2011 Equity Incentive Plan (the "2011 
Equity Plan"), subject to the approval of our stockholders. At the 2011 Annual Meeting, the Company's stockholders are being asked to 
approve the 2011 Equity Plan and the reservation of a total of 2.0 million shares of our common stock for issuance thereunder for the 
purpose of qualifying such shares for special tax treatment under Section 422 of the Code, and for the purpose of approving the terms of 
the 2011 Equity Plan for purposes of Section 162(m) of the Code. The 2011 Equity Plan will become effective upon approval of the 
stockholders and will replace the 2005 Equity Plan. If the 2011 Equity Plan is approved by our stockholders, no further grants will be 
made under the 2005 Equity Plan.  

        The Board of Directors recommends a vote FOR The Children's Place Retail Stores, Inc. 2011 Equity Incentive Plan. 

        The following table sets forth information regarding outstanding options and full value awards as of April 4, 2011, the record date 
for voting at the Annual Meeting. The figures in the table represent an update to those provided in our Annual Report on Form 10-K for 
our fiscal year ended January 29, 2011 filed with the SEC on March 28, 2011, primarily as a result of stock option exercises and our 
annual deferred stock grants.  

1 

 

Includes grants in March 2011 of long-term incentives to participants under the 2005 Equity Plan consisting of 268,557 shares of 
time-based deferred stock and 491,866 shares of performance based deferred stock (at maximum).  

 
Reasons Why You Should Vote in Favor of the Approval of the 2011 Equity Plan  

        The Board recommends a vote for the approval of the 2011 Equity Plan because it believes the plan is in the best interests of the 
Company and its stockholders for the following reasons:  

•  Performance based.  The 2011 Equity Plan is generally intended to provide incentive compensation and performance 
compensation awards that qualify as performance-based compensation within the meaning of Section 162(m) of the 
Code.  
 

•  Attracts and retains talent.  Talented executives and employees are essential to executing our business strategies. The 
purpose of the 2011 Equity Plan is to promote the success of the Company by giving the Company a competitive edge in 
attracting, retaining and motivating key personnel and providing participants with a plan that provides incentives directly 
related to increases in the value of the Company.  
 

•  Aligns director, employee and stockholder interests.  We currently provide long-term incentives primarily by 
(i) compensating participants with equity awards, including incentive compensation awards measured by reference to the 
Company's performance, (ii) rewarding such participants for the achievement of performance targets with respect to a 
specified performance period and (iii) motivating such participants by giving them opportunities to receive awards 
directly related to such performance. If the 2011 Equity Plan is approved, we will be able to maintain our means of 
aligning the interests of key personnel with the interests of our stockholders.  
 

•  Replaces Prior Plan.  The approval of the 2011 Equity Plan by our stockholders is critical because it will replace the 
Amended and Restated 2005 Equity Incentive Plan of The Children's Place Retail  
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Stores, Inc. (which we refer to as the "Prior Plan") and enable us to continue to provide multiple types of equity-based 
awards to key personnel at the Company and its affiliates.  

 
Summary of Sound Governance Features of the 2011 Equity Plan  

        The Board and the Compensation Committee of the Board believe the 2011 Equity Plan contains several features that are consistent 
with the interests of our stockholders and sound corporate governance practices, including the following:  

•  No "evergreen" provision.  The number of shares of our common stock available for issuance under the 2011 Equity Plan 
is fixed and will not adjust based upon the number of shares outstanding. We currently expect the number of shares 
authorized for issuance under the 2011 Equity Plan will be sufficient to provide for future awards for approximately three 
years at which time we expect to ask our stockholders to approve an additional share authorization.  
 

•  Will not be excessively dilutive to our stockholders.  Subject to adjustment, the maximum number of shares of our 
common stock authorized for issuance under the 2011 Equity Plan is 2.0 million shares. If the 2011 Equity Plan is 
approved by the Company's stockholders, no new awards will be granted under the Prior Plan and any shares of our 
common stock available for issuance under the Prior Plan that are not subject to outstanding awards will no longer be 
available for issuance.  
 

•  Stock option exercise prices and SAR strike prices will not be lower than the fair market value on the grant date.  The 
2011 Equity Plan prohibits granting stock options with exercise prices and stock appreciation rights (which are referred 
to herein as SARs) with strike prices lower than the fair market value of a share of our common stock on the grant date, 
subject to potential adjustments in connection with the issuance or assumption of awards in connection with certain 
mergers, consolidations, acquisitions of property or stock or reorganizations.  
 

•  No repricing or exchange without shareholder approval.  The 2011 Equity Plan prohibits the repricing of outstanding 
stock options or SARs without stockholder approval.  
 

•  "Clawback" provisions.  The 2011 Equity Plan contains "clawback" provisions, which provide that the Compensation 
Committee may include in an award, that if a participant is determined by the Compensation Committee to have violated 
a noncompete, nonsolicit, nondisparagement or nondisclosure agreement or engaged in activity that is in conflict with or 
adverse to the interest of Company or any affiliate, including fraud or conduct contributing to any financial restatements 
or irregularities, as determined by the Compensation Committee, all rights of the participant under the 2011 Equity Plan 
and any agreements evidencing an award then held by the participant will terminate and be forfeited and the 
Compensation Committee may require the participant to surrender and return to the Company any shares received, and/or 
to repay any profits or any other economic value made or realized by the participant. To the extent required by applicable 
law (including without limitation Section 304 of Sarbanes-Oxley and Section 954 of Dodd-Frank), Company policy 
and/or the rules and regulations of NASDAQ or other securities exchange or inter-dealer quotation system on which our 
common stock is listed or quoted, awards shall be subject to clawback, forfeiture or similar requirement.  

 
Summary of the 2011 Equity Plan Features  

        The following is a summary of certain of the terms and conditions of the 2011 Equity Plan. This summary is qualified in its entirety 
by reference to the 2011 Equity Plan attached as Appendix A to this Proxy Statement. You are encouraged to read the 2011 Equity Plan 
in its entirety. 

        Administration.    The Compensation Committee (or subcommittee thereof, if necessary for Section 162(m) of the Code) will 
administer the 2011 Equity Plan. The Compensation Committee will have the authority to determine the terms and conditions of any 
agreements evidencing any awards granted  
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under the 2011 Equity Plan and to adopt, alter and repeal rules, guidelines and practices relating to the 2011 Equity Plan. The 
Compensation Committee will have full discretion to administer and interpret the 2011 Equity Plan and to adopt such rules, regulations 
and procedures as it deems necessary or advisable and to determine, among other things, the time or times at which the awards may be 
exercised and whether and under what circumstances an award may be exercised.  

        Eligibility.    Any current or prospective employees, directors, officers, consultants or advisors of the Company or its affiliates who 
are selected by the Compensation Committee will be eligible for awards under the 2011 Equity Plan.  

        Number of Shares Authorized.    The 2011 Equity Plan provides for an aggregate of 2.0 million shares of our common stock to be 
available for awards under the 2011 Equity Plan. No more than 750,000 shares of our common stock may be issued with respect to 
incentive stock options under the 2011 Equity Plan. No participant may be granted awards of options and stock appreciation rights with 
respect to more than 750,000 shares of our common stock in any one year. No more than 750,000 shares of our common stock may be 
granted under the 2011 Equity Plan to any participant during any single fiscal year with respect to performance compensation awards in 
any one performance period. The maximum amount payable to an individual employee or officer under the 2011 Equity Plan for any 
single year during a performance period for an award denominated in cash is $10,000,000 (with respect to each year if the performance 
period is more than one year). Shares of our common stock subject to awards are generally unavailable for future grant; however, if any 
shares are surrendered or tendered to pay the exercise price of an award or to satisfy withholding taxes owed, such shares will again be 
available for grant under the 2011 Equity Plan, provided that in no event shall such shares increase the number of shares that may be 
delivered pursuant to incentive stock options granted under the 2011 Equity Plan. If any award granted under the 2011 Equity Plan 
expires, terminates, is canceled or forfeited without being settled or exercised, shares of our common stock subject to such award will 
again be made available for future grant. If the 2011 Equity Plan is approved by our stockholders, no further awards will be made under 
the Prior Plan.  

        Change in Capitalization.    If there is a change in the Company's corporate capitalization in the event of a stock or extraordinary 
cash dividend, recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, split up, split-off, spin-off, 
consolidation or other relevant change in capitalization or applicable law or circumstances, such that the Compensation Committee 
determines that an adjustment is necessary or appropriate, then the Compensation Committee can make adjustments in a manner that it 
deems equitable, including by making substitutions or adjustments to the number of shares reserved for issuance under the 2011 Equity 
Plan, the number of shares covered by awards then outstanding under the 2011 Equity Plan, the limitations on awards under the 2011 
Equity Plan, the exercise price of outstanding options and such other equitable substitution or adjustments as it may determine 
appropriate.  

        Awards Available for Grant.    The Compensation Committee may grant awards of non-qualified stock options, incentive 
(qualified) stock options, SARs, restricted stock awards, restricted stock units, other stock-based awards, performance compensation 
awards (including cash bonus awards), other cash-based awards or any combination of the foregoing. Awards may be granted under the 
2011 Equity Plan in assumption of, or in substitution for, outstanding awards previously granted by an entity acquired by the Company 
or with which the Company combines (which are referred to herein as Substitute Awards).  

        Stock Options.    The Compensation Committee will be authorized to grant options to purchase shares of our common stock that are 
either "qualified," meaning they are intended to satisfy the requirements of Section 422 of the Code for incentive stock options, or "non-
qualified," meaning they are not intended to satisfy the requirements of Section 422 of the Code. All options granted under the 2011 
Equity Plan shall be non-qualified unless the applicable award agreement expressly states that the option is intended to be an "incentive 
stock option." Options granted under the 2011 Equity Plan will be subject to the terms and conditions established by the Compensation 
Committee in an award agreement. Unless otherwise provided by the Compensation Committee in an award agreement, the unvested 
portion of an option shall  
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immediately vest and become exercisable upon (i) participant's termination of employment or service with the Company and its 
affiliates due to death, disability or retirement; or (ii) a change in control that occurs while the participant is still employed or otherwise 
providing services to the Company or its affiliates. Under any other circumstance, the unvested portion of an option will expire upon 
termination of employment or service of the participant. The vested portion of any option will remain exercisable for (i) one year 
following termination of employment or service with the Company and its affiliates by reason of such participant's death or disability, 
but not later than the expiration of the Option Period, (ii) three years following retirement or (iii) 90 days following termination of 
employment or service with the Company and its affiliates for any reason other than such participant's death, disability or retirement, 
and other than such participant's termination of employment or service with the Company and its affiliates for "cause," but not later than 
the expiration of the option period, and both the unvested and the vested portion of an option will expire upon the termination of the 
participant's employment or service with the Company and its affiliates by the Company for "cause." Under the terms of the 2011 Equity 
Plan, the exercise price of the options will not be less than the fair market value of our common stock at the time of grant (except with 
respect to Substitute Awards). Options granted under the 2011 Equity Plan will be subject to such terms, including the exercise price 
and the conditions and timing of exercise, as may be determined by the Compensation Committee and specified in the applicable award 
agreement. The maximum term of an option granted under the 2011 Equity Plan will be ten years from the date of grant (or five years in 
the case of a qualified option granted to a 10% shareholder), provided, that, if the term of a non-qualified option would expire at a time 
when trading in the shares of our common stock is prohibited by the Company's insider trading policy, the option's term shall be 

automatically extended until the 30th day following the expiration of such prohibition. Payment in respect of the exercise of an option 
may be made in cash, by check, by cash equivalent and/or shares of our common stock valued at the fair market value at the time the 
option is exercised (provided that such shares are not subject to any pledge or other security interest), or by such other method as the 
Compensation Committee may permit in its sole discretion, including: (i) by surrendering the minimum number of shares of our 
common stock otherwise deliverable in respect of an option that are needed to pay the exercise price and all applicable required 
withholding taxes, (ii) if there is a public market for the shares of our common stock at such time, by means of a broker-assisted cashless 
exercise mechanism or (iii) by means of a "net exercise" procedure effected by withholding the minimum number of shares otherwise 
deliverable in respect of an option that are needed to pay the exercise price and all applicable required withholding taxes.  

        Stock Appreciation Rights.    The Compensation Committee will be authorized to award SARs under the 2011 Equity Plan. SARs 
will be subject to the terms and conditions established by the Compensation Committee. A SAR is a contractual right that allows a 
participant to receive, either in the form of cash, shares or any combination of cash and shares, the appreciation, if any, in the value of a 
share over a certain period of time. An option granted under the 2011 Equity Plan may include SARs and SARs may also be awarded to 
a participant independent of the grant of an option and SARs granted in connection with an option shall be subject to terms similar to the 
option corresponding to such SARs. Each SAR granted under the 2011 Equity Plan will be evidenced by an award agreement providing 
for the terms and conditions, including with respect to vesting and expiration. Unless otherwise specified by the Compensation 
Committee in an award agreement, a SAR award will be subject to the same default vesting and exercisability provisions as described 
above under "Stock Options." Except as otherwise provided by the Compensation Committee (in the case of Substitute Awards or SARs 
granted in tandem with previously granted options), the strike price per share of our common stock for each SAR shall not be less than 
100% of the fair market value of such share, determined as of the date of grant. A SAR granted independent of an option will have a 
maximum term of ten years from the date of grant. The remaining terms of the SARs shall be established by the Compensation 
Committee and reflected in the award agreement.  

        Restricted Stock and Restricted Stock Unit Awards.    The Compensation Committee will be authorized to grant restricted stock 
under the 2011 Equity Plan. Awards of restricted stock will be subject to the terms  
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and conditions established by the Compensation Committee. Restricted stock is common stock that generally is non-transferable and is 
subject to other restrictions determined by the Compensation Committee for a specified period.  

        The Compensation Committee will be authorized to award restricted stock unit awards. Restricted stock unit awards will be subject 
to the terms and conditions established by the Compensation Committee. Unless the Compensation Committee determines otherwise, or 
specifies otherwise in an award agreement, if the participant terminates employment or services during the period of time over which all 
or a portion of the units are to be earned, then any unvested units will be forfeited. At the election of the Compensation Committee, the 
participant will receive a number of shares of common stock equal to the number of units earned or an amount in cash equal to the fair 
market value of that number of shares at the expiration of the period over which the units are to be earned or at a later date selected by 
the Compensation Committee, less an amount equal to any taxes required to be withheld. To the extent provided in an award agreement, 
the holder of outstanding restricted stock units shall be entitled to be credited with dividend equivalent payments upon the payment by 
the Company of dividends on shares of our common stock, either in cash or (at the sole discretion of the Compensation Committee) in 
shares of our common stock having a fair market value equal to the amount of such dividends, and interest may, at the sole discretion of 
the Compensation Committee, be credited on the amount of cash dividend equivalents at a rate and subject to such terms as determined 
by the Compensation Committee, which accumulated dividend equivalents (and interest thereon, if applicable) shall be payable at the 
same time as the underlying restricted stock units are settled.  

        Each grant of restricted stock and restricted units shall be evidenced by an award agreement. Unless otherwise provided by the 
Compensation Committee in an award agreement, any unvested restricted stock or restricted units shall immediately vest and any 
restrictions will lapse upon (i) participant's termination of employment or service with the Company and its affiliates due to death, 
disability or retirement (unless waived by the participant prior to the date of grant of the applicable award) or (ii) a change in control that 
occurs while the participant is still employed or otherwise providing services to the Company or its affiliates; provided, however, that if 
the vesting of any restricted stock or restricted stock units would otherwise be subject to the achievement of performance conditions, 
then: (A) all applicable performance criteria will be deemed to have been attained at target levels and (B) if such termination of 
employment or service or change in control occurs on or prior to the date on which 50% of the applicable performance period has 
elapsed, only 50% of the shares of restricted stock or restricted stock units will immediately vest. Under any other circumstance, the 
unvested portion of restricted stock and restricted stock unit awards will terminate and be forfeited upon a termination of employment or 
service of the participant granted the applicable award.  

        On the first business day of each fiscal year of the Company, each non-employee director will automatically, without any further 
action from Compensation Committee, be granted a number of restricted stock units determined by dividing $100,000 by the fair market 
value of a share on such date. Any non-employee director who was initially elected or appointed to the Board during the fiscal year will 
be granted a pro rata award.  

        Other Stock-Based Awards.    The Compensation Committee will be authorized to grant awards of unrestricted shares of our 
common stock, rights to receive grants of awards at a future date, or other awards denominated in shares of our common stock under 
such terms and conditions as the Compensation Committee may determine and as set forth in the applicable award agreement.  

        Performance Compensation Awards.    The Compensation Committee may grant any award under the 2011 Equity Plan in the form 
of a "Performance Compensation Award" by conditioning the number of shares earned or vested (or cash payable) under the award on 
the satisfaction of certain "Performance Goals." In addition, the Compensation Committee may award a performance-based cash bonus 
to any participant and designate such award as a Performance Compensation Award intended to qualify as  
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"performance based compensation" under Section 162(m) of the Code. The Compensation Committee may establish Performance Goals 
with reference to one or more of the following:  

•  net earnings or net income (before or after taxes);  
•  basic or diluted earnings per share (before or after taxes);  
•  net revenue or net revenue growth;  
•  gross revenue or gross revenue growth, gross profit or gross profit growth;  
•  net operating profit (before or after taxes);  
•  return measures (including, but not limited to, return on investment, assets, capital, gross revenue or gross revenue 

growth, invested capital, equity or sales);  
•  cash flow measures (including, but not limited to, operating cash flow, free cash flow and cash flow return on capital), 

which may but are not required to be measured on a per-share basis;  
•  earnings before or after taxes, interest, depreciation, and amortization (including EBIT and EBITDA);  
•  gross or net operating margins; productivity rations; share price (including, but not limited to, growth measures and total 

shareholder return); expense targets or cost reduction goals, general and administrative expense savings; and operating 
efficiency);  

•  objective measures of customer satisfaction;  
•  working capital targets;  
•  measures of economic value added or other "value creation" metrics;  
•  inventory control;  
•  enterprise value;  
•  sales;  
•  stockholder return;  
•  client retention;  
•  competitive market metrics;  
•  employee retention;  
•  timely completion of new product rollouts;  
•  timely launch of new facilities;  
•  objective measures of personal targets, goals or completion of projects (including but not limited to succession and hiring 

projects, completion of specific acquisitions, reorganizations or other corporate transactions or capital-raising 
transactions, expansions of specific business operations and meeting divisional project budgets);  

•  system-wide revenues;  
•  royalty income;  
•  cost of capital, debt leverage year-end cash position or book value;  
•  strategic objectives, development of new product lines and related revenue, sales and margin targets, or international 

operations; or  
•  any combination of the foregoing.  

