




(4) Non-equity incentive plan payments include awards to Messrs. Packer, Whiton, Rennert, Flora, and
Moghadam and are based on achievement of corporate financial performance goals as discussed in the
Compensation Discussion and Analysis earlier in this proxy statement with respect to non-equity incentive
plan payments in 2009, in the proxy statement filed with the Securities and Exchange Commission on
December 18, 2008 in connection with the 2009 Annual Meeting of Shareholders, with respect to
non-equity incentive plan payments in 2008, and in the proxy statement filed with the Securities and
Exchange Commission on December 21, 2007 in connection with the 2008 Annual Meeting of
Shareholders, with respect to non-equity incentive plan payments in 2007. Bonus payments were accrued in
the year indicated and paid in the succeeding fiscal year. Thus, the 2007 non-equity incentive plan payments
were paid in fiscal 2008, the 2008 non-equity incentive plan payments were paid in fiscal 2009 and the 2009
non-equity incentive plan payments were paid in fiscal 2010.

(5) The table below shows the components of this column, which include the Company’s match for each
individual’s 401(k) Plan contributions and imputed income related to life insurance benefits:

Name Year 401(k) Match(a) Life Insurance
Total “All Other
Compensation”

Richard A. Packer . . . . . . . . . . . . . . . . . . . 2009
2008
2007

$3,000
$6,200
$4,950

$840
$840
$840

$3,840
$7,040
$5,790

A. Ernest Whiton . . . . . . . . . . . . . . . . . . . 2009
2008
2007

$3,000
$6,200
$4,950

$840
$840
$840

$3,840
$7,040
$5,790

Jonathan A. Rennert . . . . . . . . . . . . . . . . . 2009 $3,000 $840 $3,840

Steven K. Flora . . . . . . . . . . . . . . . . . . . . . 2009
2008
2007

$3,000
$6,200
$4,950

$840
$840
$806

$3,840
$7,040
$5,756

Alexander N. Moghadam . . . . . . . . . . . . . 2009
2008
2007

$3,000
$3,554
$4,872

$739
$739
$672

$3,739
$4,293
$5,544

(a) Amounts represent the Company’s match for 401(k) Plan contributions made to the executive in
calendar years 2006, 2007 and 2008, as applicable. The 2009 amounts above reflect a $3,000 “cap” on
the Company match. Consistent with the Company’s decision to freeze executive base salaries for
fiscal 2009, the Company also excluded the named executive officers from receiving any matching
contributions from the Company’s 401(k) plan for the current year.

(6) Mr. Rennert joined the Company in June 2008 upon his appointment by the Board of Directors as President.
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Grants of Plan-Based Awards

The following table contains information concerning grants of plan-based awards under the Company’s
equity and non-equity incentive plans to the named executive officers during the year ended September 27, 2009.

GRANTS OF PLAN-BASED AWARDS

Name Grant Date (1)

Estimated Possible Payouts
under

Non-Equity Incentive
Plan Awards(2)

All Other Option
Awards: Number

of Securities
Underlying

Options (#)(3)

Exercise or Base
Price of Option

Awards
($/Sh)

Grant Date Fair
Value of Stock

and Option
Awards ($)(4)

Threshold
($)

Target
($)

Maximum
($)

Richard A. Packer . . . . . . . . . 11/11/2008 50,000(5) $22.05 $475,500
11/11/2008 — $230,000 —

A. Ernest Whiton . . . . . . . . . 11/11/2008 17,000(5) $22.05 $161,670
11/11/2008 — $110,000 —

Jonathan A. Rennert . . . . . . . 11/11/2008 25,000(5) $22.05 $237,750
11/11/2008 — $151,000 —

Steven K. Flora . . . . . . . . . . . 11/11/2008 17,000(5) $22.05 $161,670
11/11/2008 — $150,000 —

Alexander N. Moghadam . . . 11/11/2008 17,000(5) $22.05 $161,670
11/11/2008 — $100,000 —

(1) Represents the date on which the Compensation Committee of the Board of Directors approved the grant of stock options
under the 2001 Plan and target amounts under the non-equity incentive plan set forth in this table.

(2) The amounts of these non-equity incentive plan target payments that were earned in fiscal 2009 are included in the “Non-
Equity Incentive Plan Compensation” column in the Summary Compensation Table above. More information regarding
such payments is discussed in footnote 4 to the Summary Compensation Table and in the Compensation Discussion and
Analysis earlier in this proxy statement.

(3) Stock options granted under the 2001 Plan. Such options vest fully upon a Change of Control, as defined in the 2001
Plan.

(4) The amounts included in this column represent the full grant date fair value of the awards computed in accordance with
FASB ASC Topic 718, Compensation – Stock Compensation. Information related to the financial reporting of stock
options is presented in Footnotes A and M to the Consolidated Financial Statements presented in our 2009 10-K.

(5) The stock option vests in four equal annual installments commencing on November 11, 2009.
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Outstanding Equity Awards at Fiscal Year-End

The following table sets forth information with respect to the named executive officers concerning
unexercised stock option awards as of September 27, 2009.

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR END(1)

Option Awards(2)

Name

Number of Securities
Underlying

Unexercised Options
(#) Exercisable

Number of Securities
Underlying

Unexercised Options
(#) Unexercisable

Equity Incentive Plan
Awards: Number of

Securities Underlying
Unexercised

Unearned Options (#)
Option Exercise

Price ($)
Option Expiration

Date

Richard A. Packer . . . . . . . . 150,000 0 — $19.13 11/15/2009
10,000 0 — $21.47 11/27/2010
10,000 0 — $20.06 2/8/2011
25,000 0 — $19.96 4/17/2012

9,000 0 — $18.38 4/16/2013
50,000 25,000(3) — $11.26 11/15/2015
50,000 50,000(4) — $20.23 11/14/2016
12,500 37,500(7) — $23.05 11/14/2017

0 50,000(8) — $22.05 11/11/2018

A. Ernest Whiton . . . . . . . . . 5,000 0 — $19.96 4/17/2012
7,000 0 — $17.56 11/6/2012
2,000 0 — $17.23 2/13/2013
7,000 0 — $18.38 4/16/2013
7,000 0 — $17.27 7/16/2013
4,500 0 — $15.80 4/16/2014
4,500 0 — $15.79 7/21/2014
4,500 0 — $16.52 11/9/2014
4,500 0 — $16.64 2/8/2015

