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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

PROXY STATEMENT PURSUANT TO SECTION 14(a) OF THE SECURITIES
EXCHANGE ACT OF 1934 (Amendment No.     )

Filed by the Registrant  þ

Filed by a Party other than the Registrant  o

Check the appropriate box:

o  Preliminary Proxy Statement
o  Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
þ  Definitive Proxy Statement
o  Definitive Additional Materials
o  Soliciting Material Under Rule 14a-12

Gibraltar Industries, Inc.
(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

þ  No fee required.

o  Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1)  Title of each class of securities to which transaction applies:

(2)  Aggregate number of securities to which transaction applies:

(3)  Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (Set
forth the amount on which the filing fee is calculated and state how it was determined):

(4)  Proposed maximum aggregate value of transaction:

(5)  Total fee paid:

o  Fee paid previously with preliminary materials.
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o  Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
form or schedule and the date of its filing.

(1)  Amount Previously Paid:

(2)  Form, Schedule or Registration Statement No.:

(3)  Filing Party:

(4)  Date Filed:
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3556 Lake Shore Road
PO Box 2028

Buffalo, New York 14219-0228

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD MAY 15, 2008

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of Gibraltar Industries, Inc., a Delaware
corporation (the �Company�), will be held at the Albright-Knox Art Gallery, 1285 Elmwood Avenue, Buffalo, New
York, on May 15, 2008, at 9:00 a.m., local time, for the following purposes:

1. To elect three Class I Directors to hold office until the 2011 Annual Meeting and until their successors have been
elected and qualified.

2. To ratify the selection of Ernst & Young LLP as the independent registered public accounting firm of the Company
for the fiscal year ending December 31, 2008.

3. To take action upon and transact such other business as may be properly brought before the meeting or any
adjournment or adjournments thereof.

The Board of Directors has fixed the close of business on March 20, 2008, as the record date for the determination of
stockholders entitled to receive notice of and to vote at the Annual Meeting.

Stockholders who do not expect to attend the meeting in person are urged to vote, sign and date the enclosed proxy
and return it promptly in the envelope enclosed for that purpose. Returning the proxy card does not deprive you of
your right to attend the Annual Meeting and to vote your shares in person for matters acted upon at the Annual
Meeting.

BY ORDER OF THE BOARD OF DIRECTORS

Timothy J. Heasley
Secretary

Dated: April 17, 2008
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GIBRALTAR INDUSTRIES, INC.
3556 Lake Shore Road

PO Box 2028

Buffalo, New York 14219-0228

PROXY STATEMENT

April 17, 2008

Date, Time and Place of Annual Meeting

This Proxy Statement and the accompanying form of proxy are being furnished in connection with the solicitation by
the Board of Directors of Gibraltar Industries, Inc., a Delaware corporation (the �Company�), of proxies to be voted at
the Annual Meeting of Stockholders to be held at the Albright-Knox Art Gallery, 1285 Elmwood Avenue, Buffalo,
New York, on May 15, 2008 at 9:00 a.m., local time, and at any adjournment or adjournments thereof, for the
purposes set forth in the accompanying Notice of Annual Meeting of Stockholders. The Board of Directors has fixed
the close of business on March 20, 2008, as the record date for the determination of stockholders entitled to receive
notice of and to vote at the meeting. At the close of business on March 20, 2008 the Company had outstanding and
entitled to vote at the Annual Meeting 29,909,550 shares of common stock, $0.01 par value per share (�Common
Stock�). Each share is entitled to one vote on each matter properly brought before the Annual Meeting. This Proxy
Statement and the accompanying form of proxy will first be sent or given to stockholders on or about April 17, 2008.

Record Date and Related Information

The cost of solicitation of proxies in the accompanying form will be borne by the Company, including expenses in
connection with preparing and mailing this Proxy Statement. In addition to the use of the mail, proxies may be
solicited by personal interviews and by telephone by directors, officers and employees of the Company. Arrangements
will be made with brokerage houses, banks and other custodians, nominees and fiduciaries for the forwarding of
solicitation material to the beneficial owners of Common Stock, and the Company will reimburse them for reasonable
out-of-pocket expenses incurred in connection therewith.

If the enclosed proxy is properly executed, returned and received in time for the Annual Meeting, the shares
represented thereby will be voted in accordance with the specifications, if any, made on the proxy card. If no
specification is made, the proxies will be voted as recommended by the Board of Directors FOR the nominees for
director named in this Proxy Statement and FOR the ratification of Ernst & Young LLP as the Company�s independent
registered public accounting firm.

The presence, in person or by proxy, of the holders of a majority of the outstanding shares of Common Stock entitled
to vote at the Annual Meeting will constitute a quorum. Each nominee for election as a director requires a plurality of
the votes cast in order to be elected. A plurality means that the nominees with the largest number of votes are elected
as director up to the maximum number of directors to be elected at the Annual Meeting. Each other proposal
submitted to the stockholders requires the affirmative vote of holders of a majority of the shares present at the
meeting, in person or by proxy, entitled to vote. With respect to the election of directors, only shares that are voted in
favor of a particular nominee will be counted towards achievement of a plurality and where a stockholder properly
withholds authority to vote for a particular nominee, such shares will not be counted towards such nominee�s or any
other nominee�s achievement of a plurality. With respect to the other proposals to be voted upon: (i) if a stockholder
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specifies an abstention from voting on a proposal, such shares are considered present at the meeting for such proposal
but, since they are not affirmative votes for the proposal, they will have the same effect as votes against the proposal
and (ii) shares registered in the names of brokers or other �street name� nominees for which proxies are voted on some
but not all matters will be considered to be voted only as to those matters actually voted, and will not have the effect
of either an affirmative or negative vote as to the matters with respect to which a beneficial holder has not provided
voting instructions.
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Revocability of Proxy

The execution of a proxy will not affect a stockholder�s right to attend the Annual Meeting and to vote in person. A
stockholder who executes a proxy may revoke it at any time before it is exercised by giving written notice to the
Secretary, by appearing at the Annual Meeting and so stating, or by submitting another duly executed proxy bearing a
later date.