Any of the above Performance Goal elements can be stated as a percentage of another Performance Goal, or a percentage of a prior 
period's Performance Goal, or used on an absolute, relative or adjusted basis to measure the performance of the Company and/or its 
affiliates or any divisions, operation, or business units, product lines, brands, business segment, administrative departments or 
combination thereof, as the Compensation Committee deems appropriate. Performance Goals may be compared to the performance of a 
group of comparator companies or a published or special index that the Compensation Committee deems appropriate or, stock market 
indices. The Compensation Committee also may provide for accelerated vesting of any award based on the achievement of Performance 
Goals. Any award that is intended to qualify as "performance-based compensation" under Section 162(m) of the Code will be granted, 
and Performance Goals for such an award will be established, by the Compensation Committee in writing not later than 90 days after the 
commencement of the performance period to which the Performance Goals relate, or such other period required under Section 162(m) of 
the Code; and provided  

58 



Table of Contents 

further that in no event will a Performance Goal be considered to be pre-established if it is established after 25% of the performance 
period (as scheduled in good faith at the time the Performance Goal is established) has elapsed. Before any payment is made in 
connection with any award intended to qualify as performance-based compensation under Section 162(m) of the Code, the 
Compensation Committee must certify in writing that the Performance Goals established with respect to such award have been 
achieved. In certain instances, in determining the actual amount of an individual participant's Performance Compensation Award for a 
performance period, the Compensation Committee may reduce or eliminate the amount of the Performance Compensation Award 
earned through the use of negative discretion consistent with Section 162(m) of the Code, if, in its sole judgment, such reduction or 
elimination is appropriate.  

        The Compensation Committee may also specify adjustments or modifications (to the extent it would not result in adverse results 
under Section 162(m) of the Code) to be made to the calculation of a Performance Goal for such performance period, based on and in 
order to appropriately reflect the following events: (i) asset write-downs; (ii) litigation or claim judgments or settlements; (iii) the effect 
of changes in tax laws, accounting principles, or other laws or regulatory rules affecting reported results; (iv) any reorganization and 
restructuring programs; (v) nonrecurring items and/or in management's discussion and analysis of financial condition and results of 
operations appearing in the Company's annual report to stockholders for the applicable year; (vi) acquisitions or divestitures; (vii) any 
other specific, unusual or nonrecurring events, or objectively determinable category thereof; (viii) foreign exchange gains and losses; 
(ix) discontinued operations and nonrecurring charges; and (x) a change in the Company's fiscal year.  

        Unless otherwise provided in the applicable award agreement or any employment, consulting, change in control, severance or other 
agreement, a participant will be eligible to receive payment in respect of a Performance Compensation Award only to the extent that the 
Performance Goals for such period are achieved; and all or some of the portion of such participant's Performance Compensation Award 
has been earned for the performance period based on the application of the "Performance Formula" (as defined in the 2011 Equity Plan) 
to such Performance Goals.  

        Effect of a Change in Control.    Unless otherwise provided in an award agreement or any employment, consulting, change in 
control, severance or other agreement, in the event of a "change in control," (a) all then-outstanding stock options and SARs will 
become immediately exercisable as of immediately prior to the "change in control" with respect to 100% of the shares subject to such 
option or SAR and (b) any restricted period will expire as of immediately prior to the "change in control" with respect to 100% of then-
outstanding shares of restricted stock, restricted stock units or other awards (including a waiver of any applicable Performance Goals); 
provided, however, that if the vesting of any restricted stock, restricted stock units or other award would otherwise be subject to the 
achievement of performance conditions, then: (i) all applicable performance criteria will be deemed to have been attained at target levels 
and (ii) if such termination of employment or service or change in control occurs on or prior to the date on which 50% of the applicable 
performance period has elapsed, only 50% of the restricted stock, restricted stock units, or other awards will immediately vest.  

        Transferability.    Each award may be exercised during the participant's lifetime by the participant or, if permissible under 
applicable law, by the participant's guardian or legal representative. Awards may not be transferred or encumbered by a participant other 
than by will or by the laws of descent and distribution.  

        Amendment.    The Compensation Committee may amend, suspend or terminate the 2011 Equity Plan at any time; however, 
stockholder approval to amend the 2011 Equity Plan may be necessary if the law or NASDAQ rules so require. No amendment, 
suspension or termination will materially and adversely affect the rights of any participant or recipient of any award without the consent 
of the participant or recipient.  
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        Clawback/Forfeiture.    Under the 2011 Equity Plan, in the Compensation Committee's discretion, an award agreement may 
provide for the cancellation of an award if the participant, while employed by or providing services to the Company or after termination 
of such employment or service, violates a non-competition, non-solicitation, non-disparagement or non-disclosure agreement or 
otherwise engages in activity that is in conflict with or adverse to the interest of the Company, including fraud or conduct contributing to 
any financial restatements or irregularities, as determined by the Compensation Committee in its sole discretion. The Compensation 
Committee may also provide in an award agreement that if the participant otherwise engages in any such activity, the participant will 
forfeit any compensation, gain or other value realized thereafter on the vesting, exercise or settlement of an award, the sale or other 
transfer of an award, or the sale of shares of common stock acquired in respect of an award, and must promptly repay such amounts to 
the Company. The Compensation Committee may also provide in an award agreement that if the participant receives any amount in 
excess of what the participant should have received under the terms of the award for any reason (including by reason of a financial 
restatement, mistake in calculations or other administrative error), then the participant will be required to promptly repay any excess 
amount to the Company. To the extent required by applicable law (including Section 302 of Sarbanes-Oxley and Section 954 of Dodd-
Frank), the rules and regulations of NASDAQ, and/or a written policy adopted by the Company, awards will be subject (including on a 
retroactive basis) to clawback, forfeiture or similar requirements.  

        The Compensation Committee may, to the extent consistent with the terms of any applicable award agreement, waive any 
conditions or rights under, amend any terms of, or alter, suspend, discontinue, cancel or terminate, any award theretofore granted or the 
associated award agreement, prospectively or retroactively; provided that any such waiver, amendment, alteration, suspension, 
discontinuance, cancellation or termination that would materially and adversely affect the rights of any participant or any holder or 
beneficiary of any option theretofore granted shall not to that extent be effective without the consent of the affected participant, holder 
or beneficiary; and provided further that, without stockholder approval, (i) no amendment or modification may reduce the option price 
of any option or the strike price of any SAR, (ii) the Compensation Committee may not cancel any outstanding option and replace it 
with a new option (with a lower option price) or cancel any SAR and replace it with a new SAR (with a lower strike price), and (iii) no 
option or SAR may be exchanged for cash or another award. However, shareholder approval is not required with respect to clauses (i), 
(ii), and (iii) above for any action specifically permitted in connection with certain changes in capitalization of the Company. In 
addition, none of the requirements described in the preceding clauses (i), (ii), and (iii) can be amended without the approval of our 
stockholders.  

 
U.S. Federal Income Tax Consequences  

        The following is a general summary of the material U.S. federal income tax consequences of the grant and exercise and vesting of 
awards under the 2011 Equity Plan and the disposition of shares acquired pursuant to the exercise or settlement of such awards and is 
intended to reflect the current provisions of the Code and the regulations thereunder. This summary is not intended to be a complete 
statement of applicable law, nor does it address foreign, state, local and payroll tax considerations. Moreover, the U.S. federal income 
tax consequences to any particular participant may differ from those described herein by reason of, among other things, the particular 
circumstances of such participant.  

        Stock Options.    The Code requires that, for treatment of an option as an incentive stock option, shares of our common stock 
acquired through the exercise of an incentive stock option cannot be disposed of before the later of (i) two years from the date of grant 
of the option, or (ii) one year from the date of exercise. Holders of incentive stock options will generally incur no federal income tax 
liability at the time of grant or upon exercise of those options. However, the spread at exercise will be an "item of tax preference," which 
may give rise to "alternative minimum tax" liability for the taxable year in which the exercise occurs. If the holder does not dispose of 
the shares before two years following the date of grant  
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and one year following the date of exercise, the difference between the exercise price and the amount realized upon disposition of the 
shares will constitute long-term capital gain or loss, as the case may be. Assuming both holding periods are satisfied, no deduction will 
be allowed to us for federal income tax purposes in connection with the grant or exercise of the incentive stock option. If, within two 
years following the date of grant or within one year following the date of exercise, the holder of shares acquired through the exercise of 
an incentive stock option disposes of those shares, the participant will generally realize taxable compensation at the time of such 
disposition equal to the difference between the exercise price and the lesser of the fair market value of the share on the date of exercise 
or the amount realized on the subsequent disposition of the shares, and that amount will generally be deductible by us for federal income 
tax purposes, subject to the possible limitations on deductibility under Sections 280G and 162(m) of the Code for compensation paid to 
executives designated in those Sections. Finally, if an incentive stock option becomes first exercisable in any one year for shares having 
an aggregate value in excess of $100,000 (based on the grant date value), the portion of the incentive stock option in respect of those 
excess shares will be treated as a non-qualified stock option for federal income tax purposes. No income will be realized by a participant 
upon grant of an option that does not qualify as an incentive stock option ("a non-qualified stock option"). Upon the exercise of a non-
qualified stock option, the participant will recognize ordinary compensation income in an amount equal to the excess, if any, of the fair 
market value of the underlying exercised shares over the option exercise price paid at the time of exercise and the participant's tax basis 
will equal the sum of the compensation income recognized and the exercise price. The Company will be able to deduct this same 
amount for U.S. federal income tax purposes, but such deduction may be limited under Sections 280G and 162(m) of the Code for 
compensation paid to certain executives designated in those Sections. In the event of a sale of shares received upon the exercise of a 
non-qualified stock option, any appreciation or depreciation after the exercise date generally will be taxed as capital gain or loss and will 
be long-term gain or loss if the holding period for such shares is more than one year.  

        SARs.    No income will be realized by a participant upon grant of a SAR. Upon the exercise of a SAR, the participant will 
recognize ordinary compensation income in an amount equal to the fair market value of the payment received in respect of the SAR. 
The Company will be able to deduct this same amount for U.S. federal income tax purposes, but such deduction may be limited under 
Sections 280G and 162(m) of the Code for compensation paid to certain executives designated in those Sections.  

        Restricted Stock.    A participant will not be subject to tax upon the grant of an award of restricted stock unless the participant 
otherwise elects to be taxed at the time of grant pursuant to Section 83(b) of the Code. On the date an award of restricted stock becomes 
transferable or is no longer subject to a substantial risk of forfeiture, the participant will have taxable compensation equal to the 
difference between the fair market value of the shares on that date over the amount the participant paid for such shares, if any, unless the 
participant made an election under Section 83(b) of the Code to be taxed at the time of grant. If the participant made an election under 
Section 83(b), the participant will have taxable compensation at the time of grant equal to the difference between the fair market value 
of the shares on the date of grant over the amount the participant paid for such shares, if any. If the election is made, the participant will 
not be allowed a deduction for amounts subsequently required to be returned to the Company. (Special rules apply to the receipt and 
disposition of restricted shares received by officers and directors who are subject to Section 16(b) of the Securities Exchange Act of 
1934, as amended). The Company will be able to deduct, at the same time as it is recognized by the participant, the amount of taxable 
compensation to the participant for U.S. federal income tax purposes, but such deduction may be limited under Sections 280G and 162
(m) of the Code for compensation paid to certain executives designated in those Sections.  

        Restricted Stock Units.    A participant will not be subject to tax upon the grant of a restricted stock unit award. Rather, upon the 
delivery of shares or cash pursuant to a restricted stock unit award, the participant will have taxable compensation equal to the fair 
market value of the number of shares (or the amount of  
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cash) the participant actually receives with respect to the award. The Company will be able to deduct the amount of taxable 
compensation to the participant for U.S. federal income tax purposes, but the deduction may be limited under Sections 280G and 162(m) 
of the Code for compensation paid to certain executives designated in those Sections.  

        Section 162(m).    In general, Section 162(m) of the Code denies a publicly held corporation a deduction for U.S. federal income 
tax purposes for compensation in excess of $1,000,000 per year per person to its chief executive officer and the three other officers 
whose compensation is required to be disclosed in its proxy statement (excluding the chief financial officer), subject to certain 
exceptions. The 2011 Equity Plan is intended to satisfy an exception with respect to grants of options and SARs to covered employees. 
In addition, the 2011 Equity Plan is designed to permit certain awards of restricted stock, restricted stock units and other awards 
(including cash bonus awards) to be awarded as performance compensation awards intended to qualify under the "performance-based 
compensation" exception to Section 162(m) of the Code.  

 
New Plan Benefits  

        It is not possible to determine the benefits or amounts that will be received by or allocated to participants under the 2011 Equity 
Plan because awards under the 2011 Equity Plan will be made at the discretion of the Compensation Committee (or subcommittee 
thereof, if necessary for Section 162(m) of the Code).  

 
PROPOSAL 4: ADVISORY (NON-BINDING) "SAY ON PAY" VOTE APPROVING EXECUTIVE COMPENSATION  

        As discussed under the heading "Compensation Discussion and Analysis" above, the Company's executive compensation program 
is designed to attract, retain and motivate the performance of the executive management talent who are expected to advance both the 
short-term and long-term interests of our stockholders. Additionally, the Company's compensation practices reflect a pay-for-
performance philosophy, whereby a substantial portion of an executive's potential compensation is tied to performance of the Company.  

        For these reasons and the others described elsewhere in this Proxy Statement, the Board recommends that the Company's 
stockholders vote in favor of approving the compensation of the Named Officers as described in the narrative disclosure, tables and 
footnotes contained in this Proxy Statement (including under the heading "Compensation Discussion and Analysis" and in the Summary 
Compensation Table for fiscal 2010), excluding the portions not applicable to Named Officers (such as director compensation) and 
those applicable to the Company's employees generally.  

The Board recommends approval of the following resolution:  

        "RESOLVED, that the stockholders approve the compensation of the Company's named executive officers for the fiscal 
year ended January 29, 2011, as disclosed in the Company's Proxy Statement for fiscal 2010 pursuant to the compensation 
disclosure rules of the Securities and Exchange Commission." 

        The above "Say on Pay" vote is an advisory vote only and is not binding on the Company, the Compensation Committee or the 
Board. However, the Board and the Compensation Committee will consider, in their discretion, the result of the "Say on Pay" vote in 
future compensation decisions for Named Officers.  

        The Board of Directors recommends a vote FOR the resolution approving the compensation of the Company's Named 
Officers as described in this Proxy Statement. 
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PROPOSAL 5: ADVISORY (NON-BINDING) "SAY ON FREQUENCY" VOTE SETTING THE "SAY ON PAY" VOTE 
FREQUENCY  

        In accordance with Dodd-Frank, our stockholders are being given the opportunity to cast an advisory (non-binding) vote as to 
whether the "Say on Pay" vote should occur once a year, every two years or every three years. Our Board is committed to best corporate 
governance practices and recognizes the significant interest of stockholders in executive compensation matters. As part of that 
commitment, the Board believes that providing to the Company's stockholders an advisory (non-binding) "Say on Pay" vote once every 
year affords our shareholders valuable access and input which the Compensation Committee will consider in setting Named Officer 
compensation.  

The Board recommends approval of the following resolution:  

        "RESOLVED, that the stockholders approve that the advisory (non-binding) "Say on Pay" vote to approve executive 
compensation be submitted to the stockholders for consideration in the Company's proxy statement every year." 

        Stockholders are not voting to approve or disapprove the Board of Directors' recommendation. Stockholders can vote to approve a 
frequency of the "Say on Pay" votes of every one (1), two (2) or three (3) years, or can abstain from such vote.  

        The above "Say on Frequency" vote is an advisory vote only and is not binding on the Company, the Compensation Committee or 
the Board. However, the Board will consider, in its discretion, the result of the "Say on Frequency" vote in setting the frequency of the 
"Say on Pay" votes. The Board may in the future periodically re-visit the frequency of the "Say on Pay" votes based on the Company's 
then-current compensation policies.  

        The Board of Directors recommends a vote FOR the resolution providing that the "Say on Pay" vote should occur every 
year. 
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STOCK PRICE PERFORMANCE GRAPH  

        The following graph compares the cumulative stockholder return on our Common Stock with the return on the Total Return Index 
for The NASDAQ Stock Market (US) and The NASDAQ Retail Trade Stocks. The graph and the second table below assume that $100 
was invested on January 28, 2006 in each of our Common Stock, The NASDAQ Stock Market (US) index and The NASDAQ Retail 
Trade Stock index. The first table below sets forth the closing price of our Common Stock and the closing indices for The NASDAQ 
Stock Market (US) and The NASDAQ Retail Trade Stocks on the last day of certain of our fiscal years.  
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Date  The Children's Place—"PLCE"  NASDAQ US  NASDAQ RETAIL TRADE STOCKS
 

1/28/2006  45.090 782.053 498.988
2/3/2007  58.310 842.827 548.239
2/2/2008  19.780 813.974 485.385
1/31/2009  18.810 400.522 312.127
1/30/2010  31.800 579.464 463.164
1/29/2011  43.470 742.933 577.479

 

 

Date  The Children's Place—"PLCE"  NASDAQ US  NASDAQ RETAIL TRADE STOCKS
 

1/28/2006  100.000 100.000 100.000
2/3/2007  129.319 107.771 109.870
2/2/2008  43.868 104.082 97.274
1/31/2009  41.717 51.214 62.552
1/30/2010  70.526 74.095 92.821
1/29/2011  96.407 94.998 115.730
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OTHER INFORMATION  

Future Stockholder Proposals  

        Under the rules of the SEC, if you wish us to include a proposal in the Proxy Statement for next year's Annual Meeting, we must 
receive it no later than November 24, 2011.  

        Under the Company's by-laws, if you wish to submit a proposal for consideration at next year's annual meeting of stockholders, the 
Secretary of the Company must receive your proposal at least 45 days but not more than 60 days prior to the date of that annual meeting 
of stockholders; provided, however, that in the event less than 55 days notice or prior public disclosure of the date of the meeting is 
given or made to stockholders, the Secretary of the Company must receive your proposal no later than the close of business on the tenth 
day following the date on which notice of the date of the meeting is mailed or public disclosure is made, whichever first occurs. 
Generally, the Company holds its annual meeting of stockholders during the second or third week of May. Your proposal also must 
comply with certain information requirements set forth in the Company's by-laws. You may obtain a copy of our by-laws from the 
Secretary. These requirements apply to any matter that a stockholder wishes to raise at the annual meeting of stockholders other than 
pursuant to the procedures set forth in Rule 14a-8 under the Exchange Act.  