22,500 7,500(3) — $11.26 11/15/2015
15,000 15,000(4) — $20.23 11/14/2016

2,500 7,500(7) — $23.05 11/14/2017
0 17,000(8) — $22.05 11/11/2018

Jonathan A. Rennert . . . . . . 6,250 18,750(9) — $33.67 7/21/2018
0 25,000(8) — $22.05 11/11/2018

Steven K. Flora . . . . . . . . . . 5,000 0 — $21.47 11/27/2010
5,000 0 — $20.06 2/8/2011
5,000 0 — $19.96 4/17/2012
4,500 0 — $18.38 4/16/2013
7,500 7,500(3) — $11.26 11/15/2015

10,000 10,000(4) — $20.23 11/14/2016
2,500 7,500(7) — $23.05 11/14/2017

0 17,000(8) — $22.05 11/11/2018

Alexander N. Moghadam . . 15,000 0 — $16.64 2/8/2015
15,000 0 — $12.00 4/22/2015
15,000 0 — $13.03 7/21/2015
18,750 6,250(3) — $11.26 11/15/2015
10,000 10,000(4) — $20.23 11/14/2016

3,750 11,250(7) — $23.05 11/14/2017
0 17,000(8) — $22.05 11/11/2018

(1) The number of securities underlying options awards granted on or prior to February 12, 2007, and the exercise price per share of such
awards, have been adjusted to reflect the Company’s two-for-one stock split, which was effective February 12, 2007.

(2) None of the named executive officers have been granted stock awards.
(3) The option vests in four equal annual installments commencing on November 15, 2006.
(4) The option vests in four equal annual installments commencing on November 14, 2007.
(5) The option vests in four equal annual installments commencing on April 22, 2006.
(6) The option vests in four equal annual installments commencing on July 21, 2006.
(7) The option vests in four equal annual installments commencing on November 14, 2008.
(8) The option vests in four equal annual installments commencing on November 11, 2009.
(9) The option vests in four equal annual installments commencing on July 21, 2009.
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Option Exercises and Stock Vested

As set forth in the in the following table, none of the named executive officers exercised any stock options
during the year ended September 27, 2009. None of the named executive officers listed in the table below have
stock awards.

OPTION EXERCISES AND STOCK VESTED

Option Awards

Named Executive Officer

Number of Shares
Acquired on
Exercise (#)

Value
Realized on
Exercise ($)

Richard A. Packer . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — —

A. Ernest Whiton . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — —

Jonathan A. Rennert . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — —

Steven K. Flora . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — —

Alexander N. Moghadam . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — —

Potential Payments Upon Termination or Change of Control

The named executive officers are entitled to certain compensation in the event of termination of their
employment. This section is intended to discuss these post-employment payments, assuming separation from
employment on September 25, 2009, the last business day of the 2009 fiscal year, on the terms currently in effect
between the named executive officers and us.

Employment Agreement with Richard A. Packer

We have an employment agreement with Mr. Packer, dated July 19, 1996 and amended on November 17,
2008 (the “Employment Agreement”). Under the Employment Agreement, if we terminate Mr. Packer’s
employment without Cause, as defined in the Employment Agreement, following a 30 day notice period:

• we will continue to pay Mr. Packer his base salary, in effect at the time of the termination, for a period
of 12-months in installments commencing on the first pay date on or immediately after the 30-day
notice period of Mr. Packer’s termination;

• we will provide Mr. Packer with reasonable and customary outplacement services for the shorter of
(a) the 12-month period following termination, or (b) until Mr. Packer accepts a new position; and

• any stock options held by Mr. Packer will continue to vest over the 12-month period following his
termination, as if Mr. Packer were still employed by the Company.

Furthermore, the Employment Agreement provides that all of Mr. Packer’s stock options will fully vest upon the
occurrence of a Change of Control, as defined in the 1992 Stock Option Plan.

For example, if Mr. Packer had been terminated without Cause on September 25, 2009, the last business day
of the fiscal year, Mr. Packer would have been entitled to severance in the amount of $400,000, reasonable and
customary outplacement services of $25,000, assuming that Mr. Packer received such services for a 12-month
period, and an incremental value of $270,750 attributable to gains realized for the continued vesting of his
unvested stock options based on the closing price of the Common Stock of $21.16 on September 25, 2009.
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The Employment Agreement requires a six-month delay to the payment of severance to Mr. Packer to the
extent required by Section 409A of the Internal Revenue Code to avoid the imposition of a 20% excise tax. If a
six-month delay is required, the initial payment to the executive will include a catch-up amount covering
amounts that would otherwise have been paid during the six-month period.

The Employment Agreement also contains a provision that generally prevents Mr. Packer from competing
with us or attempting to hire our employees for three years following Mr. Packer’s termination of employment
for any reason.

Severance Agreements

In addition to the Employment Agreement with Mr. Packer, we have also entered into a Senior Executive
Severance Agreement with Mr. Packer, dated January 21, 2000 and amended November 17, 2008; an Amended
and Restated Executive Severance Agreement with Mr. Whiton, dated April 1, 2002 and amended November 11,
2008; and Executive Severance Agreements with each of Messrs. Rennert, dated November 11, 2008; Flora,
dated May 6, 2002 and amended December 1, 2008; and Moghadam, dated August 10, 2005 and amended
November 11, 2008 (each a “Severance Agreement” and collectively, the “Severance Agreements”). The
Severance Agreements provide for certain payments to be made to each of Messrs. Packer, Whiton, Rennert,
Flora, and Moghadam in connection with a termination of employment following a Change of Control, as
defined in each Severance Agreement.

Severance Agreement with Mr. Packer

If, within 36 months after a Change of Control (as defined in the Severance Agreement), Mr. Packer is
terminated by the Company for any reason, or if Mr. Packer terminates his employment for any reason,
Mr. Packer is entitled to:

• a lump sum payment equal to two and one-half times the sum of: (a) Mr. Packer’s salary in effect
immediately prior to such termination of employment or the Change of Control (whichever is greater),
and (b) Mr. Packer’s most recently paid bonus;

• continued health and dental insurance coverage for 30 months following termination; and

• reasonable legal and arbitration fees and expenses incurred by Mr. Packer in enforcing his Severance
Agreement.

If, following a Change of Control of the Company, Mr. Packer becomes subject to excise taxes pursuant to
Section 4999 of the Internal Revenue Code, the Company will reimburse Mr. Packer for all excise taxes that are
imposed pursuant to Section 4999 as well as any income and excise taxes that are payable by Mr. Packer as a
result of any such reimbursements for Section 4999 excise taxes.

Mr. Packer’s Severance Agreement requires a six-month delay to the payment of severance to Mr. Packer to
the extent required by Section 409A of the Internal Revenue Code to avoid the imposition of a 20% excise tax. If
a six-month delay is required, the initial payment to the executive will include a catch-up amount covering
amounts that would otherwise have been paid during the six-month period.

Mr. Packer’s Severance Agreement will terminate upon the earlier of (a) the termination of Mr. Packer’s
employment prior to a Change of Control; (b) a termination of Mr. Packer’s employment that does not qualify
him for the severance benefits set forth above following a Change of Control; or (c) 36 months following a
Change of Control.

Severance Agreement with Messrs. Whiton and Rennert

If, within 18 months after a Change of Control (as defined in each Severance Agreement), the applicable
executive’s employment terminates in connection with a Terminating Event (defined in the Severance
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Agreement generally to mean (a) the Company’s termination of the applicable executive’s employment for any
reason other than certain enumerated reasons, such as willful dishonesty, conviction of a crime, or failure to
perform his duties to the Company, or (b) the applicable executive’s termination of his employment for any
reason), the applicable executive is entitled to:

• a lump sum payment equal to two times the sum of (a) the executive’s salary in effect immediately
prior to the Terminating Event or Change of Control (whichever is greater), and (b) the average amount
of the bonuses paid to the executive over the prior three years;

• continued health and dental insurance coverage for 18 months following termination; and

• reasonable legal and arbitration fees and expenses incurred by the executive in enforcing his Severance
Agreement.

If following a Change of Control of the Company, Mr. Whiton or Mr. Rennert becomes subject to excise
taxes pursuant to Section 4999 of the Internal Revenue Code, the severance payments will be reduced (but not
below zero) so that the payments will not trigger the excise tax, unless the executive would receive greater
benefit through the receipt of all severance payments and benefits described above following the payment of all
the applicable excise taxes payable under such section.

The Severance Agreements with Messrs. Whiton and Rennert each require a six-month delay to the payment
of severance to the extent required by Section 409A of the Internal Revenue Code to avoid the imposition of a
20% excise tax. If a six-month delay is required, the initial payment to the executive will include a catch-up
amount covering amounts that would otherwise have been paid during the six-month period.

The Company’s Severance Agreements with Messrs. Whiton and Rennert will each terminate upon the
earliest of (a) termination of the executive’s employment prior to a Change of Control, (b) a termination of the
executive’s employment after a Change of Control that does not constitute a Terminating Event or (c) 18 months
following a Change of Control.

Severance Agreements with each of Messrs. Flora and Moghadam

The Severance Agreements with each of Messrs. Flora and Moghadam provide that if, within 18 months
after a Change of Control (as defined in each Severance Agreement), the applicable executive’s employment
terminates in connection with a Terminating Event (defined in each Severance Agreement generally to mean
(a) the Company’s termination of an executive’s employment for any reason other than certain enumerated
reasons, such as willful dishonesty, conviction of a crime, or failure to perform the executive’s duties to the
Company, or (b) the Executive’s termination of his employment for Good Reason, as defined in each executive’s
respective Severance Agreement), the applicable executive is entitled to:

• a lump sum payment equal to one and one-half times the sum of (a) the executive’s salary in effect
immediately prior to the Terminating Event or Change of Control (whichever is greater), and (b) the
average amount of the bonuses paid to the executive over the prior three years;

• continued health and dental insurance coverage for 18 months following termination; and

• reasonable legal and arbitration fees and expenses incurred by such executive in enforcing his
Severance Agreement.

If, following a Change of Control of the Company, Messrs. Flora or Moghadam becomes subject to excise
taxes pursuant to Section 4999 of the Internal Revenue Code, the severance payments will be reduced (but not
below zero) so that the payments will not trigger the excise tax, unless the executive would receive a greater
benefit through the receipt of all severance payments and benefits described above, following the executive’s
payment of all applicable excise taxes payable pursuant to such section.
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The Severance Agreements with Messrs. Flora and Moghadam each require a six-month delay to the
payment of severance to the extent required by Section 409A of the Internal Revenue Code to avoid the
imposition of a 20% excise tax. If a six-month delay is required, the initial payment to the executive will include
a catch-up amount covering amounts that would otherwise have been paid during the six-month period.

The Company’s Severance Agreements with Messrs. Flora and Moghadam will each terminate upon the
earliest of (a) termination of the executive’s employment prior to a Change of Control, (b) a termination of the
executive’s employment after a Change of Control that does not constitute a Terminating Event or (c) 18 months
following a Change of Control.

Acceleration of Options upon a Change of Control

Each of the Company’s stock option plans provides that, upon a Change of Control, as defined in the
applicable plan, or a Sale Event as defined in the 2001 and 2006 Plans, each stock option will fully vest and the
conditions and restrictions on any restricted stock award will be removed. For example, if a Change of Control
had occurred on September 25, 2009, the last business day of the fiscal year, Messrs. Packer, Whiton, Rennert,
Flora and Moghadam would have been received incremental values of $294,000, $88,200, $0, $83,550 and
$71,175, respectively, attributable to gains realized for the continued vesting of their unvested stock options
based on the closing price of the Common Stock of $21.16 on September 25, 2009.
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The following table outlines certain post-employment payments following a Change of Control of the
Company that would be made, assuming separation from the Company and a Change of Control of the Company
on September 25, 2009, the last business day of the 2009 fiscal year:

Following a Change of Control

Payments and Benefits

Involuntary
Termination

by the
Company
Without
Cause

Termination
by the

Executive
for Good
Reason

Richard A. Packer
Severance . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $2,162,500(1)(2) $1,762,500(2)
Vesting of Stock Option Awards . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 294,000(3) $ 294,000(3)
Other Benefits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 69,437(4) $ 44,437(5)
Tax Gross-Up . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 0 $ 0

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $2,525,937(6) $2,100,937(7)

A. Ernest Whiton
Severance . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 861,667(8) $ 861,667(8)
Vesting of Stock Option Awards . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 88,200(9) $ 88,200(9)
Other Benefits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 26,662(10) $ 26,662(10)
Tax Gross-Up . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 0 $ 0

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 976,529 $ 976,529(11)

Jonathan A. Rennert
Severance . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 720,750(8) $ 720,750(8)
Vesting of Stock Option Awards . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 0(12) $ 0(12)
Other Benefits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 26,662(10) $ 26,662(10)
Tax Gross-Up . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 0 $ 0

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 747,412 $ 747,412(13)

Steven K. Flora
Severance . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 668,000(14) $ 668,000(14)
Vesting of Stock Option Awards . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 83,550(15) $ 83,550(15)
Other Benefits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 26,662(10) $ 26,662(10)
Tax Gross-Up . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 0 $ 0

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 778,212 $ 778,212

Alexander N. Moghadam
Severance . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 574,988(14) $ 574,988(14)
Vesting of Stock Option Awards . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 71,175(16) $ 71,175(16)
Other Benefits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 26,662(10) $ 26,662(10)
Tax Gross-Up . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 0 $ 0

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 672,825 $ 672,825

(1) The Company will continue to pay Mr. Packer his base salary in effect at the time of termination for a
period of 12 months following Mr. Packer’s termination without Cause following a 30 day notice period,
as if Mr. Packer had continued to be employed by the Company.