 
Nominations for Director  

        Nominations for directors of the Company may be made at an annual meeting of stockholders by the Board or by any stockholder 
of the Company who complies with the information and timely notice requirements of the Company's by-laws. In addition, the 
Nominating and Corporate Governance Committee will consider director nominees recommended by stockholders in writing if such 
candidates meet our criteria for Board membership. The deadlines for nominations for this year's and next year's annual meeting of 
stockholders are the same as those described above under "Future Stockholder Proposals".  

 
Cost and Methods of Soliciting Proxies  

        We pay the cost of soliciting proxies for the Annual Meeting. Proxies may be solicited in person by our employees, or by mail, 
courier, telephone, facsimile or e-mail. In addition, we have retained MacKenzie Partners, Inc. to solicit proxies by mail, courier, 
telephone, facsimile and e-mail. In connection with its retention, MacKenzie Partners, Inc. has agreed to provide consulting and analytic 
services upon request. We will pay a fee of approximately $12,500 to MacKenzie Partners, Inc. plus out-of-pocket expenses for these 
services.  

 
Available Information  

        The Company's web site address is http://www.childrensplace.com. The information contained on the Company's web site is not 
included as a part of, or incorporated by reference into, this Proxy Statement. The Company makes available, free of charge on its 
internet web site, its annual reports on Form 10-K, its quarterly reports on Form 10-Q, its current reports on Form 8-K and amendments 
to such reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act as soon as reasonably practicable after the 
Company has electronically filed such material with, or furnished it to, the SEC. Also available on the Company's web site are the 
Company's Code of Conduct and Corporate Governance Guidelines and the charters of the Committees of the Board. Hard copies of 
these materials are also available free of charge from the Company's Investor Relations department.  
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Other Business  

        As of the date of this Proxy Statement's printing, we do not intend to submit any matters to the Annual Meeting other than those set 
forth herein, and we know of no additional matters that will be presented by others. However, if any other business should come before 
the Annual Meeting and you have voted by proxy, the members of the Proxy Committee have discretionary authority to vote your shares 
with respect to such matters in accordance with their best judgment.  

By order of the Board of Directors,  

Bradley Cost 
Senior Vice President, General Counsel and Secretary 
The Children's Place Retail Stores, Inc. 
500 Plaza Drive  

Secaucus, New Jersey 07094 
April 5, 2011  
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The Children's Place Retail Stores, Inc. 

2011 Equity Incentive Plan  

1.    Purpose.    The purpose of The Children's Place Retail Stores, Inc. 2011 Equity Incentive Plan is to provide a means through which 
the Company and its Affiliates may attract and retain key personnel, including the services of experienced and knowledgeable non-
executive directors, and to provide a means whereby directors, officers, employees, consultants and advisors (and prospective directors, 
officers, employees, consultants and advisors) of the Company and its Affiliates can acquire and maintain an equity interest in the 
Company, or be paid incentive compensation, including but not limited to incentive compensation measured by reference to the value of 
Common Stock or the results of operations of the Company, thereby strengthening their commitment to the welfare of the Company and 
its Affiliates and aligning their interests with those of the Company's shareholders. This Plan document is an omnibus document which 
includes, in addition to the Plan, separate sub-plans ("Sub Plans") that permit offerings of grants to employees of certain Designated 
Foreign Subsidiaries. Offerings under the Sub Plans may be made in particular locations outside the United States of America and shall 
comply with local laws applicable to offerings in such foreign jurisdictions. The Plan shall be a separate and independent plan from the 
Sub Plans, but the total number of shares of Common Stock authorized to be issued under the Plan applies in the aggregate to both the 
Plan and the Sub Plans.  

2.    Definitions.    The following definitions shall be applicable throughout the Plan.  

        (a)   "Absolute Share Limit" has the meaning given such term in Section 5(b).  

        (b)   "Affiliate" means (i) any person or entity that directly or indirectly controls, is controlled by or is under common control with 
the Company and/or (ii) to the extent provided by the Committee, any person or entity in which the Company has a significant interest. 
The term "control" (including, with correlative meaning, the terms "controlled by" and "under common control with"), as applied to any 
person or entity, means the possession, directly or indirectly, of the power to direct or cause the direction of the management and 
policies of such person or entity, whether through the ownership of voting or other securities, by contract or otherwise.  

        (c)   "Award" means, individually or collectively, any Incentive Stock Option, Nonqualified Stock Option, Stock Appreciation 
Right, Restricted Stock, Restricted Stock Unit, Other Stock-Based Award and Performance Compensation Award granted under the 
Plan. For purposes of Section 5(c) of the Plan, "Award" and "Award under the Plan" shall also mean any stock-based award granted 
under a Prior Plan and outstanding on the Effective Date.  

        (d)   "Beneficial Owner" has the meaning set forth in Rule 13d-3 promulgated under Section 13 of the Exchange Act.  

        (e)   "Board" means the Board of Directors of the Company.  

        (f)    "Cause" means, in the case of a particular Award, unless the applicable Award agreement states otherwise, (i) the Company or 
an Affiliate having "cause" to terminate a Participant's employment or service, as defined in any employment, consulting, change in 
control, severance or any other agreement between the Participant and the Company or an Affiliate in effect at the time of such 
termination or (ii) in the absence of any such employment, consulting, change in control, severance or other agreement (or the absence 
of any definition of "cause" or term of similar import therein), (A) the Participant has failed to reasonably perform his or her duties to 
the Company, or has failed to follow the lawful instructions of the Board or his or her direct superiors, in each case, other than as a 
result of his or her incapacity due to physical or mental illness or injury, and such failure has resulted in, or could reasonably be 
expected to result in, harm (whether financially, reputationally or otherwise) to the Company or an Affiliate, (B) the Participant has 
engaged in conduct harmful (whether financially, reputationally or otherwise) to the Company or an Affiliate, (C) the Participant having 
been convicted of, or plead guilty or no contest to, a felony or any crime involving as a material element fraud or dishonesty or moral 
turpitude, (D) the willful  
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misconduct or gross neglect of the Participant that has resulted in or could reasonably be expected to result in harm (whether financially, 
reputationally or otherwise) to the Company or an Affiliate, (E) the willful violation by the Participant of the written policies of the 
Company or any of its Affiliates, that has resulted in or could reasonably be expected to result in harm (whether financially, 
reputationally or otherwise) to the Company or an Affiliate, (F) the Participant's fraud or misappropriation, embezzlement or misuse of 
funds or property belonging to the Company (other than good faith expense account disputes), (G) the Participant's act of personal 
dishonesty which involves personal profit in connection with the Participant's employment or service with the Company or an Affiliate, 
(H) the willful breach by the Participant of fiduciary duty owed to the Company or an Affiliate, or (I) in the case of a Participant who is 
a Non-Employee Director, the Participant engaging in any of the activities described in clauses (A) through (H) above; provided, 
however, that the Participant shall be provided a 10-day period to cure any of the events or occurrences described in the immediately 
preceding clause (A) hereof, to the extent capable of cure during such 10-day period. Any determination of whether Cause exists shall 
be made by the Committee in its sole discretion.  

        (g)   "Change in Control" shall, in the case of a particular Award, be deemed to occur upon:  

        (i)    the acquisition by any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Exchange 
Act (a "Person")) of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of more than 
50% (on a fully diluted basis) of either (A) the then outstanding shares of Common Stock taking into account as outstanding for 
this purpose such Common Stock issuable upon the exercise of options or warrants, the conversion of convertible stock or debt, 
and the exercise of any similar right to acquire such Common Stock (the "Outstanding Company Common Stock") or (B) the 
combined voting power of the then outstanding voting securities of the Company entitled to vote generally in the election of 
directors (the "Outstanding Company Voting Securities"); provided, however, that for purposes of this Plan, the following 
acquisitions shall not constitute a Change in Control: (I) any acquisition by the Company, or (II) any acquisition by any 
employee benefit plan sponsored or maintained by the Company;  

        (ii)   individuals who, during any consecutive 12-month period, constitute the Board (the "Incumbent Directors") cease for 
any reason to constitute at least a majority of the Board, provided, that any person becoming a director subsequent to the date 
hereof, whose election or nomination for election was approved by a vote of at least two-thirds of the Incumbent Directors then 
on the Board (either by a specific vote or by approval of the proxy statement of the Company in which such person is named as a 
nominee for director, without written objection to such nomination) shall be an Incumbent Director; provided, however, that no 
individual initially elected or nominated as a director of the Company as a result of an actual or threatened election contest, as 
such terms are used in Rule 14a-12 of Regulation 14A promulgated under the Exchange Act, with respect to directors or as a 
result of any other actual or threatened solicitation of proxies or consents by or on behalf of any person other than the Board 
shall be deemed to be an Incumbent Director;  

        (iii)  the approval by the shareholders of the Company of a plan of complete dissolution or liquidation of the Company; or  

        (iv)  the consummation of a reorganization, recapitalization, merger, consolidation, statutory share exchange or similar form 
of corporate transaction involving the Company (a "Business Combination"), or sale, transfer or other disposition of all or 
substantially all of the business or assets of the Company to an entity that is not an Affiliate of the Company (a "Sale"), that in 
each case requires the approval of the Company's stockholders (whether for such Business Combination or Sale or the issuance 
of securities in such Business Combination or Sale), unless immediately following such Business Combination or Sale: (A) more 
than 50% of the total voting power of (x) the entity resulting from such Business Combination or the entity which has acquired 
all or substantially all of the business or assets of the Company in a Sale (in either case, the "Surviving Company"), or (y) if  
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applicable, the ultimate parent entity that directly or indirectly has beneficial ownership of sufficient voting securities eligible to 
elect a majority of the board of directors (or the analogous governing body) of the Surviving Company (the "Parent Company"), 
is represented by the Outstanding Company Voting Securities that were outstanding immediately prior to such Business 
Combination or Sale (or, if applicable, is represented by shares into which the Outstanding Company Voting Securities were 
converted pursuant to such Business Combination or Sale), and such voting power among the holders thereof is in substantially 
the same proportion as the voting power of the Outstanding Company Voting Securities among the holders thereof immediately 
prior to the Business Combination or Sale, (B) no Person (other than any employee benefit plan sponsored or maintained by the 
Surviving Company or the Parent Company), is or becomes the beneficial owner, directly or indirectly, of more than 50% of the 
total voting power of the outstanding voting securities eligible to elect members of the board of directors (or the analogous 
governing body) of the Parent Company (or, if there is no Parent Company, the Surviving Company) and (C) at least a majority 
of the members of the board of directors (or the analogous governing body) of the Parent Company (or, if there is no Parent 
Company, the Surviving Company) following the consummation of the Business Combination or Sale were Board members at 
the time of the Board's approval of the execution of the initial agreement providing for such Business Combination or Sale.  

        (h)   "Code" means the Internal Revenue Code of 1986, as amended, and any successor thereto. Reference in the Plan to any section 
of the Code shall be deemed to include any regulations or other interpretative guidance under such section, and any amendments or 
successor provisions to such section, regulations or guidance.  

        (i)    "Committee" means the Compensation Committee of the Board or subcommittee thereof if required with respect to actions 
taken to obtain the exception for performance-based compensation under Section 162(m) of the Code or to comply with Rule 16b-3 of 
the Exchange Act in respect of Awards or, if no such Compensation Committee or subcommittee thereof exists, the Board.  

        (j)    "Common Stock" means the common stock, par value $0.10 per share, of the Company (and any stock or other securities into 
which such common stock may be converted or into which it may be exchanged).  

        (k)   "Company" means The Children's Place Retail Stores, Inc., a Delaware corporation, and any successor thereto.  

        (l)    "Designated Foreign Subsidiaries" means all Affiliates organized under the laws of any jurisdiction or country other than the 
United States of America that may be designated by the Board or the Committee from time to time.  

        (m)  "Disability" means, unless in the case of a particular Award the applicable Award agreement states otherwise, the Company or 
an Affiliate having cause to terminate a Participant's employment or service on account of "disability," as defined in any then-existing 
employment, consulting, change in control, severance or other agreement between the Participant and the Company or an Affiliate or, in 
the absence of such an employment, consulting, change in control, severance or other agreement (or in the absence of any definition of 
"disability" or term of similar import therein), a Participant's total disability as defined below and (to the extent required by Code 
Section 409A) determined in a manner consistent with Code Section 409A and the regulations thereunder:  

        (i)    The Participant is unable to engage in any substantial gainful activity by reason of any medically determinable physical 
or mental impairment that can be expected to result in death or can be expected to last for a continuous period of not less than 
12 months.  

        (ii)   A Participant will be deemed to have suffered a Disability if determined to be totally disabled by the Social Security 
Administration. In addition, the Participant will be deemed to have  
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suffered a Disability if determined to be disabled in accordance with a disability insurance program maintained by the Company. 

        (n)   "Effective Date" means the date of the annual shareholder meeting at which the Plan is approved by the shareholders.  

        (o)   "Eligible Director" means a person who is (i) a "non-employee director" within the meaning of Rule 16b-3 under the 
Exchange Act and (ii) an "outside director" within the meaning of Section 162(m) of the Code and (iii) an "independent director" under 
the rules of the NASDAQ or any other securities exchange or inter-dealer quotation system on which the Common Stock is listed or 
quoted, or a person meeting any similar requirement under any successor rule or regulation.  

        (p)   "Eligible Person" means any (i) individual employed by the Company or an Affiliate who satisfies all of the requirements of 
Section 6 of the Plan; provided, however, that no such employee covered by a collective bargaining agreement shall be an Eligible 
Person unless and to the extent that such eligibility is set forth in such collective bargaining agreement or in an agreement or instrument 
relating thereto; (ii) director or officer of the Company or an Affiliate; (iii) consultant or advisor to the Company or an Affiliate who 
may be offered securities registrable on Form S-8 under the Securities Act; or (iv) any prospective employees, directors, officers, 
consultants or advisors who have accepted offers of employment or consultancy from the Company or its Affiliates (and would satisfy 
the provisions of clauses (i) through (iii) above once he or she begins employment with or providing services to the Company or its 
Affiliates).  

        (q)   "Exchange Act" means the Securities Exchange Act of 1934, as amended, and any successor thereto. Reference in the Plan to 
any section of (or rule promulgated under) the Exchange Act shall be deemed to include any rules, regulations or other interpretative 
guidance under such section or rule, and any amendments or successor provisions to such section, rules, regulations or guidance.  

        (r)   "Exercise Price" has the meaning given such term in Section 7(b) of the Plan.  

        (s)   "Fair Market Value" means, on a given date, (i) if the Common Stock is listed on a national securities exchange, the closing 
sales price of the Common Stock reported on the primary exchange on which the Common Stock is listed and traded on such date, or, if 
there is no such sale on that date, then on the last preceding date on which such a sale was reported; (ii) if the Common Stock is not 
listed on any national securities exchange but is quoted in an inter-dealer quotation service on a last sale basis, the average between the 
closing bid price and ask price reported on such date, or, if there is no such sale on that date, then on the last preceding date on which a 
sale was reported; (iii) if Fair Market Value cannot be determined under clause (i) or (ii) above, or if the Committee determines in its 
sole discretion that the shares of Common Stock are too thinly traded for Fair Market Value to be determined pursuant to clause (i) or 
(ii), the fair market value as determined in good faith by the Committee in its sole discretion; or (iv) if the Common Stock is not listed 
on a national securities exchange or quoted in an inter-dealer quotation service on a last sale basis, the amount determined by the 
Committee in good faith to be the fair market value of the Common Stock.  

        (t)    "Immediate Family Members" shall have the meaning set forth in Section 15(b).  

        (u)   "Incentive Stock Option" means an Option which is designated by the Committee as an incentive stock option as described in 
Section 422 of the Code and otherwise meets the requirements set forth in the Plan.  

        (v)   "Indemnifiable Person" shall have the meaning set forth in Section 4(f) of the Plan.  

        (w)  "NASDAQ" means the NASDAQ Stock Market.  

        (x)   "Negative Discretion" shall mean the discretion authorized by the Plan to be applied by the Committee to eliminate or reduce 
the size of a Performance Compensation Award consistent with Section 162(m) of the Code.  
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         (y)  "Nonqualified Stock Option" means an Option which is not designated by the Committee as an Incentive Stock Option.  

         (z)  "Non-Employee Director" means a member of the Board who is not an employee of the Company or any Affiliate.  

       (aa)  "Option" means an Award granted under Section 7 of the Plan.  

       (bb)  "Option Period" has the meaning given such term in Section 7(c) of the Plan.  

       (cc)  "Other Stock-Based Award" means an Award granted under Section 10 of the Plan.  

       (dd)  "Participant" means an Eligible Person who has been selected by the Committee to participate in the Plan and to receive an 
Award pursuant to Section 6 of the Plan.  

       (ee)  "Performance Compensation Award" shall mean any Award designated by the Committee as a Performance Compensation 
Award pursuant to Section 11 of the Plan.  

        (ff)  "Performance Criteria" shall mean the criterion or criteria that the Committee shall select for purposes of establishing the 
Performance Goal(s) for a Performance Period with respect to any Performance Compensation Award under the Plan.  

       (gg)  "Performance Formula" shall mean, for a Performance Period, the one or more objective formulae applied against the relevant 
Performance Goal to determine, with regard to the Performance Compensation Award of a particular Participant, whether all, some 
portion but less than all, or none of the Performance Compensation Award has been earned for the Performance Period.  

       (hh)  "Performance Goals" shall mean, for a Performance Period, the one or more goals established by the Committee for the 
Performance Period based upon the Performance Criteria.  

         (ii)  "Performance Period" shall mean the one or more periods of time of not less than 12 months, as the Committee may select, 
over which the attainment of one or more Performance Goals will be measured for the purpose of determining a Participant's right to, 
and the payment of, a Performance Compensation Award.  

         (jj)  "Permitted Transferee" shall have the meaning set forth in Section 15(b) of the Plan.  

       (kk)  "Person" has the meaning given in Section 3(a)(9) of the Exchange Act, as modified and used in Sections 13(d) and 14(d) 
thereof, except that such term shall not include (i) the Company or any of its subsidiaries, (ii) a trustee or other fiduciary holding 
securities under an employee benefit plan of the Company or any of its Affiliates, (iii) an underwriter temporarily holding securities 
pursuant to an offering of such securities, or (iv) a corporation owned, directly or indirectly, by the stockholders of the Company in 
substantially the same proportions as their ownership of Common Stock of the Company.  