(2) Mr. Packer is entitled to two and one-half times the sum of: (a) Mr. Packer’s salary in effect immediately
prior to the termination of his employment or the Change of Control (whichever is greater), and
(b) Mr. Packer’s most recently paid bonus. For purposes of this calculation, we have assumed that the
terminating event and the Change of Control both occurred on September 25, 2009.
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(3) Upon a Change of Control, Mr. Packer’s unvested stock options will fully vest, resulting in an incremental
value of $294,000, attributable to gains realized for the acceleration of his unvested stock options as of
September 25, 2009. All values have been calculated using the closing price of $21.16 on September 25,
2009, the last trading day of the 2009 fiscal year.

(4) This represents: (a) $25,000 for reasonable and customary outplacement services for the 12-month period
following Mr. Packer’s termination without cause prior to a Change of Control, assuming that Mr. Packer
received such services for the entire 12-month period; and (b) $44,437, the value of continuing
Mr. Packer’s health and dental insurance coverage for 30 months following termination of his
employment.

(5) This represents the value of continuing Mr. Packer’s health and dental insurance coverage for 30 months
following termination of his employment.

(6) The Severance Agreement between the Company and Mr. Packer does not distinguish between termination
by the Company of Mr. Packer’s employment with or without cause. The Employment Agreement between
the Company and Mr. Packer entitles Mr. Packer to receive his base salary then in effect and reasonable
and customary outplacement services for a period of 12 months only upon a termination of Mr. Packer’s
employment without cause. The amount shown reflects the amount that Mr. Packer would receive if his
employment were terminated by the Company without cause following a Change of Control on
September 25, 2009. If Mr. Packer were terminated by the Company for any reason other than without
cause following a Change of Control on September 25, 2009, Mr. Packer would have received the amount
shown less his base salary of $400,000 and less reasonable and customary outplacement services in the
amount of $25,000, which would have resulted in his having received approximately $2,100,937.

(7) The Severance Agreement between the Company and Mr. Packer does not distinguish between termination
by Mr. Packer of his employment for any reason or for good reason. Following a Change of Control, if
Mr. Packer terminates his employment for any reason (including for good reason), Mr. Packer will receive
the amount shown.

(8) The executive is entitled to two times the sum of (a) the executive’s salary in effect immediately prior to
the Terminating Event or Change of Control (whichever is greater), and (b) the average amount of the
bonuses paid to the executive over the prior three years. For purposes of this calculation, we have assumed
that the Terminating Event and the Change of Control both occurred on September 25, 2009.

(9) Upon a Change of Control, Mr. Whiton’s unvested stock options will fully vest, resulting in an incremental
value of $88,200, attributable to gains realized for the acceleration of his unvested stock options as of
September 25, 2009. All values have been calculated using the closing price of $21.16 on September 25,
2009, the last trading day of the 2009 fiscal year.

(10) This represents the value of continuing the executive’s health and dental insurance coverage for 18 months
following termination of his employment.

(11) The Severance Agreement between the Company and Mr. Whiton does not distinguish between
termination by Mr. Whiton of his employment for any reason or for good reason. Following a Change of
Control, if Mr. Whiton terminates his employment for any reason (with or without good reason),
Mr. Whiton will receive the amount shown.

(12) Upon a Change of Control, Mr. Rennert’s unvested stock options will fully vest, resulting in no
incremental value based on the closing price of $21.16 on September 25, 2009, the last trading day of the
2009 fiscal year. As of September 25, 2009, the exercise prices of Mr. Rennert’s unvested stock options
were above the closing price of $21.16.

(13) The Severance Agreement between the Company and Mr. Rennert does not distinguish between
termination by Mr. Rennert of his employment for any reason or for good reason. Following a Change of
Control, if Mr. Rennert terminates his employment for any reason (with or without good reason),
Mr. Rennert will receive the amount shown.

(14) The executive is entitled to one and one-half times the sum of (a) the executive’s salary in effect
immediately prior to the Terminating Event or Change of Control (whichever is greater), and (b) the
average amount of the bonuses paid to the executive over the prior three years. For purposes of these
calculations, we have assumed that the Terminating Event and the Change of Control both occurred on
September 25, 2009.
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(15) Upon a Change of Control, Mr. Flora’s unvested stock options will fully vest, resulting in an incremental
value of $83,550, attributable to gains realized for the acceleration of his unvested stock options as of
September 25, 2009. All values have been calculated using the closing price of $21.16 on September 25,
2009, the last trading day of the 2009 fiscal year.

(16) Upon a Change of Control, Mr. Moghadam’s unvested stock options will fully vest, resulting in an
incremental value of $71,175, attributable to gains realized for the acceleration of his unvested stock
options as of September 25, 2009. All values have been calculated using the closing price of $21.16 on
September 25, 2009, the last trading day of the 2009 fiscal year.

The amounts shown in the above table do not include payments and benefits to the extent they have been
earned prior to the termination of employment or are provided on a non-discriminatory basis generally to salaried
employees upon termination of employment. Such payments and benefits include accrued salary and vacation
pay.
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DIRECTOR COMPENSATION

Beginning in calendar 2006, non-employee directors of the Company receive: (a) a $22,000 annual retainer,
payable quarterly, (b) a $4,000 annual retainer for the Chairman of each of the Compensation Committee and the
Nominating and Corporate Governance Committee, payable quarterly, (c) a $6,000 annual retainer for the Audit
Committee Chairman, payable quarterly, (d) a $2,000 meeting fee for each Board of Directors meeting attended,
(e) a $750 meeting fee for each Compensation Committee and Nominating and Corporate Governance
Committee meeting attended, (f) a $1,000 meeting fee for each Audit Committee meeting attended, and (g) a
$500 meeting fee for participation in each telephonic meeting of the Board or a Committee of the Board. In
addition, non-employee directors are eligible to receive awards of options to purchase shares of the Company’s
Common Stock under the 2006 Plan. The Company also reimburses the non-employee directors for reasonable
expenses incurred in connection with their attendance at Board meetings.

Non-Employee Directors’ Stock Option Plan

The Company’s Non-Employee Directors’ Stock Option Plan, which was adopted in April 1996 and expired
in April 2006, provided that each director of the Company who was not also an employee of the Company would
be granted an option to purchase 20,000 shares of the Common Stock (as adjusted for the Company’s
two-for-one stock split, effective as of February 12, 2007). Each non-employee director of the Company who
served in such position on April 23, 1996, the effective date of the plan, received an option grant as of that date.
Each non-employee director who was first elected to the Board of Directors after that date was automatically
granted an option to purchase 20,000 shares of Common Stock on the date such person was initially elected to
the Board of Directors (as adjusted for the Company’s two-for-one stock split, effective as of February 12, 2007).
The exercise price of options granted under the plan was equal to the fair market value of the Common Stock on
the date of grant. All options granted under the plan vest in four equal annual installments beginning on the first
anniversary of the date of grant. Additionally, all options granted under the plan vest fully upon a change of
control, as described in the plan.

Amended and Restated 2006 Non-Employee Director Stock Option Plan

The 2006 Plan, which was approved by the Company’s shareholders on January 25, 2006, provides that
each eligible director who is first elected to the Board of Directors receives a non-qualified option to purchase
20,000 shares of Common Stock upon election to the Board of Directors. Incentive stock options may not be
granted under the 2006 Plan. The Board of Directors may also grant, from time to time, additional options to
non-employee directors. All options granted under the 2006 Plan vest in four equal annual installments over a
four-year period beginning on the first anniversary of the date of grant. The exercise price of the options granted
to eligible directors is the fair market value of the Common Stock on the date of grant. Generally, options expire
ten years from the grant date. Additionally, all options granted under the 2006 Plan vest fully upon a change of
control, as described in the plan.

On November 11, 2008, the Company awarded to each of its non-employee directors a non-qualified stock
option to purchase 2,000 shares of Common Stock pursuant to the 2006 Plan. The exercise price of each stock
option is $22.05 per share (the closing price of the Common Stock on the date of grant).
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Director Summary Compensation Table

The table below summarizes the compensation paid to non-employee directors for the fiscal year ended
September 27, 2009. Directors who are employees receive no additional compensation for Board service.

DIRECTOR COMPENSATION(1)(2)

Name

Fees Earned or
Paid in Cash

($)(3) Option Awards ($)(4)
Other Compensation

($)(5) Total ($)

James W. Biondi, M.D. . . . . . . . . . . . . . . . . $33,000 $25,900 $11,760 $ 70,660
Thomas M. Claflin, II . . . . . . . . . . . . . . . . . . $35,500 $25,900 $11,760 $ 73,160
Robert J. Halliday . . . . . . . . . . . . . . . . . . . . . $35,000 $25,900 $11,760 $ 72,660
Daniel M. Mulvena . . . . . . . . . . . . . . . . . . . . $37,500 $25,900 $11,760 $ 75,160
Benson F. Smith . . . . . . . . . . . . . . . . . . . . . . $41,500 $25,900 $11,760 $ 79,160
Lewis H. Rosenblum . . . . . . . . . . . . . . . . . . . $33,000 $71,714 $ 0 $104,714
John J. Wallace . . . . . . . . . . . . . . . . . . . . . . . $35,500 $73,167 $ 0 $108,667

(1) Mr. Packer, our Chief Executive Officer, is not included in this table as he is an employee of the Company
and receives no compensation for his services as a director. The compensation received by Mr. Packer as an
employee of the Company is shown in the Summary Compensation Table.

(2) We do not maintain any non-equity incentive plans, pension plans, or non-qualified deferred compensation
plans for the benefit of our directors. No directors received any other compensation other than what is listed
above.

(3) Total reflects fees and retainers earned.
(4) Amounts listed reflect the dollar amount recognized for financial statement reporting purposes in fiscal year

2009 in accordance with FASB ASC Topic 718, Compensation – Stock Compensation relating to stock
option awards and thus includes amounts from awards granted prior to fiscal year 2009. Information related
to the financial reporting of stock options is presented in Footnotes A and M to the Consolidated Financial
Statements presented in our 2009 10-K.

(5) Assuming a Change of Control of the Company on September 25, 2009, the last trading day of the 2009
fiscal year, the directors’ stock options would have fully vested, as described in the Company’s 2006 Plan
and Non-Employee Director Stock Option Plan. The amounts listed reflect the incremental value
attributable to gain realized upon the acceleration of the unvested stock option grants that would have vested
upon the Change of Control of the Company and have not actually been received by the directors. All values
have been calculated using the closing price of $21.16 on September 25, 2009, the last trading day of the
2009 fiscal year.
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The following table sets forth information with respect to the directors concerning outstanding stock option
awards as of September 27, 2009.

Name Grant Date

Number of
Securities

Underlying
Unexercised
Options (#)

(Exerciseable)

Number of
Securities

Underlying
Unexercised
Options (#)

(Unexerciseable)

Option
Exercise

Price ($/Sh)

Grant Date Fair
Value of Stock

and Option
Awards ($)(1)

James W. Biondi, M.D. . . . . . . . . . . 11/6/2002 2,000 0 $17.56 $ 22,120
11/9/2004 2,000 0 $16.52 $ 19,440

11/15/2005 3,000 1,000(2) $11.26 $ 23,620
11/14/2006 2,000 2,000(3) $20.23 $ 42,160
11/14/2007 500 1,500(4) $23.05 $ 22,920
11/11/2008 0 2,000(6) $22.05 $ 23,080

Thomas M. Claflin, II . . . . . . . . . . . . . 11/6/2002 2,000 0 $17.56 $ 22,120
11/9/2004 2,000 0 $16.52 $ 19,440

11/15/2005 3,000 1,000(2) $11.26 $ 23,620
11/14/2006 2,000 2,000(3) $20.23 $ 42,160
11/14/2007 500 1,500(4) $23.05 $ 22,920
11/11/2008 0 2,000(6) $22.05 $ 23,080

Robert J. Halliday . . . . . . . . . . . . . . . . 7/16/2003 20,000 0 $17.27 $207,800
11/9/2004 2,000 0 $16.52 $ 19,440

11/15/2005 3,000 1,000(2) $11.26 $ 23,620
11/14/2006 2,000 2,000(3) $20.23 $ 42,160
11/14/2007 500 1,500(4) $23.05 $ 22,920
11/11/2008 0 2,000(6) $22.05 $ 23,080