         (ll)  "Plan" means this The Children's Place Retail Stores, Inc. 2011 Equity Incentive Plan.  

    (mm)  "Prior Plan" shall mean, as amended from time to time, each of the Amended and Restated 2005 Equity Incentive Plan of The 
Children's Place Retail Stores, Inc. and the 1997 Stock Option Plan of The Children's Place Retail Stores, Inc.  

       (nn)  "Released Unit" shall have the meaning assigned to it in Section 9(e).  

       (oo)  "Restricted Period" means the period of time determined by the Committee during which an Award or a portion thereof is 
subject to restrictions or, as applicable, the period of time within which performance is measured for purposes of determining whether 
an Award has been earned.  

       (pp)  "Restricted Stock" means Common Stock, subject to certain specified restrictions (including, without limitation, a requirement 
that the Participant remain continuously employed or provide continuous services for a specified period of time), granted under 
Section 9 of the Plan.  
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       (qq)  "Restricted Stock Unit" means an unfunded and unsecured promise to deliver shares of Common Stock, cash, other securities 
or other property, subject to certain restrictions (including, without limitation, a requirement that the Participant remain continuously 
employed or provide continuous services for a specified period of time), granted under Section 9 of the Plan.  

        (rr)  "Retirement" means a voluntary termination of employment or service with the Company and all Affiliates by a Participant on 
or after the Participant's Retirement Age (other than any such termination effective on or after any time that the Company has grounds to 
terminate the Participant's employment or service for Cause (assuming for such purpose that no cure period were available)).  

        (ss)  "Retirement Age" means, unless determined otherwise by the Committee, attainment of age 65.  

        (tt)  "SAR Period" has the meaning given such term in Section 8(c) of the Plan.  

       (uu)  "Securities Act" means the Securities Act of 1933, as amended, and any successor thereto. Reference in the Plan to any section 
of (or rule promulgated under) the Securities Act shall be deemed to include any rules, regulations or other interpretative guidance under 
such section or rule, and any amendments or successor provisions to such section, rules, regulations or guidance.  

       (vv)  "Stock Appreciation Right" or "SAR" means an Award granted under Section 8 of the Plan.  

      (ww)  "Strike Price" has the meaning given such term in Section 8(b) of the Plan.  

       (xx)  "Substitute Award" has the meaning given such term in Section 5(e).  

       (yy)  "Sub Plans" has the meaning given such term in Section 1.  

3.    Effective Date; Duration.    The Plan shall be effective as of the Effective Date. The expiration date of the Plan, on and after which 
date no Awards may be granted hereunder, shall be the tenth anniversary of the Effective Date; provided, however, that such expiration 
shall not affect Awards then outstanding, and the terms and conditions of the Plan shall continue to apply to such Awards.  

4.    Administration.    (a) The Committee shall administer the Plan. The majority of the members of the Committee shall constitute a 
quorum. The acts of a majority of the members present at any meeting at which a quorum is present or acts approved in writing by a 
majority of the Committee shall be deemed the acts of the Committee. To the extent required to comply with the provisions of Rule 16b-
3 promulgated under the Exchange Act (if the Board is not acting as the Committee under the Plan) or necessary to obtain the exception 
for performance-based compensation under Section 162(m) of the Code, or any exception or exemption under the rules of the NASDAQ 
or any other securities exchange or inter-dealer quotation system on which the Common Stock is listed or quoted, as applicable, it is 
intended that each member of the Committee shall, at the time he or she takes any action with respect to an Award under the Plan, be an 
Eligible Director. However, the fact that a Committee member shall fail to qualify as an Eligible Director shall not invalidate any Award 
granted or action taken by the Committee that is otherwise validly granted or taken under the Plan.  

        (b)   Subject to the provisions of the Plan and applicable law, the Committee shall have the sole and plenary authority, in addition 
to other express powers and authorizations conferred on the Committee by the Plan, to: (i) designate Participants; (ii) determine the type 
or types of Awards to be granted to a Participant; (iii) determine the number of shares of Common Stock to be covered by, or with 
respect to which payments, rights, or other matters are to be calculated in connection with, Awards; (iv) determine the terms and 
conditions of any Award; (v) determine whether, to what extent, and under what circumstances Awards may be settled or exercised in 
cash, shares of Common Stock, other securities, other Awards or other property, or canceled, forfeited, or suspended and the method or 
methods by which Awards may be settled, exercised, canceled, forfeited, or suspended; (vi) determine whether, to what extent, and 
under what circumstances the delivery of cash, Common Stock, other securities, other Awards or other property and other amounts 
payable with respect to an Award shall be deferred either  
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automatically or at the election of the Participant or of the Committee; (vii) interpret, administer, reconcile any inconsistency in, correct 
any defect in and/or supply any omission in the Plan and any instrument or agreement relating to, or Award granted under, the Plan; 
(viii) establish, amend, suspend, or waive any rules and regulations and appoint such agents as the Committee shall deem appropriate for 
the proper administration of the Plan; (ix) accelerate the vesting, delivery or exercisability of, payment for or lapse of restrictions on, or 
waive any condition in respect of, Awards; and (x) make any other determination and take any other action that the Committee deems 
necessary or desirable for the administration of the Plan.  

        (c)   Except to the extent prohibited by applicable law or the applicable rules and regulations of any securities exchange or inter-
dealer quotation system on which the Common Stock is listed or quoted, the Committee may allocate all or any portion of its 
responsibilities and powers to any one or more of its members and may delegate all or any part of its responsibilities and powers to any 
person or persons selected by it. Any such allocation or delegation may be revoked by the Committee at any time. Without limiting the 
generality of the foregoing, the Committee may delegate to one or more officers of the Company or any Affiliate the authority to act on 
behalf of the Committee with respect to any matter, right, obligation, or election which is the responsibility of or which is allocated to 
the Committee herein, and which may be so delegated as a matter of law, except for grants of Awards to persons (i) who are non-
employee members of the Board or otherwise are subject to Section 16 of the Exchange Act or (ii) who are, or who are reasonably 
expected to be, "covered employees" for purposes of Section 162(m) of the Code.  

        (d)   The Committee shall have the authority to amend the Plan (including by the adoption of appendices or subplans) and/or the 
terms and conditions relating to an Award to the extent necessary to permit participation in the Plan by Eligible Persons who are located 
outside of the United States on terms and conditions comparable to those afforded to Eligible Persons located within the United States; 
provided, however, that no such action shall be taken without shareholder approval if such approval is necessary to comply with any tax 
or regulatory requirement applicable to the Plan (including as necessary to prevent the Company from being denied a tax deduction on 
account of Section 162(m) of the Code).  

        (e)   Unless otherwise expressly provided in the Plan, all designations, determinations, interpretations, and other decisions under or 
with respect to the Plan or any Award or any documents evidencing Awards granted pursuant to the Plan shall be within the sole 
discretion of the Committee, may be made at any time and shall be final, conclusive and binding upon all persons or entities, including, 
without limitation, the Company, any Affiliate, any Participant, any holder or beneficiary of any Award, and any shareholder of the 
Company.  

        (f)    No member of the Board, the Committee or any employee or agent of the Company (each such person, an "Indemnifiable 
Person") shall be liable for any action taken or omitted to be taken or any determination made with respect to the Plan or any Award 
hereunder (unless constituting fraud or a willful criminal act or omission). Each Indemnifiable Person shall be indemnified and held 
harmless by the Company against and from any loss, cost, liability, or expense (including attorneys' fees) that may be imposed upon or 
incurred by such Indemnifiable Person in connection with or resulting from any action, suit or proceeding to which such Indemnifiable 
Person may be a party or in which such Indemnifiable Person may be involved by reason of any action taken or omitted to be taken or 
determination made under the Plan or any Award agreement and against and from any and all amounts paid by such Indemnifiable 
Person with the Company's approval (not to be unreasonably withheld), in settlement thereof, or paid by such Indemnifiable Person in 
satisfaction of any judgment in any such action, suit or proceeding against such Indemnifiable Person, and the Company shall advance 
to such Indemnifiable Person any such expenses promptly upon written request (which request shall include an undertaking by the 
Indemnifiable Person to repay the amount of such advance if it shall ultimately be determined as provided below that the Indemnifiable 
Person is not entitled to be indemnified); provided that the Company shall have the right, at its own expense, to assume and defend any 
such action, suit or proceeding and once the Company gives  
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notice of its intent to assume the defense, the Company shall have sole control over such defense with counsel of recognized standing of 
the Company's choice. The foregoing right of indemnification shall not be available to an Indemnifiable Person to the extent that a final 
judgment or other final adjudication (in either case not subject to further appeal) binding upon such Indemnifiable Person determines 
that the acts or omissions or determinations of such Indemnifiable Person giving rise to the indemnification claim resulted from such 
Indemnifiable Person's fraud or willful criminal act or omission or that such right of indemnification is otherwise prohibited by law or 
by the Company's Certificate of Incorporation or Bylaws. The foregoing right of indemnification shall not be exclusive of or otherwise 
supersede any other rights of indemnification to which such Indemnifiable Persons may be entitled under the Company's Certificate of 
Incorporation or Bylaws, as a matter of law, individual indemnification agreement or contract or otherwise, or any other power that the 
Company may have to indemnify such Indemnifiable Persons or hold them harmless.  

        (g)   Notwithstanding anything to the contrary contained in the Plan, the Board may, in its sole discretion, at any time and from 
time to time, grant Awards and administer the Plan with respect to such Awards. Any such actions by the Board shall be subject to the 
applicable rules of the NASDAQ or any other securities exchange or inter-dealer quotation system on which the Common Stock is listed 
or quoted. In any such case, the Board shall have all the authority granted to the Committee under the Plan.  

5.    Grant of Awards; Shares Subject to the Plan; Limitations.    (a) The Committee may, from time to time, grant Options, Stock 
Appreciation Rights, Restricted Stock, Restricted Stock Units, Other Stock-Based Awards and/or Performance Compensation Awards to 
one or more Eligible Persons.  

        (b)   Awards granted under the Plan shall be subject to the following limitations: (i) subject to Section 12 of the Plan and 
subsection (e) below, no more than 2,000,000 shares of Common Stock may be delivered in the aggregate pursuant to Awards granted 
under the Plan; (ii) subject to Section 12 of the Plan, no more than 750,000 shares of Common Stock may be subject to grants of 
Options or SARs under the Plan to any single Participant during any calendar year; (iii) subject to Section 12 of the Plan, no more than 
2,000,000 shares of Common Stock may be delivered pursuant to the exercise of Incentive Stock Options granted under the Plan; 
(iv) subject to Section 12 of the Plan, no more than 750,000 shares of Common Stock may be delivered in respect of Performance 
Compensation Awards denominated in shares of Common Stock granted pursuant to Section 11 of the Plan to any Participant for a 
single Performance Period (or with respect to each single fiscal year in the event a Performance Period extends beyond a single fiscal 
year), or in the event such Performance Compensation Award is paid in cash, other securities, other Awards or other property, no more 
than the Fair Market Value of 750,000 shares of Common Stock on the last day of the Performance Period to which such Award relates; 
and (v) the maximum amount that can be paid to any individual Participant for a single fiscal year during a Performance Period (or with 
respect to each single year in the event a Performance Period extends beyond a single year) pursuant to a Performance Award 
denominated in cash described in Section 11(a) of the Plan shall be $10,000,000.  

        (c)   Shares of Common Stock shall be deemed to have been used in settlement of Awards whether or not they are actually 
delivered or the Fair Market Value equivalent of such shares is paid in cash; provided, however, that if shares of Common Stock issued 
upon exercise, vesting or settlement of an Award, or shares of Common Stock owned by a Participant, are surrendered or tendered to the 
Company (either directly or by means of attestation) in payment of the Exercise Price of an Award or any taxes required to be withheld 
in respect of an Award, in each case, in accordance with the terms and conditions of the Plan and any applicable Award agreement, such 
surrendered or tendered shares shall again become available for other Awards under the Plan; provided, further, that in no event shall 
such shares increase the number of shares of Common Stock that may be delivered pursuant to Incentive Stock Options granted under 
the Plan. In accordance with (and without limitation upon) the preceding sentence, if and to the extent all or any portion of an Award 
under the Plan expires, terminates or is canceled or forfeited for any reason whatsoever without the Participant having received any 
benefit therefrom, the shares covered by such Award or portion thereof shall again become available for other Awards under the Plan. 
For purposes of  
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the foregoing sentence, a Participant shall not be deemed to have received any "benefit" (i) in the case of forfeited Restricted Stock by 
reason of having enjoyed voting rights and dividend rights prior to the date of forfeiture or (ii) in the case of an Award canceled by 
reason of a new Award being granted in substitution therefor.  

        (d)   Shares of Common Stock delivered by the Company in settlement of Awards may be authorized and unissued shares, shares 
held in the treasury of the Company, shares purchased on the open market or by private purchase, or a combination of the foregoing. 
Following the Effective Date, no further awards shall be granted under any Prior Plan.  

        (e)   Awards may, in the sole discretion of the Committee, be granted under the Plan in assumption of, or in substitution for, 
outstanding awards previously granted by the Company or any Affiliate or an entity directly or indirectly acquired by the Company or 
with which the Company combines ("Substitute Awards"). The number of shares of Common Stock underlying any Substitute Awards 
shall be counted against the aggregate number of shares of Common Stock available for Awards under the Plan; provided, however, that 
Substitute Awards issued in connection with the assumption of, or the substitution for, outstanding awards previously granted by the 
Company of an Affiliate or by an entity that is acquired by the Company or any Affiliate through a merger or acquisition shall not be 
counted against the aggregate number of shares of Common Stock available for Awards under the Plan; provided, further, that 
Substitute Awards issued in connection with the assumption of, or in substitution for, outstanding options intended to qualify as 
"incentive stock options" within the meaning of Section 422 of the Code that were previously granted by an entity that is acquired by the 
Company or any Affiliate through a merger or acquisition shall be counted against the aggregate number of shares of Common Stock 
available for Awards of Incentive Stock Options under the Plan. Subject to applicable stock exchange requirements, available shares 
under a stockholder approved plan of an entity directly or indirectly acquired by the Company or with which the Company combines (as 
appropriately adjusted to reflect the acquisition or combination transaction) may be used for Awards under the Plan and shall not reduce 
the number of shares of Common Stock available for delivery under the Plan.  

6.    Eligibility.    Participation shall be limited to Eligible Persons who have entered into an Award agreement or who have received 
written notification from the Committee, or from a person designated by the Committee, that they have been selected to participate in 
the Plan.  

7.    Options.    (a) Generally.    Each Option granted under the Plan shall be evidenced by an Award agreement. Each Option so granted 
shall be subject to the conditions set forth in this Section 7, and to such other conditions not inconsistent with the Plan as may be 
reflected in the applicable Award agreement. All Options granted under the Plan shall be Nonqualified Stock Options unless the 
applicable Award agreement expressly states that the Option is intended to be an Incentive Stock Option. Incentive Stock Options shall 
be granted only to Eligible Persons who are employees of the Company and its Affiliates, and no Incentive Stock Option shall be 
granted to any Eligible Person who is ineligible to receive an Incentive Stock Option under the Code. No Option shall be treated as an 
Incentive Stock Option unless the Plan has been approved by the shareholders of the Company in a manner intended to comply with the 
shareholder approval requirements of Section 422(b)(1) of the Code, provided that any Option intended to be an Incentive Stock Option 
shall not fail to be effective solely on account of a failure to obtain such approval, but rather such Option shall be treated as a 
Nonqualified Stock Option unless and until such approval is obtained. In the case of an Incentive Stock Option, the terms and conditions 
of such grant shall be subject to and comply with such rules as may be prescribed by Section 422 of the Code. If for any reason an 
Option intended to be an Incentive Stock Option (or any portion thereof) shall not qualify as an Incentive Stock Option, then, to the 
extent of such nonqualification, such Option or portion thereof shall be regarded as a Nonqualified Stock Option appropriately granted 
under the Plan.  
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        (b)   Exercise Price.    Except as otherwise provided by the Committee in the case of Substitute Awards, the exercise price 
("Exercise Price") per share of Common Stock for each Option shall not be less than 100% of the Fair Market Value of such share 
(determined as of the date of grant); provided, however, that in the case of an Incentive Stock Option granted to an employee who, at the 
time of the grant of such Option, owns stock representing more than 10% of the voting power of all classes of stock of the Company or 
any Affiliate, the Exercise Price per share shall be no less than 110% of the Fair Market Value per share on the date of grant. Any 
modification to the Exercise Price of an outstanding Option shall be subject to the prohibition on repricing set forth in Section 14(b).  

        (c)   Vesting and Expiration.    Options shall vest and become exercisable in such manner and on such date or dates determined by 
the Committee and shall expire after such period, not to exceed ten years, as may be determined by the Committee (the "Option 
Period"); provided, that if the Option Period (other than in the case of an Incentive Stock Option) would expire at a time when trading in 
the shares of Common Stock is prohibited by the Company's insider trading policy (or Company-imposed "blackout period"), the Option 

Period shall be automatically extended until the 30th day following the expiration of such prohibition; provided, however, that in no 
event shall the Option Period exceed five years from the date of grant in the case of an Incentive Stock Option granted to a Participant 
who on the date of grant owns stock representing more than 10% of the voting power of all classes of stock of the Company or any 
Affiliate; provided, further, that notwithstanding any vesting or exercisability dates set by the Committee, the Committee may, in its sole 
discretion, accelerate the vesting and/or exercisability of any Option, which acceleration shall not affect the terms and conditions of such 
Option other than with respect to vesting and/or exercisability. Notwithstanding the foregoing, a Participant's unvested Options shall 
immediately vest and become exercisable upon such Participant's termination of employment or service with the Company and its 
Affiliates due to death, Disability or Retirement, or as provided in Section 13 hereof.  

        Unless otherwise stated in the applicable Award agreement, an Option shall expire earlier than the end of the Option Period in the 
following circumstances:  

        (i)    If prior to the end of the Option Period, the Participant's employment or service with the Company and all Affiliates is 
terminated without Cause or by the Participant for any reason other than Retirement, the Option shall expire on the earlier of the 
last day of the Option Period or the date that is 90 days after the date of such termination; provided, however, that any 
Participant whose employment or service with the Company or any Affiliate is terminated and who is subsequently rehired or 
reengaged by the Company or any Affiliate within 90 days following such termination and prior to the expiration of the Option 
shall not be considered to have undergone a termination. In the event of a termination described in this clause (i), the Option 
shall remain exercisable by the Participant until its expiration only to the extent the Option was exercisable at the time of such 
termination.  

        (ii)   If the Participant dies or is terminated on account of Disability prior to the end of the Option Period and while still in 
the employ or service of the Company or an Affiliate, or dies following a termination described in clause (i) above but prior to 
the expiration of an Option, the Option shall expire on the earlier of the last day of the Option Period or the date that is one year 
after the date of death or termination on account of Disability of the Participant, as applicable. In such event, the Option shall 
remain exercisable by the Participant or his or her beneficiary determined in accordance with Section 15(g), as applicable, until 
its expiration only to the extent the Option was exercisable by the Participant at the time of such event.  

        (iii)  If the Participant ceases employment or service of the Company or any Affiliates due to a termination for Cause, the 
Option shall expire immediately upon such cessation of employment or service.  
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        (iv)  If the Participant terminates by reason of Retirement prior to the end of the Option Period, the Option shall expire three 
years after the date of termination, or, if earlier, at the end of the Option Period.  

        (v)   If the Participant's employment or service ceases on account of Disability at a time when the Participant has attained 
the age and service requirements for Retirement, the Participant shall receive the better of the treatment under clause (ii) and 
clause (iv) above.  

        (d)   Other Terms and Conditions.    Except as specifically provided otherwise in an Award agreement, each Option granted under 
the Plan shall be subject to the following terms and conditions:  

          (i)  Each Option or portion thereof that is exercisable shall be exercisable for the full amount or for any part thereof.  

         (ii)  Each share of Common Stock purchased through the exercise of an Option shall be paid for in full at the time of the 
exercise. Each Option shall cease to be exercisable, as to any share, when the Participant purchases the share or when the Option 
expires.  

        (iii)  Subject to Section 15(b), Options shall not be transferable by the Participant except by will or the laws of descent and 
distribution and shall be exercisable during the Participant's lifetime only by the Participant.  

        (iv)  At the time of any exercise of an Option, the Committee may, in its sole discretion, require a Participant to deliver to 
the Committee a written representation that the shares of Common Stock to be acquired upon such exercise are to be acquired for 
investment and not for resale or with a view to the distribution thereof. Upon such a request by the Committee, delivery of such 
representation prior to the delivery of any shares issued upon exercise of an Option shall be a condition precedent to the right of 
the Participant or such other person to purchase any shares. In the event certificates for shares are delivered under the Plan with 
respect to which such investment representation has been obtained, the Committee may cause a legend or legends to be placed 
on such certificates to make appropriate reference to such representation and to restrict transfer in the absence of compliance 
with applicable federal or state securities laws.  

        (e)   Method of Exercise and Form of Payment.    No shares of Common Stock shall be delivered pursuant to any exercise of an 
Option until payment in full of the Exercise Price therefor is received by the Company and the Participant has paid to the Company an 
amount equal to any Federal, state, local and non-U.S. income and employment taxes required to be withheld. Options which have 
become exercisable may be exercised by delivery of written or electronic notice of exercise to the Company or its designee (including a 
third party administrator), or telephonic instructions to the extent provided by the Committee, in accordance with the terms of the Option 
accompanied by payment of the Exercise Price. The Exercise Price and all applicable required withholding taxes shall be payable (i) in 
cash, check, cash equivalent and/or shares of Common Stock valued at the Fair Market Value at the time the Option is exercised 
(including, pursuant to procedures approved by the Committee, by means of attestation of ownership of a sufficient number of shares of 
Common Stock in lieu of actual delivery of such shares to the Company); provided, that such shares of Common Stock are not subject to 
any pledge or other security interest; (ii) by such other method as the Committee may permit in its sole discretion, including without 
limitation: (A) in other property having a fair market value on the date of exercise equal to the Exercise Price and all applicable required 
withholding taxes or (B) if there is a public market for the shares of Common Stock at such time, by means of a broker-assisted 
"cashless exercise" pursuant to which the Company is delivered (including telephonically to the extent permitted by the Committee) a 
copy of irrevocable instructions to a stockbroker to sell the shares of Common Stock otherwise deliverable upon the exercise of the 
Option and to deliver promptly to the Company an amount equal to the Exercise Price and all applicable required withholding taxes or 
(C) by means of a "net exercise" procedure effected by withholding the minimum number of shares of Common Stock otherwise 
deliverable in respect of an Option that are needed to pay  
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for the Exercise Price and all applicable required withholding taxes. Any fractional shares of Common Stock shall be settled in cash.  

        (f)    Notification upon Disqualifying Disposition of an Incentive Stock Option.    Each Participant awarded an Incentive Stock 
Option under the Plan shall notify the Company in writing immediately after the date he makes a disqualifying disposition of any 
Common Stock acquired pursuant to the exercise of such Incentive Stock Option. A disqualifying disposition is any disposition 
(including, without limitation, any sale) of such Common Stock before the later of (A) two years after the date of grant of the Incentive 
Stock Option or (B) one year after the date of exercise of the Incentive Stock Option. The Company may, if determined by the 
Committee and in accordance with procedures established by the Committee, retain possession, as agent for the applicable Participant, 
of any Common Stock acquired pursuant to the exercise of an Incentive Stock Option until the end of the period described in the 
preceding sentence, subject to complying with any instruction from such Participant as to the sale of such Common Stock.  

        (g)   Compliance With Laws, etc.    Notwithstanding the foregoing, in no event shall a Participant be permitted to exercise an 
Option in a manner which the Committee determines would violate the Sarbanes-Oxley Act of 2002, or any other applicable law or the 
applicable rules and regulations of the Securities and Exchange Commission or the applicable rules and regulations of any securities 
exchange or inter-dealer quotation service on which the Common Stock of the Company is listed or quoted.  

        (h)   Incentive Stock Option Grants to 10% Shareholders.    Notwithstanding anything to the contrary in this Section 7, if an 
Incentive Stock Option is granted to a Participant who owns stock representing more than ten percent of the voting power of all classes 
of stock of the Company or of a Subsidiary or a parent of the Company, the Option Period shall not exceed five years from the date of 
grant of such Option and the Option Price shall be at least 110 percent of the Fair Market Value (on the date of grant) of the shares 
subject to the Option.  

        (i)    $100,000 Per Year Limitation for Incentive Stock Options.    To the extent the aggregate Fair Market Value (determined as of 
the date of grant) of shares of Common Stock for which Incentive Stock Options are exercisable for the first time by any Participant 
during any calendar year (under all plans of the Company) exceeds $100,000, such excess Incentive Stock Options shall be treated as 
Nonqualified Stock Options.  

8.    Stock Appreciation Rights.    (a) Generally. Each SAR granted under the Plan shall be evidenced by an Award agreement. Each 
SAR so granted shall be subject to the conditions set forth in this Section 8, and to such other conditions not inconsistent with the Plan 
as may be reflected in the applicable Award agreement. Any Option granted under the Plan may include tandem SARs. The Committee 
also may award SARs to Eligible Persons independent of any Option.  

        (b)   Strike Price.    Except as otherwise provided by the Committee in the case of Substitute Awards, the strike price ("Strike 
Price") per share of Common Stock for each SAR shall not be less than 100% of the Fair Market Value of such share (determined as of 
the date of grant). Notwithstanding the foregoing, a SAR granted in tandem with (or in substitution for) an Option previously granted 
shall have a Strike Price equal to the Exercise Price of the corresponding Option. Any modification to the Strike Price of an outstanding 
SAR shall be subject to the prohibition on repricing set forth in Section 14(b).  

        (c)   Vesting and Expiration.    A SAR granted in connection with an Option shall become exercisable and shall expire according to 
the same vesting schedule and expiration provisions as the corresponding Option. A SAR granted independent of an Option shall vest 
and become exercisable and shall expire in such manner and on such date or dates determined by the Committee and shall expire after 
such period, not to exceed ten years, as may be determined by the Committee (the "SAR Period"); provided, however, that 
notwithstanding any vesting or exercisability dates set by the Committee, the Committee may, in its sole discretion, accelerate the 
vesting and/or exercisability of any SAR, which acceleration shall not affect the terms and conditions of such SAR other than with 
respect to vesting and/or exercisability. If the SAR  
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Period would expire at a time when trading in the shares of Common Stock is prohibited by the Company's insider trading policy (or the 

Company-imposed "blackout period"), the SAR Period shall be automatically extended until the 30th day following the expiration of 
such prohibition. Notwithstanding the foregoing, a Participant's unvested SARs shall immediately vest and become exercisable upon 
such Participant's termination of employment or service with the Company and its Affiliates due to death, Disability or Retirement, or as 
provided in Section 13 hereof.  

        Unless otherwise stated in the applicable Award agreement, a SAR shall expire earlier than the end of the SAR Period in the 
following circumstances:  

          (i)  If prior to the end of the SAR Period, the Participant's employment or service with the Company and all Affiliates is 
terminated without Cause or by the Participant for any reason other than Retirement, the SAR shall expire on the earlier of the 
last day of the SAR Period or the date that is 90 days after the date of such termination; provided, however, that any Participant 
whose employment or service with the Company or any Affiliate is terminated and who is subsequently rehired or reengaged by 
the Company or any Affiliate within 90 days following such termination and prior to the expiration of the SAR shall not be 
considered to have undergone a termination. In the event of a termination described in this clause (i), the SAR shall remain 
exercisable by the Participant until its expiration only to the extent the SAR was exercisable at the time of such termination.  

         (ii)  If the Participant dies or is terminated on account of Disability prior to the end of the SAR Period and while still in the 
employ or service of the Company or an Affiliate, or dies following a termination described in clause (i) above but prior to the 
expiration of a SAR, the SAR shall expire on the earlier of the last day of the SAR Period or the date that is one year after the 
date of death or termination on account of Disability of the Participant, as applicable. In such event, the SAR shall remain 
exercisable by the Participant or his or her beneficiary determined in accordance with Section 15(g), as applicable, until its 
expiration only to the extent the SAR was exercisable by the Participant at the time of such event.  

        (iii)  If the Participant ceases employment or service of the Company or any Affiliates due to a termination for Cause, the 
SAR shall expire immediately upon such cessation of employment or service.  

        (iv)  If the Participant terminates by reason of Retirement prior to the end of the SAR Period, the SAR shall expire three 
years after the date of termination, or, if earlier, at the end of the SAR Period.  

         (v)  If the Participant's employment or service ceases on account of Disability at a time when the Participant has attained 
the age and service requirements for Retirement, the Participant shall receive the better of the treatment under clause (ii) and 
clause (iv) above.  

        (d)   Method of Exercise.    SARs which have become exercisable may be exercised by delivery of written (or electronic notice or 
telephonic instructions to the extent provided by the Committee) of exercise to the Company or its designee (including a third party 
administrator) in accordance with the terms of the Award, specifying the number of SARs to be exercised and the date on which such 
SARs were awarded. Notwithstanding the foregoing, if on the last day of the Option Period (or in the case of a SAR independent of an 
Option, the SAR Period), the Fair Market Value exceeds the Strike Price, the Participant has not exercised the SAR or the corresponding 
Option (if applicable), and neither the SAR nor the corresponding Option (if applicable) has expired, such SAR shall be deemed to have 
been exercised by the Participant on such last day and the Company shall make the appropriate payment therefor.  

        (e)   Payment.    Upon the exercise of a SAR, the Company shall pay to the Participant an amount equal to the number of shares 
subject to the SAR that are being exercised multiplied by the excess, if any, of the Fair Market Value of one share of Common Stock on 
the exercise date over the Strike Price, less an amount equal to any Federal, state, local and non-U.S. income and employment taxes 
required to be  
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withheld. The Company shall pay such amount in cash, in shares of Common Stock valued at Fair Market Value, or any combination 
thereof, as determined by the Committee. Any fractional shares of Common Stock shall be settled in cash.  

        (f)    Substitution of SARs for Nonqualified Stock Options.    The Committee shall have the authority in its sole discretion to 
substitute, without the consent of the affected Participant or any holder or beneficiary of SARs, SARs settled in shares of Common 
Stock (or settled in shares or cash in the sole discretion of the Committee) for outstanding Nonqualified Stock Options, provided that 
(i) the substitution shall not otherwise result in a modification of the terms of any such Nonqualified Stock Option, (ii) the number of 
shares of Common Stock underlying the substituted SARs shall be the same as the number of shares of Common Stock underlying such 
Nonqualified Stock Options and (iii) the Strike Price of the substituted SARs shall be equal to the Exercise Price of such Nonqualified 
Stock Options.  

9.    Restricted Stock and Restricted Stock Units.    (a) (i) Generally. Each grant of Restricted Stock and Restricted Stock Units shall 
be evidenced by an Award agreement. Each Restricted Stock and Restricted Stock Unit grant shall be subject to the conditions set forth 
in this Section 9, and to such other conditions not inconsistent with the Plan as determined by the Committee and may be reflected in the 
applicable Award agreement. The Committee shall establish restrictions applicable to such Restricted Stock and Restricted Stock Units, 
including the Restricted Period, and the time or times at which Restricted Stock or Restricted Stock Units shall be granted or become 
vested. The Committee may in its sole discretion accelerate the vesting and/or the lapse of any or all of the restrictions on the Restricted 
Stock and Restricted Stock Units which acceleration shall not affect any other terms and conditions of such Awards.  

        (ii)   Automatic Grants to Non-Employee Directors.    Notwithstanding any other provision of this Plan to the contrary, 
Restricted Stock Units shall be automatically granted to each Non-Employee Director in accordance with this Section 9(a)(ii) 
without any additional required action by the Committee. On the first business day of each fiscal year of the Company, each 
Non-Employee Director on such date shall be granted a number of Restricted Stock Units determined by dividing $100,000 by 
the Fair Market Value of a share on such date (which number shall be rounded up to the next whole number of shares). Each 
Non-Employee Director who is initially elected or appointed to the Board during the fiscal year shall be granted on the date of 
such election or appointment a number of Restricted Stock Units, equal to the quotient (which number of shares shall be rounded 
up to the next whole number of shares) of (i) the product of $100,000 multiplied by a fraction, the numerator of which shall be 
the number of days remaining during the fiscal year and the denominator of which shall be 365, divided by (ii) the Fair Market 
Value of a share of Common Stock on such Non-Employee Director's date of election or appointment. Except as otherwise 
provided in this Section 9, or as otherwise provided in the applicable Award agreement, or any applicable consulting, change in 
control, severance or other agreement between a Non-Employee Director and the Company or an Affiliate, the foregoing 
automatic grants of Restricted Stock Units shall have a Restricted Period of one year, and shall vest in full on the first 
anniversary of the date of grant, and thereafter the restrictions set forth in the applicable Award agreement shall have no further 
force or effect with respect to such Restricted Stock Units (and such Restricted Stock Units shall be treated as Released Units for 
purposes of Section 9(e)(ii)), provided that the Non-Employee Director remains in the service of the Company and its Affiliates 
throughout the one year period commencing on the date of grant. Each Non-Employee Director shall also be eligible to receive 
grants of additional Awards under the Plan.  

        (b)   Stock Certificates; Escrow or Similar Arrangement.    Upon the grant of Restricted Stock, the Committee shall cause share(s) 
of Common Stock to be registered in the name of the Participant and held in book-entry form subject to the Company's directions and, if 
the Committee determines that the Restricted Stock shall be held by the Company or in escrow rather than delivered to the Participant 
pending vesting and the release of the applicable restrictions, the Committee may require the Participant to additionally execute and 
deliver to the Company (i) an escrow agreement satisfactory to the Committee,  
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if applicable, and (ii) the appropriate stock power (endorsed in blank) with respect to the Restricted Stock covered by such agreement. If 
a Participant shall fail to execute and deliver (in a manner permitted under Section 15(a) or as otherwise determined by the Committee) 
an agreement evidencing an Award of Restricted Stock and, if applicable, an escrow agreement and blank stock power within the 
amount of time specified by the Committee, the Award shall be null and void. Subject to the restrictions set forth in this Section 9 and 
the applicable Award agreement, the Participant generally shall have the rights and privileges of a shareholder as to such Restricted 
Stock, including without limitation the right to vote such Restricted Stock (provided that any dividends payable on such shares of 
Restricted Stock shall be held by the Company and delivered (without interest) to the Participant within 15 days following the date on 
which the restrictions on such Restricted Stock lapse (and the right to any such accumulated dividends shall be forfeited upon the 
forfeiture of the Restricted Stock to which such dividends relate)). The Committee shall also be permitted to cause a stock certificate 
registered in the name of the Participant to be issued. To the extent shares of Restricted Stock are forfeited, any stock certificates issued 
to the Participant evidencing such shares shall be returned to the Company, and all rights of the Participant to such shares and as a 
shareholder with respect thereto shall terminate without further obligation or action on the part of the Company.  

        (c)   Restricted Stock Units.    No shares shall be issued at the time an Award of Restricted Stock Units is made, and the Company 
will not be required to set aside a fund for the payment of any such Award. At the discretion of the Committee, each Restricted Stock 
Unit (representing one share of Common Stock) awarded to a Participant may be credited with cash and stock dividends paid in respect 
of one share of Common Stock ("Dividend Equivalents"). Subject to Section 15(c), at the discretion of the Committee, Dividend 
Equivalents may be either currently paid to the Participant or withheld by the Company for the Participant's account, and interest may be 
credited on the amount of cash Dividend Equivalents withheld at a rate and subject to such terms as determined by the Committee. 
Dividend Equivalents credited to a Participant's account and attributable to any particular Restricted Stock Unit (and earnings thereon, if 
applicable) shall be distributed to the Participant upon settlement of such Restricted Stock Unit and, if such Restricted Stock Unit is 
forfeited, the Participant shall have no right to such Dividend Equivalents.  

        (d)   Restrictions; Forfeiture.    (i) Restricted Stock awarded to a Participant shall be subject to forfeiture until the expiration of the 
Restricted Period and the attainment of any other vesting criteria established by the Committee, and to the following provisions in 
addition to such other terms and conditions as may be set forth in the applicable Award agreement: (A) if an escrow arrangement is 
used, the Participant shall not be entitled to delivery of the stock certificate; and (B) the shares shall be subject to the restrictions on 
transferability set forth in the Award agreement. In the event of any forfeiture, the stock certificates shall be returned to the Company, 
and all rights of the Participant to such shares and as a shareholder shall terminate without further action or obligation on the part of the 
Company.  

        (ii)   Restricted Stock Units awarded to any Participant shall be subject to forfeiture until the expiration of the Restricted 
Period and the attainment of any other vesting criteria established by the Committee, and to such other terms and conditions as 
may be set forth in the applicable Award agreement. In the event of any forfeiture, all rights of the Participant to such Restricted 
Stock Units shall terminate without further action or obligation on the part of the Company.  