Daniel M. Mulvena . . . . . . . . . . . . . . 11/6/2002 2,000 0 $17.56 $ 22,120
11/9/2004 2,000 0 $16.52 $ 19,440

11/15/2005 3,000 1,000(2) $11.26 $ 23,620
11/14/2006 2,000 2,000(3) $20.23 $ 42,160
11/14/2007 500 1,500(4) $23.05 $ 22,920
11/11/2008 0 2,000(6) $22.05 $ 23,080

Lewis H. Rosenblum . . . . . . . . . . . . . 1/28/2008 5,000 15,000(5) $26.90 $281,600
11/11/2008 0 2,000(6) $22.05 $ 23,080

Benson F. Smith . . . . . . . . . . . . . . . . . 2/8/2000 20,000 0 $17.56 $ 93,859
11/6/2002 2,000 0 $17.56 $ 22,120
11/9/2004 2,000 0 $16.52 $ 19,440

11/15/2005 3,000 1,000(2) $11.26 $ 23,620
11/14/2006 2,000 2,000(3) $20.23 $ 42,160
11/14/2007 500 1,500(4) $23.05 $ 22,920
11/11/2008 0 2,000(6) $22.05 $ 23,080

John J. Wallace . . . . . . . . . . . . . . . . . . 4/27/2007 10,000 10,000(7) $25.51 $264,800
11/14/2007 500 1,500(4) $23.05 $ 22,920
11/11/2008 0 2,000(6) $22.05 $ 23,080

(1) The amounts included in this column represent the full grant date fair value of the option awards computed
in accordance with FASB ASC Topic 718, Compensation – Stock Compensation. Information related to the
financial reporting of stock options is presented in Footnotes A and M to the Consolidated Financial
Statements presented in our 2009 10-K.

(2) The option vests in four equal annual installments commencing on November 15, 2006.
(3) The option vests in four equal annual installments commencing on November 14, 2006.
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(4) The option vests in four equal annual installments commencing on November 14, 2008.
(5) The option vests in four equal annual installments commencing on January 28, 2009.
(6) The option vests in four equal annual installments commencing on November 11, 2009.
(7) The option vests in four equal annual installments commencing on April 27, 2008.
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee has:

• Reviewed and discussed the audited financial statements with management.

• Discussed with the independent registered public accounting firm, BDO Seidman, LLP, the matters
required to be discussed by Statement on Auditing Standards (“SAS”) No. 61, as amended (AICPA,
Professional Standards, Vol. 1, AU section 380), as adopted by the Public Company Accounting
Oversight Board in Rule 3200T.

• Received the written disclosures and the letter from the independent registered public accounting firm
required by applicable requirements of the Public Company Accounting Oversight Board regarding the
independent registered public accounting firm’s communications with the Audit Committee concerning
independence, and has discussed with the independent registered public accounting firm its
independence.

• Based on the review and discussions above, recommended to the Board of Directors that the audited
financial statements be included in the Company’s Annual Report on Form 10-K for the last fiscal year
for filing with the Securities and Exchange Commission.

Submitted by the Audit Committee

BENSON F. SMITH, Chairman
ROBERT J. HALLIDAY
JOHN J. WALLACE

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board of Directors has selected the accounting firm of BDO Seidman, LLP to
serve as its independent registered public accounting firm for the 2010 fiscal year. BDO Seidman, LLP has
served as the Company’s independent registered public accounting firm since June 23, 2008. A representative of
BDO Seidman, LLP will be present at the Annual Meeting, will be given the opportunity to make a statement if
he or she so desires, and will be available to respond to appropriate questions.

Ernst & Young LLP served as the Company’s independent registered public accounting firm from 1984
until its dismissal by the Audit Committee of the Board of Directors on June 23, 2008. The reports of Ernst &
Young LLP on the Company’s financial statements for the 2006 and 2007 fiscal years contained no adverse
opinion or disclaimer of opinion and were not qualified or modified as to uncertainty, audit scope, or accounting
principles, except as follows: Ernst & Young LLP’s report on the consolidated financial statements of the
Company as of and for the years ended September 30, 2007 and October 1, 2006 contained a separate paragraph
stating that “As discussed in Note A to the consolidated statements, effective October 2, 2005, the Company
adopted Statement of Financial Accounting Standards No. 123R, “Share-Based Payments” using the modified-
prospective transition method.”

During the 2006 and 2007 fiscal years and through June 23, 2008, there were no disagreements with Ernst &
Young LLP on any matter of accounting principles or practices, financial statement disclosure, or auditing scope
or procedure, which disagreements if not resolved to the satisfaction of Ernst & Young LLP would have caused it
to make reference to the subject matter of such disagreements in their reports on the financial statements for such
years. During the 2006 and 2007 fiscal years and through June 23, 2008, there were no “reportable events” (as
defined in Item 304(a)(1)(v) of Regulation S-K).

During the 2006 and 2007 fiscal years and through June 23, 2008, the Company did not consult with BDO
Seidman, LLP regarding (a) the application of accounting principles to a specified transaction or transactions,
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either completed or proposed, or the type of audit opinion BDO Seidman, LLP might render on the Company’s
financial statements, or (b) any matter that was either the subject of a disagreement, as that term is defined in
Item 304(a)(1)(iv) of Regulation S-K and the related instructions to that item, or a “reportable event” as that term
is defined in Item 304(a)(1)(v) of Regulation S-K.

Audit Fees

During fiscal 2009, the aggregate fees and expenses billed by BDO Seidman, LLP for the audit of the
Company’s annual financial statements, review of the Company’s quarterly financial statements, internal control
reporting, statutory filings and services related to registration statements totaled $870,000. During fiscal 2008,
the aggregate fees and expenses billed for professional services rendered by BDO Seidman, LLP for the audit of
the Company’s annual financial statements, the review of the Company’s quarterly financial statements, internal
control reporting and statutory filings totaled $723,000, and the aggregate fees and expenses billed for
professional services rendered by Ernst & Young LLP for the review of the Company’s quarterly financial
statements, internal control reporting, statutory filings and services related to registration statements totaled
$136,000.

Audit-Related Fees

During fiscal 2009, the aggregate fees and expenses billed by BDO Seidman, LLP related to services for
accounting consultations totaled $9,100. During fiscal 2008, the aggregate fees and expenses billed by BDO
Seidman, LLP related to such services totaled $19,000, and the aggregate fees and expenses billed by Ernst &
Young LLP related to such services totaled $83,000.