        (iii)  Notwithstanding anything to the contrary in the Plan, except as otherwise provided in the applicable Award agreement, 
or any applicable employment, consulting, change in control, severance or other agreement between a Participant and the 
Company or an Affiliate, upon such Participant's termination of employment or service with the Company and its Affiliates due 
to death, Disability or Retirement (unless waived by a participant prior to the grant of the applicable Award), or as provided in 
Section 13 hereof, such Participant's outstanding Restricted Stock and Restricted Stock Units shall immediately vest in full, and 
the restrictions set forth in the applicable Award agreement shall have no further force or effect with respect to such Restricted 
Stock or Restricted Stock Units (and such  
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Restricted Stock Units shall be treated as Released Units for purposes of Section 9(e)(ii)); provided, however, that if the vesting 
of any Restricted Stock or Restricted Stock Units would otherwise be subject to the achievement of performance conditions, 
then: (A) all applicable performance criteria shall be deemed to have been attained at target levels and (B) if such termination of 
employment or service or Change in Control occurs on or prior to the date on which 50% of the applicable performance period 
has elapsed, only 50% of such Restricted Stock or Restricted Stock Units shall immediately vest.  

        (iv)  The Committee shall have the authority to remove any or all of the restrictions on the Restricted Stock and Restricted 
Stock Units whenever it may determine that, by reason of changes in applicable laws or other changes in circumstances arising 
after the date of the Restricted Stock Award or Restricted Stock Unit Award, such action is appropriate.  

        (e)   Delivery of Restricted Stock and Settlement of Restricted Stock Units.    (i) Upon the expiration of the Restricted Period with 
respect to any shares of Restricted Stock and the attainment of any other vesting criteria established by the Committee, the restrictions 
set forth in the applicable Award agreement shall be of no further force or effect with respect to such shares, except as set forth in the 
applicable Award agreement. If an escrow arrangement is used, upon such expiration, the Company shall deliver to the Participant, or 
his or her beneficiary, without charge a notice evidencing a book entry notation (or, if applicable, the stock certificate) evidencing the 
shares of Restricted Stock which have not then been forfeited and with respect to which the Restricted Period has expired (rounded 
down to the nearest full share). Dividends, if any, that may have been withheld by the Committee and attributable to any particular share 
of Restricted Stock shall be distributed to the Participant in cash or, at the sole discretion of the Committee, in shares of Common Stock 
having a Fair Market Value (on the date of distribution) equal to the amount of such dividends, upon the release of restrictions on such 
share and, if such share is forfeited, the Participant shall have no right to such dividends.  

         (ii)  Unless otherwise provided by the Committee in an Award agreement, upon the expiration of the Restricted Period and 
the attainment of any other vesting criteria established by the Committee, with respect to any outstanding Restricted Stock Units, 
the Company shall deliver to the Participant, or his or her beneficiary, without charge, one share of Common Stock (or other 
securities or other property, as applicable) for each such outstanding Restricted Stock Unit which has not then been forfeited and 
with respect to which the Restricted Period has expired and any other such vesting criteria are attained ("Released Unit"); 
provided, however, that the Committee may, in its sole discretion, elect to (i) pay cash or part cash and part Common Stock in 
lieu of delivering only shares of Common Stock in respect of such Released Units or (ii) defer the delivery of Common Stock (or 
cash or part Common Stock and part cash, as the case may be) beyond the expiration of the Restricted Period if such extension 
would not cause adverse tax consequences under Section 409A of the Code. If a cash payment is made in lieu of delivering 
shares of Common Stock, the amount of such payment shall be equal to the Fair Market Value of the Common Stock as of the 
date on which the Restricted Period lapsed with respect to such Restricted Stock Units, less an amount equal to any Federal, 
state, local and non-U.S. income and employment taxes required to be withheld. To the extent provided in an Award agreement, 
the holder of outstanding Released Units shall be entitled to be credited with dividend equivalent payments (upon the payment 
by the Company of dividends on shares of Common Stock) either in cash or, at the sole discretion of the Committee, in shares of 
Common Stock having a Fair Market Value equal to the amount of such dividends (and interest may, at the sole discretion of the 
Committee, be credited on the amount of cash dividend equivalents at a rate and subject to such terms as determined by the 
Committee), which accumulated dividend equivalents (and interest thereon, if applicable) shall be payable at the same time as 
the underlying Restricted Stock Units are settled following the release of restrictions on such Restricted Stock Units, and, if such 
Restricted Stock Units are forfeited, the Participant shall have no right to such dividend equivalent payments.  
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        (f)    Legends on Restricted Stock.    Each certificate representing Restricted Stock awarded under the Plan, if any, shall bear a 
legend substantially in the form of the following in addition to any other information the Company deems appropriate until the lapse of 
all restrictions with respect to such Common Stock:  

TRANSFER OF THIS CERTIFICATE AND THE SHARES REPRESENTED HEREBY IS RESTRICTED PURSUANT TO 
THE TERMS OF THE CHILDREN'S PLACE RETAIL STORES, INC. 2011 EQUITY INCENTIVE PLAN AND A 
RESTRICTED STOCK AWARD AGREEMENT, DATED AS OF                         , BETWEEN THE CHILDREN'S PLACE 
RETAIL STORES, INC. AND                         . A COPY OF SUCH PLAN AND AWARD AGREEMENT IS ON FILE AT 
THE PRINCIPAL EXECUTIVE OFFICES OF THE CHILDREN'S PLACE RETAIL STORES, INC.  

10.    Other Stock-Based Awards.    The Committee may issue unrestricted Common Stock, rights to receive grants of Awards at a 
future date, or other Awards denominated in Common Stock (including, without limitation, performance shares or performance units), 
under the Plan to Eligible Persons, alone or in tandem with other Awards, in such amounts as the Committee shall from time to time in 
its sole discretion determine. Each Other Stock-Based Award granted under the Plan shall be evidenced by an Award agreement. Each 
Other Stock-Based Award so granted shall be subject to such conditions not inconsistent with the Plan as may be reflected in the 
applicable Award agreement including, without limitation, the payment by the Participant of the Fair Market Value of such shares of 
Common Stock on the date of grant. Notwithstanding anything to the contrary in the Plan, except as otherwise provided in the 
applicable Award agreement, or any applicable employment, consulting, change in control, severance or other agreement between a 
Participant and the Company or an Affiliate, upon such Participant's termination of employment or service with the Company and its 
Affiliates due to death, Disability or Retirement, or as provided in Section 13 hereof, such Participant's outstanding Other Stock-Based 
Awards shall immediately vest in full, and the restrictions set forth in the applicable Award agreement shall have no further force or 
effect with respect to such Other Stock-Based Awards; provided, however, that if the vesting of any Other Stock-Based Awards would 
otherwise be subject to the achievement of performance conditions, then: (A) all applicable performance criteria shall be deemed to have 
been attained at target levels and (B) if such termination of employment or service or Change in Control occurs on or prior to the date on 
which 50% of the applicable performance period has elapsed, only 50% of each such Other Stock-Based Award shall immediately vest.  

11.    Performance Compensation Awards.    (a) Generally. The Committee shall have the authority, at or before the time of grant of 
any Award described in Sections 7 through 10 of the Plan, to designate such Award as a Performance Compensation Award intended to 
qualify as "performance-based compensation" under Section 162(m) of the Code. In addition, the Committee shall have the authority to 
make an award of a cash bonus to any Participant and designate such Award as a Performance Compensation Award intended to qualify 
as "performance-based compensation" under Section 162(m) of the Code. Notwithstanding the foregoing, (i) any Award to a Participant 
who is a "covered employee" (within the meaning of Section 162(m) of the Code) for a fiscal year that satisfies the requirements of this 
Section 11 may be treated as a Performance Compensation Award in the absence of any such Committee designation and (ii) if the 
Company determines that a Participant who has been granted an Award designated as a Performance Compensation Award is not (or is 
no longer) a "covered employee" (within the meaning of Section 162(m) of the Code), the terms and conditions of such Award may be 
modified without regard to any restrictions or limitations set forth in this Section 11 (but subject otherwise to the provisions of 
Section 14 of the Plan).  

        (b)   Discretion of Committee with Respect to Performance Compensation Awards.    With regard to a particular Performance 
Period, the Committee shall have sole discretion to select the length of such Performance Period (subject to a minimum period of 
12 months), the type(s) of Performance Compensation Awards to be issued, the Performance Criteria that will be used to establish the  
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Performance Goal(s), the kind(s) and/or level(s) of the Performance Goals(s) that is (are) to apply and the Performance Formula. Within 
the first 90 days of a Performance Period (or, if longer or shorter, within the maximum period allowed under Section 162(m) of the 
Code), the Committee shall, with regard to the Performance Compensation Awards to be issued for such Performance Period, exercise 
its discretion with respect to each of the matters enumerated in the immediately preceding sentence and record the same in writing 
(which may be in the form of minutes of a meeting of the Committee).  

        (c)   Performance Criteria.    The Performance Criteria that will be used to establish the Performance Goal(s) may be based on the 
attainment of specific levels of performance of the Company (and/or one or more Affiliates, divisions or operational and/or business 
units, product lines, brands, business segments, administrative departments, units, or any combination of the foregoing) and shall be 
limited to the following: (i) net earnings or net income (before or after taxes); (ii) basic or diluted earnings per share (before or after 
taxes); (iii) net revenue or net revenue growth; (iv) gross revenue or gross revenue growth, gross profit or gross profit growth; (v) net 
operating profit (before or after taxes); (vi) return measures (including, but not limited to, return on investment, assets, capital, gross 
revenue or gross revenue growth, invested capital, equity, or sales); (vii) cash flow (including, but not limited to, operating cash flow, 
free cash flow, and cash flow return on capital), which may but are not required to be measured on a per share basis; (viii) earnings 
before or after taxes, interest, depreciation and/or amortization (including EBIT and EBITDA); (ix) gross or net operating margins; 
(x) productivity ratios; (xi) share price (including, but not limited to, growth measures and total shareholder return); (xii) expense targets 
or cost reduction goals, general and administrative expense savings; (xiii) margins; (xiv) operating efficiency; (xv) objective measures 
of customer satisfaction; (xvi) working capital targets; (xvii) measures of economic value added or other "value creation" metrics; 
(xviii) inventory control; (xix) enterprise value; (xx) sales; (xxi) stockholder return; (xxii) client retention; (xxiii) competitive market 
metrics; (xxiv) employee retention; (xxv) timely completion of new product rollouts; (xxvi) timely launch of new facilities; 
(xxvii) objective measures of personal targets, goals or completion of projects (including but not limited to succession and hiring 
projects, completion of specific acquisitions, reorganizations or other corporate transactions or capital-raising transactions, expansions 
of specific business operations and meeting divisional or project budgets); (xxviii) system-wide revenues; (xxix) royalty income; 
(xxx) cost of capital, debt leverage year-end cash position or book value; (xxxi) strategic objectives, development of new product lines 
and related revenue, sales and margin targets, or international operations; or (xxxii) any combination of the foregoing. Any one or more 
of the Performance Criteria may be stated as a percentage of another Performance Criteria, or a percentage of a prior period's 
Performance Criteria, or used on an absolute, relative or adjusted basis to measure the performance of the Company and/or one or more 
Affiliates as a whole or any divisions or operational and/or business units, product lines, brands, business segments, administrative 
departments of the Company and/or one or more Affiliates or any combination thereof, as the Committee may deem appropriate, or any 
of the above Performance Criteria may be compared to the performance of a group of comparator companies, or a published or special 
index that the Committee, in its sole discretion, deems appropriate, or as compared to various stock market indices. The Committee also 
has the authority to provide for accelerated vesting, delivery and exercisability of any Award based on the achievement of Performance 
Goals pursuant to the Performance Criteria specified in this paragraph. To the extent required under Section 162(m) of the Code, the 
Committee shall, within the first 90 days of a Performance Period (or, if longer or shorter, within the maximum period allowed under 
Section 162(m) of the Code), define in an objective fashion the manner of calculating the Performance Criteria it selects to use for such 
Performance Period.  

        (d)   Modification of Performance Goal(s).    In the event that applicable tax and/or securities laws change to permit Committee 
discretion to alter the governing Performance Criteria without obtaining shareholder approval of such alterations, the Committee shall 
have sole discretion to make such alterations without obtaining shareholder approval. Unless otherwise determined by the Committee at 
the time a Performance Compensation Award is granted, the Committee is authorized at any time during the first 90 days of a 
Performance Period (or, if longer or shorter, within the maximum period allowed under  
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Section 162(m) of the Code), or at any time thereafter to the extent the exercise of such authority at such time would not cause the 
Performance Compensation Awards granted to any Participant for such Performance Period to fail to qualify as "performance-based 
compensation" under Section 162(m) of the Code, specify adjustments or modifications to be made to the calculation of a Performance 
Goal for such Performance Period, based on and in order to appropriately reflect the following events: (i) asset write-downs; 
(ii) litigation or claim judgments or settlements; (iii) the effect of changes in tax laws, accounting principles, or other laws or regulatory 
rules affecting reported results; (iv) any reorganization and restructuring programs; (v) nonrecurring items as described in Accounting 
Standards Codification Topic 225-20 (or any successor pronouncement thereto) and/or in management's discussion and analysis of 
financial condition and results of operations appearing in the Company's annual report to shareholders for the applicable year; 
(vi) acquisitions or divestitures; (vii) any other specific unusual or nonrecurring events, or objectively determinable category thereof; 
(viii) foreign exchange gains and losses; (ix) discontinued operations and nonrecurring charges; and (x) a change in the Company's 
fiscal year.  

        (e)   Payment of Performance Compensation Awards.    (i) Condition to Receipt of Payment. Unless otherwise provided in the 
applicable Award agreement or any employment, consulting, change in control, severance or other agreement between a Participant and 
the Company or an Affiliate, a Participant must be employed by or rendering services to the Company or an Affiliate on the last day of a 
Performance Period to be eligible for payment in respect of a Performance Compensation Award for such Performance Period.  

        (ii)   Limitation.    Unless otherwise provided in the applicable Award agreement, or any employment, consulting, change in 
control, severance or other agreement between a Participant and the Company or an Affiliate, a Participant shall be eligible to 
receive payment or delivery, as applicable, in respect of a Performance Compensation Award only to the extent that: (A) the 
Performance Goals for such period are achieved, as determined by the Committee in its sole discretion; and (B) all or some of 
the portion of such Participant's Performance Compensation Award has been earned for the Performance Period based on the 
application of the Performance Formula to such achieved Performance Goals, as determined by the Committee in its sole 
discretion, and except as otherwise provided in Section 13; provided, however, that in the event of the termination of a 
Participant's employment or service due to death or Disability, (A) the Participant shall receive payment in respect of a 
Performance Compensation Award assuming for such purpose that the applicable performance criteria shall be deemed to have 
been attained at target levels and (B) if such termination of employment or service occurs on or prior to the date on which 50% 
of the applicable performance period has elapsed, only 50% of the Performance Compensation Award shall be payable.  

        (iii)  Certification.    Following the completion of a Performance Period, the Committee shall review and certify in writing 
(which may be in the form of minutes of a meeting of the Committee) whether, and to what extent, the Performance Goals for 
the Performance Period have been achieved and, if so, calculate and certify in writing (which may be in the form of minutes of a 
meeting of the Committee) that amount of the Performance Compensation Awards earned for the period based upon the 
Performance Formula. The Committee shall then determine the amount of each Participant's Performance Compensation Award 
actually payable for the Performance Period and, in so doing, may apply Negative Discretion.  

        (iv)  Use of Negative Discretion.    In determining the actual amount of an individual Participant's Performance 
Compensation Award for a Performance Period, the Committee may reduce or eliminate the amount of the Performance 
Compensation Award earned under the Performance Formula in the Performance Period through the use of Negative Discretion 
if, in its sole judgment, such reduction or elimination is appropriate; provided, that Negative Discretion shall not apply to any 
Performance Compensation Award (other than cash bonuses contemplated by the second sentence of Section 11(a)) unless the 
Award agreement so provides for the use of Negative Discretion. Unless otherwise provided in the applicable Award agreement, 
the Committee shall not have the  
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discretion to (A) provide payment or delivery in respect of Performance Compensation Awards for a Performance Period if the 
Performance Goals for such Performance Period have not been attained; or (B) increase a Performance Compensation Award 
above the applicable limitations set forth in Section 5 of the Plan.  

        (f)    Timing of Award Payments.    Unless otherwise provided in the applicable Award agreement, Performance Compensation 
Awards granted for a Performance Period shall be paid to Participants as soon as administratively practicable following completion of 
the certifications required by this Section 11. Any Performance Compensation Award that has been deferred shall not (between the date 
as of which the Award is deferred and the payment date) increase (i) with respect to a Performance Compensation Award that is payable 
in cash, by a measuring factor for each fiscal year greater than a reasonable rate of interest set by the Committee or (ii) with respect to a 
Performance Compensation Award that is payable in shares of Common Stock, by an amount greater than the appreciation of a share of 
Common Stock from the date such Award is deferred to the payment date. Unless otherwise provided in an Award agreement, any 
Performance Compensation Award that is deferred and is otherwise payable in shares of Common Stock shall be credited (during the 
period between the date as of which the Award is deferred and the payment date) with dividend equivalents (in a manner consistent with 
the methodology set forth in the last sentence of Section 9(d)(ii)).  

12.    Changes in Capital Structure and Similar Events.    In the event of (a) any dividend (other than regular cash dividends) or other 
distribution (whether in the form of cash, shares of Common Stock, other securities or other property), recapitalization, stock split, 
reverse stock split, reorganization, merger, consolidation, split-up, split-off, spin-off, combination, repurchase or exchange of shares of 
Common Stock or other securities of the Company, issuance of warrants or other rights to acquire shares of Common Stock or other 
securities of the Company, or other similar corporate transaction or event (including, without limitation, a Change in Control) that 
affects the shares of Common Stock, or (b) unusual or nonrecurring events (including, without limitation, a Change in Control) affecting 
the Company, any Affiliate, or the financial statements of the Company or any Affiliate, or changes in applicable rules, rulings, 
regulations or other requirements of any governmental body or securities exchange or inter-dealer quotation service, accounting 
principles or law, such that in any case an adjustment is determined by the Committee in its sole discretion to be necessary or 
appropriate, then the Committee shall make any such adjustments in such manner as it may deem equitable, including without limitation 
any or all of the following:  

          (i)  adjusting any or all of (A) the number of shares of Common Stock or other securities of the Company (or number and 
kind of other securities or other property) which may be delivered in respect of Awards or with respect to which Awards may be 
granted under the Plan (including, without limitation, adjusting any or all of the limitations under Section 5 of the Plan) and 
(B) the terms of any outstanding Award, including, without limitation, (1) the number of shares of Common Stock or other 
securities of the Company (or number and kind of other securities or other property) subject to outstanding Awards or to which 
outstanding Awards relate, (2) the Exercise Price or Strike Price with respect to any Award or (3) any applicable performance 
measures (including, without limitation, Performance Criteria, Performance Formula and Performance Goals);  

         (ii)  providing for a substitution or assumption of Awards (or awards of an acquiring company), accelerating the delivery, 
vesting and/or exercisability of, lapse of restrictions and/or other conditions on, or termination of, Awards or providing for a 
period of time (which shall not be required to be more than ten (10) days) for Participants to exercise outstanding Awards prior 
to the occurrence of such event (and any such Award not so exercised shall terminate upon the occurrence of such event); and  

A-20 



        (iii)  cancelling any one or more outstanding Awards (or awards of an acquiring company) and causing to be paid to the 
holders thereof, in cash, shares of Common Stock, other securities or other property, or any combination thereof, the value of 
such Awards, if any, as determined by the Committee (which if applicable may be based upon the price per share of Common 
Stock received or to be received by other shareholders of the Company in such event), including without limitation, in the case 
of an outstanding Option or SAR, a cash payment in an amount equal to the excess, if any, of the Fair Market Value (as of a date 
specified by the Committee) of the shares of Common Stock subject to such Option or SAR over the aggregate Exercise Price or 
Strike Price of such Option or SAR, respectively (it being understood that, in such event, any Option or SAR having a per share 
Exercise Price or Strike Price equal to, or in excess of, the Fair Market Value of a share of Common Stock subject thereto may 
be canceled and terminated without any payment or consideration therefor);  

provided, however, that in the case of any "equity restructuring" (within the meaning of the Financial Accounting Standards Board 
Accounting Standards Codification Topic 718 (or any successor pronouncement thereto) ("ASC 718"), the Committee shall make an 
equitable or proportionate adjustment to outstanding Awards to reflect such equity restructuring. Except as otherwise determined by the 
Committee, any adjustment in Incentive Stock Options under this Section 12 (other than any cancellation of Incentive Stock Options) 
shall be made only to the extent not constituting a "modification" within the meaning of Section 424(h)(3) of the Code, and any 
adjustments under this Section 12 shall be made in a manner which does not adversely affect the exemption provided pursuant to 
Rule 16b-3 under the Exchange Act. The Company shall give each Participant notice of an adjustment hereunder and, upon notice, such 
adjustment shall be conclusive and binding for all purposes.  

13.    Effect of Change in Control.    Except to the extent otherwise provided in an Award agreement, or any applicable employment, 
consulting, change in control, severance or other agreement between a Participant and the Company or an Affiliate, in the event of a 
Change in Control, notwithstanding any provision of the Plan to the contrary:  

        (a)   all Options and SARs held by such Participant shall become immediately exercisable with respect to 100% of the shares 
subject to such Options and SARs, and the Restricted Period (and any other conditions) shall expire immediately with respect to 100% 
of the shares of Restricted Stock and Restricted Stock Units and any other Awards held by such Participant (including a waiver of any 
applicable Performance Goals); provided, however, that if the vesting of any Restricted Stock or Restricted Stock Units or any other 
Awards would otherwise be subject to the achievement of performance conditions, then: (A) all applicable performance criteria shall be 
deemed to have been attained at target levels and (B) if such termination of employment or service or Change in Control occurs on or 
prior to the date on which 50% of the applicable performance period has elapsed, only 50% of such Restricted Stock or Restricted Stock 
Units or other Awards shall immediately vest.  

        (b)   In addition, in the event of a Change of Control, the Committee may in its discretion and upon at least 5 days' advance notice 
to the affected persons, cancel any outstanding Award and pay to the holders thereof, in cash, securities or other property (including of 
the acquiring or successor company) or any combination thereof, the value of such Awards based upon the price per share of Common 
Stock received or to be received by other shareholders of the Company in the event. Notwithstanding the above, the Committee shall 
exercise such discretion over any Award subject to Code Section 409A at the time such Award is granted.  

        (c)   The obligations of the Company under the Plan shall be binding upon any successor corporation or organization resulting from 
the merger, consolidation or other reorganization of the Company, or upon any successor corporation or organization succeeding to 
substantially all of the assets and business of the Company.  
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        To the extent practicable, the provisions of this Section 13 shall occur in a manner and at a time which allows affected Participants 
the ability to participate in the Change in Control transaction with respect to the Common Stock subject to their Awards.  

14.    Amendments and Termination.    (a) Amendment and Termination of the Plan. The Committee may amend, alter, suspend, 
discontinue, or terminate the Plan or any portion thereof at any time; provided, that no such amendment, alteration, suspension, 
discontinuation or termination shall be made without shareholder approval if such approval is necessary to comply with any tax or 
regulatory requirement applicable to the Plan (including, without limitation, as necessary to comply with any rules or requirements of 
any securities exchange or inter-dealer quotation service on which the shares of Common Stock may be listed or quoted or for changes 
in GAAP to new accounting standards, to prevent the Company from being denied a tax deduction under Section 162(m) of the Code); 
provided, further, that any such amendment, alteration, suspension, discontinuance or termination that would materially and adversely 
affect the rights of any Participant or any holder or beneficiary of any Award theretofore granted shall not to that extent be effective 
without the consent of the affected Participant, holder or beneficiary. Notwithstanding the foregoing, no amendment shall be made to the 
last proviso of Section 14(b) without stockholder approval.  

        (b)   Amendment of Award Agreements.    The Committee may, to the extent not inconsistent with the terms of any applicable 
Award agreement, waive any conditions or rights under, amend any terms of, or alter, suspend, discontinue, cancel or terminate, any 
Award theretofore granted or the associated Award agreement, prospectively or retroactively (including after a Participant's termination 
of employment or service with the Company); provided that any such waiver, amendment, alteration, suspension, discontinuance, 
cancellation or termination that would materially and adversely affect the rights of any Participant with respect to any Award theretofore 
granted shall not to that extent be effective without the consent of the affected Participant; provided, further, that without shareholder 
approval, except as otherwise permitted under Section 12 of the Plan, (i) no amendment or modification may reduce the Exercise Price 
of any Option or the Strike Price of any SAR, (ii) the Committee may not cancel any outstanding Option or SAR and replace it with a 
new Option or SAR (with a lower Exercise Price or Strike Price, as the case may be) or other Award or cash in a manner which would 
either (A) be reportable on the Company's proxy statement as Options which have been "repriced" (as such term is used in Item 402 of 
Regulation S-K promulgated under the Exchange Act), or (B) result in any "repricing" for financial statement reporting purposes (or 
otherwise cause the Award to fail to qualify for equity accounting treatment) and (iii) the Committee may not take any other action 
which is considered a "repricing" for purposes of the shareholder approval rules of the applicable securities exchange or inter-dealer 
quotation service on which the Common Stock is listed or quoted.  

15.    General.    (a) Award Agreements. Each Award under the Plan shall be evidenced by an Award agreement, which shall be 
delivered to the Participant and shall specify the terms and conditions of the Award and any rules applicable thereto. For purposes of the 
Plan, an Award agreement may be in any such form (written or electronic) as determined by the Committee (including, without 
limitation, a Board or Committee resolution, an employment agreement, a notice, a certificate or a letter) evidencing the Award.  

        (b)   Nontransferability.    (i) Each Award shall be exercisable only by a Participant during the Participant's lifetime, or, if 
permissible under applicable law, by the Participant's legal guardian or representative. No Award may be assigned, alienated, pledged, 
attached, sold or otherwise transferred or encumbered by a Participant other than by will or by the laws of descent and distribution and 
any such purported assignment, alienation, pledge, attachment, sale, transfer or encumbrance shall be void and unenforceable against the 
Company or an Affiliate; provided that the designation of a beneficiary shall not constitute an assignment, alienation, pledge, 
attachment, sale, transfer or encumbrance.  

         (ii)  Notwithstanding the foregoing, the Committee may, in its sole discretion, permit Awards (other than Incentive Stock 
Options) to be transferred by a Participant, without consideration, subject to such rules as the Committee may adopt consistent 
with any applicable Award agreement to  

A-22 



preserve the purposes of the Plan, to: (A) any person who is a "family member" of the Participant, as such term is used in the 
instructions to Form S-8 under the Securities Act or any successor form of registration statements promulgated by the Securities 
and Exchange Commission (collectively, the "Immediate Family Members"); (B) a trust solely for the benefit of the Participant 
and his or her Immediate Family Members; (C) a partnership or limited liability company whose only partners or shareholders 
are the Participant and his or her Immediate Family Members; or (D) any other transferee as may be approved either (I) by the 
Board or the Committee in its sole discretion, or (II) as provided in the applicable Award agreement; (each transferee described 
in clauses (A), (B), (C) and (D) above is hereinafter referred to as a "Permitted Transferee"); provided that the Participant gives 
the Committee advance written notice describing the terms and conditions of the proposed transfer and the Committee notifies 
the Participant in writing that such a transfer would comply with the requirements of the Plan.  

        (iii)  The terms of any Award transferred in accordance with the immediately preceding sentence shall apply to the 
Permitted Transferee and any reference in the Plan, or in any applicable Award agreement, to a Participant shall be deemed to 
refer to the Permitted Transferee, except that (A) Permitted Transferees shall not be entitled to transfer any Award, other than by 
will or the laws of descent and distribution; (B) Permitted Transferees shall not be entitled to exercise any transferred Option 
unless there shall be in effect a registration statement on an appropriate form covering the shares of Common Stock to be 
acquired pursuant to the exercise of such Option if the Committee determines, consistent with any applicable Award agreement, 
that such a registration statement is necessary or appropriate; (C) the Committee or the Company shall not be required to provide 
any notice to a Permitted Transferee, whether or not such notice is or would otherwise have been required to be given to the 
Participant under the Plan or otherwise; and (D) the consequences of the termination of the Participant's employment by, or 
services to, the Company or an Affiliate under the terms of the Plan and the applicable Award agreement shall continue to be 
applied with respect to the Permitted Transferee, including, without limitation, that an Option shall be exercisable by the 
Permitted Transferee only to the extent, and for the periods, specified in the Plan and the applicable Award agreement.  

        (c)   Dividends and Dividend Equivalents.    The Committee in its sole discretion may provide a Participant as part of an Award 
with dividends or dividend equivalents, payable in cash, shares of Common Stock, other securities, other Awards or other property, on a 
current or deferred basis, on such terms and conditions as may be determined by the Committee in its sole discretion, including without 
limitation, payment directly to the Participant, withholding of such amounts by the Company subject to vesting of the Award or 
reinvestment in additional shares of Common Stock, Restricted Stock or other Awards; provided, that no dividend equivalents shall be 
payable in respect of outstanding (i) Options or SARs or (ii) unearned Performance Compensation Awards or other unearned Awards 
subject to performance conditions (other than or in addition to the passage of time) (although dividend equivalents may be accumulated 
in respect of unearned Awards and paid as soon as administratively practicable, but no more than 60 days, after such Awards are earned 
and become payable or distributable).  

        (d)   Tax Withholding.    (i) A Participant shall be required to pay to the Company or any Affiliate, and the Company or any 
Affiliate shall have the right (but not the obligation) and is hereby authorized to withhold, from any cash, shares of Common Stock, 
other securities or other property deliverable under any Award or from any compensation or other amounts owing to a Participant, the 
amount (in cash, Common Stock, other securities or other property) of any required withholding taxes in respect of an Award, its 
exercise, or any payment or transfer under an Award or under the Plan and to take such other action as may be necessary in the opinion 
of the Committee or the Company to satisfy all obligations for the payment of such withholding and taxes.  

         (ii)  Without limiting the generality of clause (i) above, the Committee may, in its sole discretion, permit a Participant to 
satisfy, in whole or in part, the foregoing withholding liability (but no more  
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than the minimum required statutory liability withholding liability, if required to avoid adverse accounting treatment of the 
Award as a liability award under ACS 718) by (A) payment in cash; (B) the delivery of shares of Common Stock (which are not 
subject to any pledge or other security interest) owned by the Participant having a Fair Market Value equal to such withholding 
liability or (C) having the Company withhold from the number of shares of Common Stock otherwise issuable or deliverable 
pursuant to the exercise or settlement of the Award a number of shares with a Fair Market Value equal to such withholding 
liability.  

        (e)   No Claim to Awards; No Rights to Continued Employment; Waiver.    No employee of the Company or an Affiliate, or other 
person, shall have any claim or right to be granted an Award under the Plan or, having been selected for the grant of an Award, to be 
selected for a grant of any other Award. There is no obligation for uniformity of treatment of Participants or holders or beneficiaries of 
Awards. The terms and conditions of Awards and the Committee's determinations and interpretations with respect thereto need not be 
the same with respect to each Participant and may be made selectively among Participants, whether or not such Participants are similarly 
situated. Neither the Plan nor any action taken hereunder shall be construed as giving any Participant any right to be retained in the 
employ or service of the Company or an Affiliate, nor shall it be construed as giving any Participant any rights to continued service on 
the Board. The Company or any of its Affiliates may at any time dismiss a Participant from employment or discontinue any consulting 
relationship, free from any liability or any claim under the Plan, unless otherwise expressly provided in the Plan or any Award 
agreement. By accepting an Award under the Plan, a Participant shall thereby be deemed to have waived any claim to continued 
exercise or vesting of an Award or to damages or severance entitlement related to non-continuation of the Award beyond the period 
provided under the Plan or any Award agreement, notwithstanding any provision to the contrary in any written employment contract or 
other agreement between the Company and its Affiliates and the Participant, whether any such agreement is executed before, on or after 
the date of grant.  

        (f)    International Participants.    Without limiting the generality of Section 4(d), with respect to Participants who reside or work 
outside of the United States of America and who are not (and who are not expect to be) "covered employees" within the meaning of 
Section 162(m) of the Code, the Committee may in its sole discretion amend the terms of the Plan or subplans or appendices thereto, or 
outstanding Awards, with respect to such Participants in order to conform such terms with the requirements of local law or to obtain 
more favorable tax or other treatment for a Participant, the Company or its Affiliates.  

        (g)   Designation and Change of Beneficiary.    Each Participant may file with the Committee a written designation of one or more 
persons as the beneficiary(ies) who shall be entitled to receive the amounts payable with respect to an Award, if any, due under the Plan 
upon his or her death. A Participant may, from time to time, revoke or change his or her beneficiary designation without the consent of 
any prior beneficiary by filing a new designation with the Committee. The last such designation received by the Committee shall be 
controlling; provided, however, that no designation, or change or revocation thereof, shall be effective unless received by the Committee 
prior to the Participant's death, and in no event shall it be effective as of a date prior to such receipt. If no beneficiary designation is filed 
by a Participant, the beneficiary shall be deemed to be his or her spouse (or domestic partner if such status is recognized by the 
Company according to the procedures established by the Company and in such jurisdiction), or if the Participant is otherwise unmarried 
at the time of death, his or her estate. After receipt of Options in accordance with this paragraph, beneficiaries will only be able to 
exercise such options in accordance with Section 7(c)(ii) of this Plan.  

        (h)   Termination of Employment or Service.    Except as otherwise provided in an Award agreement, or any employment, 
consulting, change in control, severance or other agreement between a Participant and the Company or an Affiliate, unless determined 
otherwise by the Committee: (i) neither a temporary absence from employment or service due to illness, vacation or leave of absence 
(including, without limitation, a call to active duty for military service through a Reserve or National Guard unit) nor a transfer from 
employment or service with the Company to employment or service with an Affiliate (or  
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vice-versa) shall be considered a termination of employment or service with the Company or an Affiliate; and (ii) if a Participant's 
employment with the Company and its Affiliates terminates, but such Participant continues to provide services to the Company or its 
Affiliates in a non-employee capacity (including as a Non-Employee Director) (or vice-versa), such change in status shall not be 
considered a termination of employment or service with the Company or an Affiliate for purposes of the Plan.  

        (i)    No Rights as a Shareholder.    Except as otherwise specifically provided in the Plan or any Award agreement, no person shall 
be entitled to the privileges of ownership in respect of shares of Common Stock which are subject to Awards hereunder until such shares 
have been issued or delivered to that person.  

        (j)    Government and Other Regulations.    (i) The obligation of the Company to settle Awards in Common Stock or other 
consideration shall be subject to all applicable laws, rules, and regulations, and to such approvals by governmental agencies as may be 
required. Notwithstanding any terms or conditions of any Award to the contrary, the Company shall be under no obligation to offer to 
sell or to sell, and shall be prohibited from offering to sell or selling, any shares of Common Stock pursuant to an Award unless such 
shares have been properly registered for sale pursuant to the Securities Act with the Securities and Exchange Commission or unless the 
Company has received an opinion of counsel, satisfactory to the Company, that such shares may be offered or sold without such 
registration pursuant to an available exemption therefrom and the terms and conditions of such exemption have been fully complied 
with. The Company shall be under no obligation to register for sale under the Securities Act any of the shares of Common Stock to be 
offered or sold under the Plan. The Committee shall have the authority to provide that all shares of Common Stock or other securities of 
the Company or any Affiliate delivered under the Plan shall be subject to such stop transfer orders and other restrictions as the 
Committee may deem advisable under the Plan, the applicable Award agreement, the Federal securities laws, or the rules, regulations 
and other requirements of the Securities and Exchange Commission, any securities exchange or inter-dealer quotation service upon 
which such shares or other securities of the Company are then listed or quoted and any other applicable Federal, state, local or non-U.S. 
laws, rules, regulations and other requirements, and, without limiting the generality of Section 9 of the Plan, the Committee may cause a 
legend or legends to be put on any such certificates of Common Stock or other securities of the Company or any Affiliate delivered 
under the Plan to make appropriate reference to such restrictions or may cause such Common Stock or other securities of the Company 
or any Affiliate delivered under the Plan in book-entry form to be held subject to the Company's instructions or subject to appropriate 
stop-transfer orders. Notwithstanding any provision in the Plan to the contrary, the Committee reserves the right to add any additional 
terms or provisions to any Award granted under the Plan that it in its sole discretion deems necessary or advisable in order that such 
Award complies with the legal requirements of any governmental entity to whose jurisdiction the Award is subject.  