Tax Fees

During fiscal 2009, there were no fees and expenses billed for professional services rendered by BDO
Seidman, LLP for tax compliance, tax advice, and tax planning services. During fiscal 2008, the aggregate fees
and expenses billed for professional services rendered by Ernst & Young LLP for such services totaled $120,000.
BDO Seidman, LLP was not engaged to provide tax services to the Company during fiscal 2008.

All Other Fees

During fiscal 2009, there were no fees and expenses billed for professional services rendered by BDO
Seidman, LLP to the Company not covered in the three preceding paragraphs. During fiscal 2008, there were no
fees and expenses billed for professional services rendered by BDO Seidman, LLP or Ernst & Young LLP to the
Company not covered in the three preceding paragraphs.

The Audit Committee must pre-approve all audit and permitted non-audit services to be provided by the
Company’s independent registered public accounting firm unless an exception to such pre-approval exists under
the Exchange Act or the rules of the Securities and Exchange Commission. Each year, the Audit Committee
approves the appointment of the independent registered public accounting firm to audit the Company’s financial
statements, including the associated fee. All of the services described in the four preceding paragraphs were
approved by the Audit Committee. The Audit Committee has considered whether the provision of such services,
including non-audit services, by BDO Seidman, LLP or Ernst & Young LLP, as applicable, is compatible with
maintaining BDO Seidman, LLP’s or Ernst & Young LLP’s independence, as applicable, and has concluded that
it is.

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

Raymond C. Zemlin, the Assistant Secretary of the Company, is a partner in the law firm of Goodwin
Procter LLP, outside counsel to the Company.
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Pursuant to the Audit Committee Charter, as amended, all related party transactions are reviewed on an
ongoing basis by the Audit Committee and all such transactions must be approved by the Audit Committee. The
term “related party” includes: directors, director nominees, executive officers, 5% shareholders and their
respective immediate family members and other persons sharing their households and generally covers related
person transactions that meet the minimum threshold for disclosure under relevant Securities and Exchange
Commission rules. Such related person transactions generally involve amounts exceeding $120,000. The purpose
of the review is to determine that such transactions are conducted on terms not materially less favorable than
what would be usual and customary in transactions between unrelated persons and, in the case of transactions
involving directors, to determine whether such transactions affect the independence of a director in accordance
with the relevant rules and standards issued by the Securities and Exchange Commission and The NASDAQ
Stock Market LLC.

The Company’s Director of Governance (a member of the Company’s finance and accounting staff), in
consultation with the Company’s legal department, identifies any potential related party transactions and if he
determines that a transaction constitutes a related person transaction, provides relevant details to the Audit
Committee. The Audit Committee reviews relevant information concerning any proposed transaction
contemplated by the Company with an individual or entity that is the subject of a disclosed relationship, and
approves or disapproves the transaction, with or without conditions.

During the 2009 fiscal year, the Company was not a participant in any related party transactions that
required disclosure under this heading.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires the Company’s directors and executive officers, and persons
who own more than 10% of a registered class of the Company’s equity securities, to file reports of ownership of,
and transactions in, the Company’s securities with the Securities and Exchange Commission and the NASDAQ
Stock Market LLC. Such directors, executive officers, and 10% shareholders are also required to furnish the
Company with copies of all Section 16(a) forms they file. Based solely upon a review of reports furnished to the
Company, and on written representations from certain reporting persons, the Company believes that, with respect
to the fiscal year ended September 27, 2009, each director, executive officer, and 10% shareholder of the
Company’s securities made timely filings of all reports required by Section 16 of the Exchange Act.

PROPOSAL 2

RATIFICATION OF SELECTION OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM FOR THE FISCAL

YEAR ENDING OCTOBER 3, 2010

The Audit Committee of the Board of Directors of the Company has selected the accounting firm of BDO
Seidman, LLP to serve as the independent registered public accounting firm of the Company for the fiscal year
ending October 3, 2010. BDO Seidman, LLP has served as the Company’s independent registered public
accounting firm since June 23, 2008. BDO Seidman, LLP is considered by management of the Company to be
well qualified. A representative of BDO Seidman, LLP will be present at the Annual Meeting, will be given the
opportunity to make a statement if he or she desires, and will be available to respond to appropriate questions.

Although the Company is not required to submit the ratification of the selection of its independent registered
public accounting firm to a vote of shareholders, the Audit Committee of the Board of Directors believes that it is
sound policy to do so. In the event that the majority of the votes cast are against the selection of BDO Seidman,
LLP, the Audit Committee will consider the vote and the reasons for it in future decisions on the selection of
independent registered public accounting firms. Even if the selection is ratified, the Audit Committee, in its
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discretion, may direct the appointment of a different registered public accounting firm if the Audit Committee
believes that such a change would be in the best interests of the Company and its shareholders.

Vote Required For Approval

The ratification of the selection of BDO Seidman, LLP as the Company’s independent registered public
accounting firm for the fiscal year ending October 3, 2010 requires that a majority of the shares voting on such
proposal vote FOR such ratification.

THE BOARD OF DIRECTORS OF THE COMPANY UNANIMOUSLY RECOMMENDS A VOTE
“FOR” THE RATIFICATION OF THE SELECTION OF BDO SEIDMAN, LLP AS THE COMPANY’S
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING
OCTOBER 3, 2010.
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OTHER MATTERS

Principal and Management Shareholders

Unless otherwise indicated, the following table presents information regarding beneficial ownership of the
Company’s Common Stock as of December 11, 2009 by (a) each of the named executive officers, and (b) the
persons or entities believed by the Company to be beneficial owners of more than 5% of the Company’s
Common Stock based on certain filings made under Section 13 of the Exchange Act. All such information was
provided by the shareholders listed and reflects their beneficial ownership as of the dates specified in the
footnotes to the table. Unless otherwise indicated, the address for the individuals below is the Company’s
address.

Name and Address of Beneficial Owner

No. of Shares
Beneficially

Owned (1)(2)

Percent
of

Class

Richard A. Packer(3) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 288,850 1.4%
A. Ernest Whiton(4) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 107,750 *
Jonathan A. Rennert(5) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12,500 *
Alexander N. Moghadam(6) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 96,750 *
Steven K. Flora(7) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17,250 *

Capital Research Global Investors(8) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,495,470 7.0%
333 South Hope Street
Los Angeles, CA 90071

Renaissance Technologies LLC(9) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,216,646 5.7%
800 Third Avenue
New York, NY 10022

Barclays Global Investors, N.A. and related entities(10) . . . . . . . . . . . . . . . . . 1,575,913 7.4%
400 Howard Street
San Francisco, CA 94105

* Less than 1%.
(1) The shareholders named in this table have sole voting and investment power with respect to all shares of

Common Stock shown as beneficially owned by them, subject to the information contained in the other
footnotes to this table.

(2) The Company’s calculation of the percentage of shares beneficially owned by the shareholders in this table
is based upon the number of shares of Common Stock outstanding as of December 11, 2009 (21,322,278),
plus for each listed beneficial owner, any shares of Common Stock that the listed beneficial owner has the
right to acquire within 60 days of December 11, 2009. The number of shares beneficially owned by holders
of 5% or more of the Company’s voting securities is based on the applicable filings with the Securities and
Exchange Commission.

(3) Includes 241,500 shares of Common Stock issuable upon exercise of options to purchase Common Stock,
which are exercisable within 60 days of December 11, 2009. Does not include 147,500 shares of Common
Stock issuable upon exercise of options to purchase Common Stock, which are not exercisable within 60
days of December 11, 2009.

(4) Represents 107,750 shares of Common Stock issuable upon exercise of options, which are exercisable
within 60 days of December 11, 2009. Does not include options to purchase 40,250 shares of Common
Stock, which are not exercisable within 60 days of December 11, 2009.

(5) Represents 12,500 shares of Common Stock issuable upon exercise of options, which are exercisable
within 60 days of December 11, 2009. Does not include options to purchase 57,500 shares of Common
Stock, which are not exercisable within 60 days of December 11, 2009.

(6) Represents 96,750 shares of Common Stock issuable upon exercise of options, which are exercisable
within 60 days of December 11, 2009. Does not include options to purchase 40,250 shares of Common
Stock, which are not exercisable within 60 days of December 11, 2009.

(7) Includes 8,000 shares of Common Stock held by Robert W. Baird & Co., Inc. TTEE FBO Steven K. Flora
IRA. Includes 9,250 shares of Common Stock issuable upon exercise of options, which are exercisable
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within 60 days of December 11, 2009. Does not include options to purchase 37,750 shares of Common
Stock, which are not exercisable within 60 days of December 11, 2009.

(8) Based on the share information set forth in a Schedule 13G/A filed with the Securities and Exchange
Commission on February 17, 2009.

(9) Based on the share information set forth in a Schedule 13G/A filed with the Securities and Exchange
Commission on February 13, 2009. Dr. James H. Simons is a control person of Renaissance Technologies
LLC (“RTC”) and has sole dispositive power and sole power to vote or to direct the voting of 1,003,244
shares of Common Stock owned by RTC.

(10) Based on the share information set forth in a Schedule 13G filed with the Securities and Exchange
Commission on February 5, 2009.

Amendment to Amended and Restated By-Laws

On April 21, 2009, the Board of Directors approved an amendment to the Company’s Amended and
Restated By-Laws, as amended. The amendment (a) clarifies that the advance notice By-Law provisions apply to
all shareholder proposals and nominations, (b) includes a requirement that a shareholder that submits notice of
business to be brought before an annual meeting of shareholders must update and supplement the notice, if
necessary, so that the required information is true and correct as of the record date for such annual meeting as
well as 10 business days prior to such annual meeting, and (c) includes a requirement that the shareholder or a
qualified representative of the shareholder that intends to present business at an annual meeting of shareholders
appear at such annual meeting to present any such business. A copy of the amendment was filed as Exhibit 3.1 to
the Current Report on Form 8-K filed by the Company with the Securities and Exchange Commission on
April 22, 2009.

Solicitation of Proxies

The cost of solicitation of proxies will be borne by the Company. In addition to the solicitation of proxies by
mail, on the Internet website www.envisionreports.com/ZOLL and by telephone, the directors, officers, and
employees of the Company may also solicit proxies personally, by telephone or by mail without special
compensation for such activities. The Company will also request persons, firms, and corporations holding shares
in their names or in the names of their nominees, which are beneficially owned by others, to send proxy materials
to and obtain proxies from such beneficial owners. The Company will reimburse such holders for their
reasonable expenses.

Shareholder Proposals

For a proposal of a shareholder to be included in the Company’s proxy statement for the Company’s 2011
Annual Meeting of Shareholders, it must be received at the principal executive offices of the Company on or
before August 24, 2010. Such a proposal must also comply with the requirements as to form and substance
established by the Securities and Exchange Commission for such a proposal to be included in the proxy
statement.

In addition, the Company’s Amended and Restated By-Laws, as amended, provide that any shareholder
wishing to nominate a director or have a shareholder proposal considered at an annual meeting must provide
written notice of such nomination or proposal and appropriate supporting documentation, as set forth in the
Amended and Restated By-laws, to the Company at its principal executive offices (a) not less than 75 calendar
days nor more than 120 calendar days prior to the anniversary date of the immediately preceding annual meeting
of shareholders or special meeting in lieu thereof (the “Anniversary Date”) or (b) in the case of a special meeting
of shareholders in lieu of the annual meeting or in the event that the annual meeting of shareholders is called for
a date more than 30 calendar days prior to the Anniversary Date, not later than the close of business on (i) the
10th calendar day (or if that day is not a business day for the Company, on the next succeeding business day)
following the earlier of (1) the date on which notice of the date of such meeting was mailed to shareholders or
(2) the date on which the date of such meeting was publicly disclosed or (ii) if such date of notice or public
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disclosure occurs more than 75 calendar days prior to the scheduled date of such meeting, the 75th calendar day
prior to such scheduled date of such meeting (or if that day is not a business day for the Company, on the next
succeeding business day). For next year’s scheduled annual meeting, the deadline for submission of notice is
November 27, 2010. Any proposal or nomination submitted after November 27, 2010 will be untimely. Any such
proposal should be mailed to: ZOLL Medical Corporation, 269 Mill Road, Chelmsford, Massachusetts 01824,
Attention: Secretary. Any shareholder wishing to nominate a director or have a shareholder proposal considered
at an annual meeting must also comply with certain other procedures set forth in the Amended and Restated
By-laws, including the procedures summarized under the section of this proxy statement entitled “Amendment to
the Amended and Restated By-laws.”

REGARDLESS OF THE NUMBER OF SHARES YOU OWN, YOUR VOTE IS IMPORTANT.

PLEASE REVIEW THE PROXY MATERIALS AT WWW.ENVISIONREPORTS.COM/ZOLL AND
VOTE BY INTERNET, BY TELEPHONE OR BY PROXY CARD IN ACCORDANCE WITH THE

INSTRUCTIONS IN THIS PROXY STATEMENT AND THE NOTICE.

ZOLL MEDICAL CORPORATION

December 22, 2009
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