         (ii)  The Committee may cancel an Award or any portion thereof if it determines, in its sole discretion, that legal or 
contractual restrictions and/or blockage and/or other market considerations would make the Company's acquisition of shares of 
Common Stock from the public markets, the Company's issuance of Common Stock to the Participant, the Participant's 
acquisition of Common Stock from the Company and/or the Participant's sale of Common Stock to the public markets, illegal, 
impracticable or inadvisable. If the Committee determines to cancel all or any portion of an Award in accordance with the 
foregoing, the Company shall pay to the Participant an amount equal to the excess of (A) the aggregate Fair Market Value of the 
shares of Common Stock subject to such Award or portion thereof canceled (determined as of the applicable exercise date, or the 
date that the shares would have been vested or delivered, as applicable), over (B) the aggregate Exercise Price or Strike Price (in 
the case of an Option or SAR, respectively) or any amount payable as a condition of delivery of shares of Common Stock (in the 
case of any other Award). Such amount shall be delivered to the Participant as soon as practicable following the cancellation of 
such Award or portion thereof.  

        (k)   No Section 83(b) Elections Without Consent of Company.    No election under Section 83(b) of the Code or under a similar 
provision of law may be made unless expressly permitted by the terms of the  
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applicable Award agreement or by action of the Committee in writing prior to the making of such election. If a Participant, in 
connection with the acquisition of shares of Common Stock under the Plan or otherwise, is expressly permitted to make such election 
and the Participant makes the election, the Participant shall notify the Company of such election within ten days of filing notice of the 
election with the Internal Revenue Service or other governmental authority, in addition to any filing and notification required pursuant 
to Section 83(b) of the Code or other applicable provision.  

        (l)    Payments to Persons Other Than Participants.    If the Committee shall find that any person to whom any amount is payable 
under the Plan is unable to care for his or her affairs because of illness or accident, or is a minor, or has died, then any payment due to 
such person or his or her estate (unless a prior claim therefor has been made by a duly appointed legal representative or a beneficiary 
designation form has been filed with the Company) may, if the Committee so directs the Company, be paid to his or her spouse, child, 
relative, an institution maintaining or having custody of such person, or any other person deemed by the Committee to be a proper 
recipient on behalf of such person otherwise entitled to payment. Any such payment shall be a complete discharge of the liability of the 
Committee and the Company therefor.  

        (m)  Nonexclusivity of the Plan.    Neither the adoption of this Plan by the Board nor the submission of this Plan to the shareholders 
of the Company for approval shall be construed as creating any limitations on the power of the Board to adopt such other incentive 
arrangements as it may deem desirable, including, without limitation, the granting of stock options otherwise than under this Plan, and 
such arrangements may be either applicable generally or only in specific cases.  

        (n)   No Trust or Fund Created.    Neither the Plan nor any Award shall create or be construed to create a trust or separate fund of 
any kind or a fiduciary relationship between the Company or any Affiliate, on the one hand, and a Participant or other person or entity, 
on the other hand. No provision of the Plan or any Award shall require the Company, for the purpose of satisfying any obligations under 
the Plan, to purchase assets or place any assets in a trust or other entity to which contributions are made or otherwise to segregate any 
assets, nor shall the Company maintain separate bank accounts, books, records or other evidence of the existence of a segregated or 
separately maintained or administered fund for such purposes. Participants shall have no rights under the Plan other than as unsecured 
general creditors of the Company, except that insofar as they may have become entitled to payment of additional compensation by 
performance of services, they shall have the same rights as other employees under general law.  

        (o)   Reliance on Reports.    Each member of the Committee and each member of the Board (and their respective designees) shall 
be fully justified in acting or failing to act, as the case may be, and shall not be liable for having so acted or failed to act in good faith, in 
reliance upon any report made by the independent public accountant of the Company and its Affiliates and/or any other information 
furnished in connection with the Plan by any agent of the Company or the Committee or the Board, other than himself or herself.  

        (p)   Relationship to Other Benefits.    No payment under the Plan shall be taken into account in determining any benefits under any 
pension, retirement, profit sharing, group insurance or other benefit plan of the Company except as otherwise specifically provided in 
such other plan.  

        (q)   Purchase for Investment.    Whether or not the Options and shares covered by the Plan have been registered under the 
Securities Act, each person exercising an Option under the Plan or acquiring shares under the Plan, may be required by the Company to 
give a representation in writing that such person is acquiring such shares for investment and not with a view to, or for sale in connection 
with, the distribution of any part thereof. The Company will endorse any necessary legend referring to the foregoing restriction upon the 
certificate or certificates representing any shares issued or transferred to the Participant upon the exercise of any Option granted under 
the Plan.  

A-26 



        (r)   Governing Law.    The Plan shall be governed by and construed in accordance with the internal laws of the State of Delaware 
applicable to contracts made and performed wholly within the State of Delaware, without giving effect to the conflict of laws provisions 
thereof.  

        (s)   Severability.    If any provision of the Plan or any Award or Award agreement is or becomes or is deemed to be invalid, illegal, 
or unenforceable in any jurisdiction or as to any person or entity or Award, or would disqualify the Plan or any Award under any law 
deemed applicable by the Committee, such provision shall be construed or deemed amended to conform to the applicable laws, or if it 
cannot be construed or deemed amended without, in the determination of the Committee, materially altering the intent of the Plan or the 
Award, such provision shall be construed or deemed stricken as to such jurisdiction, person or entity or Award and the remainder of the 
Plan and any such Award shall remain in full force and effect.  

        (t)    Obligations Binding on Successors.    The obligations of the Company under the Plan shall be binding upon any successor 
corporation or organization resulting from the merger, consolidation or other reorganization of the Company, or upon any successor 
corporation or organization succeeding to substantially all of the assets and business of the Company.  

        (u)   409A of the Code.    (i) Notwithstanding any provision of the Plan to the contrary, it is intended that the provisions of this Plan 
comply with Section 409A of the Code, and all provisions of this Plan shall be construed and interpreted in a manner consistent with the 
requirements for avoiding taxes or penalties under Section 409A of the Code. Each Participant is solely responsible and liable for the 
satisfaction of all taxes and penalties that may be imposed on or in respect of such Participant in connection with this Plan or any other 
plan maintained by the Company (including any taxes and penalties under Section 409A of the Code), and neither the Company nor any 
Affiliate shall have any obligation to indemnify or otherwise hold such Participant (or any beneficiary) harmless from any or all of such 
taxes or penalties. With respect to any Award that is considered "deferred compensation" subject to Section 409A of the Code, 
references in the Plan to "termination of employment" (and substantially similar phrases) shall mean "separation from service" within 
the meaning of Section 409A of the Code. For purposes of Section 409A of the Code, each of the payments that may be made in respect 
of any Award granted under the Plan is designated as separate payments.  

         (ii)  Notwithstanding anything in the Plan to the contrary, if a Participant is a "specified employee" within the meaning of 
Section 409A(a)(2)(B)(i) of the Code, no payments or deliveries in respect of any Awards that are "deferred compensation" 
subject to Section 409A of the Code shall be made to such Participant prior to the date that is six months after the date of such 
Participant's "separation from service" (as defined in Section 409A of the Code) or, if earlier, the Participant's date of death. 
Following any applicable six month delay, all such delayed payments or deliveries will be paid or delivered (without interest) in 
a single lump sum on the earliest date permitted under Section 409A of the Code that is also a business day.  

        (iii)  Unless otherwise provided by the Committee, in the event that the timing of payments in respect of any Award (that 
would otherwise be considered "deferred compensation" subject to Section 409A of the Code) would be accelerated upon the 
occurrence of (A) a Change in Control, no such acceleration shall be permitted unless the event giving rise to the Change in 
Control satisfies the definition of a change in the ownership or effective control of a corporation, or a change in the ownership of 
a substantial portion of the assets of a corporation pursuant to Section 409A of the Code and any Treasury Regulations 
promulgated thereunder or (B) a Disability, no such acceleration shall be permitted unless the Disability also satisfies the 
definition of "Disability" pursuant to Section 409A of the Code and any Treasury Regulations promulgated thereunder.  

        (v)   Clawback/Forfeiture.    Notwithstanding anything to the contrary contained herein, an Award agreement may provide that the 
Committee may in its sole discretion cancel such Award if the Participant, without the consent of the Company, while employed by or 
providing services to the Company or any  
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Affiliate or after termination of such employment or service, violates a non-competition, non-solicitation, non-disparagement, non-
disclosure covenant or agreement or otherwise has engaged in or engages in activity that is in conflict with or adverse to the interest of 
the Company or any Affiliate, including fraud or conduct contributing to any financial restatements or irregularities, as determined by 
the Committee in its sole discretion. The Committee may also provide in an Award agreement that if the Participant otherwise has 
engaged in or engages in any activity referred to in the preceding sentence, the Participant will forfeit any compensation, gain or other 
value realized thereafter on the vesting, exercise or settlement of such Award, the sale or other transfer of such Award, or the sale of 
shares of Common Stock acquired in respect of such Award, and must promptly repay such amounts to the Company. The Committee 
may also provide in an Award agreement that if the Participant receives any amount in excess of what the Participant should have 
received under the terms of the Award for any reason (including without limitation by reason of a financial restatement, mistake in 
calculations or other administrative error), all as determined by the Committee in its sole discretion, then the Participant shall be 
required to promptly repay any such excess amount to the Company. To the extent required by applicable law (including without 
limitation Section 302 of the Sarbanes Oxley Act and Section 954 of the Dodd Frank Act) and/or the rules and regulations of NASDAQ 
or other securities exchange or inter-dealer quotation system on which the Common Stock is listed or quoted, or if so required pursuant 
to a written policy adopted by the Company (as in effect and/or amended from time to time), Awards shall be subject (including on a 
retroactive basis) to clawback, forfeiture or similar requirements (and such requirements shall be deemed incorporated by reference into 
all outstanding Award agreements).  

        (w)  Code Section 162(m) Re-approval.    If so determined by the Committee, the provisions of the Plan regarding Performance 
Compensation Awards shall be submitted for re-approval by the shareholders of the Company no later than the first shareholder meeting 
that occurs in the fifth year following the year that shareholders previously approved such provisions following the date of initial 
shareholder approval, for purposes of exempting certain Awards granted after such time from the deduction limitations of Section 162
(m) of the Code. Nothing in this subsection, however, shall affect the validity of Awards granted after such time if such shareholder 
approval has not been obtained.  

        (x)   Expenses; Gender; Titles and Headings.    The expenses of administering the Plan shall be borne by the Company and its 
Affiliates. Masculine pronouns and other words of masculine gender shall refer to both men and women. The titles and headings of the 
sections in the Plan are for convenience of reference only, and in the event of any conflict, the text of the Plan, rather than such titles or 
headings shall control.  

*        *        *  

As adopted by the Board of Directors of the Company 
on March 25, 2011.  

As approved by the shareholders of the Company 
on                                     , 2011.  
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ANNUAL MEETING OF 
STOCKHOLDERS OF 
THE CHILDREN’S 
PLACE RETAIL 
STORES, INC. May 20, 
2011 Please sign, date and 
mail your proxy card in the 
envelope provided as soon 
as possible. Signature of 
Stockholder Date: 
Signature of Stockholder 
Date: Note: Please sign 
exact ly as your name or 
names appear on this 
Proxy. When shares are 
held joint ly, each holder 
should sign. When signing 
as executor, administrator, 
attorney, trustee or 
guardian, please give full 
ti tle as such. If signer is a 
partnership, please sign in 
partnership name by 
authorized person. To 
change the address on your 
account, please check the 
box at right and indicate 
your new address in the 
address space above. 
Please note that changes to 
the registered name(s) on 
the account  may not be 
submitted via this method. 
1. To elect the persons 
listed below to serve as 
Class II directors of The 
Children’s Place Retail 
Stores, Inc. for a three-year 
term and in each case until 
his successor is duly 
elected and qualified. 
Joseph Alutto Class II 
Director Jamie Iannone 
Class II Director Joseph 
Gromek Class II Director 
The Board of Directors 
recommends a vote “FOR” 
proposals 2, 3 and 4. 2. To 
rati fy the appointment of 
BDO USA, LLP as the 
independent registered 
public accounting firm of 
The Children’s Place Retail 
Stores, Inc. for the fiscal  
year ending January 28, 
2012. 3. To approve The 
Children’s Place Retail 
Stores, Inc. 2011 Equity 
Incent ive Plan. 4. To 
approve, by non-binding 
vote, executive 
compensation as described 
in the proxy statement. The 
Board of Directors 
recommends a vote for 
“1YEAR”. 5. To 
recommend, by non-
binding vote, the frequency 
of executive “Say-on-Pay” 
compensation votes. This 
proxy, when properly 
executed, will be voted in 
the manner directed herein 
by the undersigned 
stockholder. If no direction 
is made, this proxy will be 
voted in accordance with 
the Board of Directors’ 
recommendations as 
specified above. In i ts 
discretion, the Proxy 
Committee is authorized to 
vote upon such other 
business as may properly 
come before the meeting. 
FOR AGAINST ABSTAIN 
PLEASE SIGN, DATE 
AND RETURN 
PROMPTLY IN THE 
ENCLOSED ENVELOPE. 
PLEASE MARK YOUR 
VOTE IN BLUE OR 
BLACK INK AS SHOWN 
HERE x Please detach 
along perforated line and 
mail in the envelope 
provided. 
00000333030330400000 6 
052011 2 years 3 years 
ABSTAIN 1 year  



  
  

 

Signature of Stockholder 
Date: Signature of 
Stockholder Date: Note: 
Please sign exactly as your 
name or names appear on 
this Proxy. When shares 
are held jointly, each 
holder should sign. When 
signing as executor, 
administrator, at torney, 
trustee or guardian, please 
give full title as such. If the 
signer is a corporation, 
please sign ful l corporate 
name by duly authorized 
officer, giving ful l title as 
such. If signer is a 
partnership, please sign in 
partnership name by 
authorized person. To 
change the address on your 
account, please check the 
box at right and indicate 
your new address in the 
address space above. 
Please note that changes to 
the registered name(s) on 
the account  may not be 
submitted via this method. 
The Board of Directors 
recommends a vote “FOR” 
each of the nominees for 
director. 1. To elect the 
persons listed below to 
serve as Class II directors 
of The Children’s Place 
Retai l Stores, Inc. for a 
three-year term and in each 
case until  his successor is 
duly elected and qualified. 
Joseph Alutto Class II 
Director Jamie Iannone 
Class II Director Joseph 
Gromek Class II Director 
The Board of Directors 
recommends a vote “FOR” 
proposals 2, 3 and 4. 2. To 
rati fy the appointment of 
BDO USA, LLP as the 
independent registered 
public accounting firm of 
The Children’s Place Retail 
Stores, Inc. for the fiscal  
year ending January 28, 



  
  

 

2012. 3. To approve The 
Children’s Place Retail 
Stores, Inc. 2011 Equity 
Incent ive Plan. 4. To 
approve, by non-binding 
vote, executive 
compensation as described 
in the proxy statement. The 
Board of Directors 
recommends a vote for 
“1YEAR”. 5. To 
recommend, by non-
binding vote, the frequency 
of executive “Say-on-Pay” 
compensation votes. This 
proxy, when properly 
executed, will be voted in 
the manner directed herein 
by the undersigned 
stockholder. If no direction 
is made, this proxy will be 
voted in accordance with 
the Board of Directors’ 
recommendations as 
specified above. In i ts 
discretion, the Proxy 
Committee is authorized to 
vote upon such other 
business as may properly 
come before the meeting. 
FOR AGAINST ABSTAIN 
ANNUAL MEETING OF 
STOCKHOLDERS OF 
THE CHILDREN’S 
PLACE RETAIL 
STORES, INC. May 20, 
2011 INTERNET - Access 
“www.voteproxy.com” and 
follow the on-screen 
instructions. Have your 
proxy card available when 
you access the web page. 
TELEPHONE - Call toll-
free 1-800 -PROXIES (1-
800-776-9437) in the 
United States or 1-718-
921-8500 from foreign 
countries from any touch-
tone telephone and follow 
the instructions. Have your 
proxy card available when 
you call. Vote online/phone 
until 11:59 PM EDT on 
Thursday, May 19, 2011. 
MAIL - Sign, date and mail 
your proxy card in the 
envelope provided as soon 
as possible. IN PERSON - 
You may vote your shares 
in person by attending the 
Annual Meeting PROXY 
VOTING 
INSTRUCTIONS Please 
detach along perforated 
line and mail in the 
envelope provided IF you 
are not voting via 
telephone or the Internet . 
PLEASE SIGN, DATE 
AND RETURN 
PROMPTLY IN THE 
ENCLOSED ENVELOPE. 
PLEASE MARK YOUR 
VOTE IN BLUE OR 
BLACK INK AS SHOWN 
HERE x 
00000333030330400000 6 
052011 COMPANY 
NUMBER ACCOUNT 
NUMBER 2 years 3 years 
ABSTAIN 1 year  

0 14475 THE CHILDREN’S 
PLACE RETAIL STORES, 
INC. THIS PROXY IS 
SOLICITED ON BEHALF OF 
THE BOARD OF 
DIRECTORS OF THE 
CHILDREN’S PLACE 
RETAIL STORES, INC. The 
undersigned hereby appoints 
Jane T. Elfers and Bradley P. 
Cost (the “Proxy Committee”), 
and each of them, as attorneys 
and proxies of the 
undersigned, with full power 
of substitut ion, to vote all of 
the shares of stock of The 
Children’s Place Retail Stores, 
Inc. which the undersigned 
may be entitled to vote at the 
Annual Meeting of 
Stockholders of The 
Children’s Place Retail Stores, 
Inc. to be held at the 
Company’s corporate 
headquarters located at 500 
Plaza Drive, Secaucus, New 
Jersey 07094, on Friday, May 
20, 2011, at 9:00 A.M., 
Secaucus, New Jersey time, 
and at any and all 
postponements, continuations 
and adjournments thereof, with 
all powers that the undersigned 
would possess if personally 
present , upon and in respect of 
the following matters and in 
accordance with the following 
instructions, with discretionary 
authority as to any and all 
other matters that may 
properly come before the 
meeting. (Continued and to be 
signed on the reverse side) 
Important  Notice Regarding 
the Availability of Proxy 
Materials for the Shareholders 
Meeting to Be Held on May 
20, 2011: The proxy statement 
and form of proxy distributed 
by the Board of Directors and 
the Company’s Form 10-K 
Annual Report for the fiscal 
year ended January 29, 2011 
are available at 



  
  
 

 

http:/ /www.childrensplace.com 
under the section “Investor 
Relat ions.”  