PROPOSAL 1
ELECTION OF DIRECTORS

The Certificate of Incorporation of the Company provides that the Board of Directors shall consist of not less than
three nor more than fifteen Directors who shall be divided into three classes, with the term of one class expiring each
year. The Board of Directors is presently comprised of seven members: Brian J. Lipke, Arthur A. Russ, Jr. and
William P. Montague, Class I Directors whose terms expire in 2008; David N. Campbell and Robert E. Sadler, Jr.,
Class III Directors whose terms expire in 2009 and Gerald S. Lippes and William J. Colombo, Class II Directors
whose terms expire in 2010. At the Annual Meeting of Stockholders in 2008, three Class I Directors shall be elected
to hold office for a term expiring in 2011. Brian J. Lipke, Arthur A. Russ, Jr. and William P. Montague have been
nominated by the Board of Directors for election as such Class I Directors. Mr. Montague is an independent director
under the independence standards provided by Rule 4200(a) (15) of the National Association of Securities Dealers,
Inc. listing standards.

Unless instructions to the contrary are received, it is intended that the shares represented by proxies will be voted for
the election of Brian J. Lipke, Arthur A. Russ, Jr. and William P. Montague as directors. Messrs. Lipke and Russ have
been directors of the Company since its formation. Mr. Montague has been a director of the Company since the
consummation of the Company�s initial public offering in 1993. If any of Mr. Lipke, Mr. Russ and Mr. Montague
becomes unavailable for election for any reason, it is intended that the shares represented by the proxies solicited
herewith will be voted for such other person or persons as the Board of Directors shall designate. Each of
Messrs. Lipke, Russ and Montague has consented to being named in this Proxy Statement and to serve if elected to
office.

The following information is provided concerning the Directors and the nominees for election as Class I Directors:

Brian J. Lipke has been Chairman of the Board since 1992 and Chief Executive Officer since 1987 and a Director of
the Company since its formation. He also served as President of the Company through 1999. From 1972 to 1987,
Mr. Lipke held various positions with the Company in production, purchasing and divisional management. He is also
a director of Merchants Mutual Insurance Company and Moog Inc.

Gerald S. Lippes has served as a Director of the Company since 1993 and was Secretary of the Company from
December 2002 through November 2003. He has been engaged in the private practice of law since 1965 and is a
partner in the firm of Lippes Mathias Wexler Friedman LLP, located in Buffalo, New York. Mr. Lippes is also a
director of several private companies.

Arthur A. Russ, Jr. has served as a Director of the Company since 1993. He has been engaged in the private practice
of law since 1969 and is a partner in the firm of Phillips Lytle LLP, located in Buffalo, New York. Mr. Russ is also a
director of several private companies and nonprofit entities.

David N. Campbell has served as a Director of the Company since the consummation of the Company�s initial public
offering in 1993. He is Executive Director of Hands on Worldwide, a not-for-profit volunteer-based disaster response
organization. He has also been a Managing Director of Innovation Advisors, a strategic advisory firm focused on
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merger and acquisition transactions in the information technology software and services industry, since November
2001. He served as President and Chief Executive Officer of Xpedior, a provider of information technology solutions,
from September 1999 to November 2000. Prior to that he served as President of the GTE Technology Organization
and from July 1995 to September 1999 he served as President of BBN Technologies, a business unit of GTE
Corporation. From March 1983 until September 1994 he served as Chairman of the Board and Chief Executive
Officer of Computer Task Group, Incorporated.

William P. Montague has served as a Director of the Company since the consummation of the Company�s initial public
offering in 1993. He served as Executive Vice President and Chief Financial Officer of Mark IV Industries, Inc., a
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manufacturer of engineered systems and components from 1986 to February 1996, President and Director from March
1996 through October 2004, and as Chief Executive Officer and Director of that company since November 2004.
Mr. Montague is also a director of IIMAK (International Imaging Materials, Inc.).

William J. Colombo has served as a Director of the Company since his appointment by the Board of Directors in
August 2003. He served as Chief Operating Officer and Executive Vice President of Dick�s Sporting Goods, Inc.
(Dick�s) from 1995 to 1998 and as President of dsports.com LLC, the Internet commerce subsidiary of Dick�s from
1998 to 2001. From 2002 through February 2008, Mr. Colombo served as President, Chief Operating Officer and a
Director of Dick�s. Mr. Colombo currently serves as Vice Chairman of the Board of Dick�s.

Robert E. Sadler, Jr. has served as a Director of the Company since his appointment by the Board of Directors in
January 2004. He served as President of M&T Bank from 1996 to 2003, as Chairman of M&T Bank from July 2003 to
June 2005 and, from June 2005 to January 2007 as President and Chief Executive Officer of M&T Bank Corporation,
one of the 20 largest banks in the U.S. Mr. Sadler currently serves as Vice Chairman of both M&T Bank and M&T
Bank Corporation. Mr. Sadler is also a director of several private companies and nonprofit entities, including
Delaware North Companies, Inc. and Security Mutual Life Insurance Company of New York.

Vote Required

The affirmative vote of a plurality of the shares of Common Stock present, in person or by proxy is required for the
election of the Directors, assuming a quorum is present or represented at the meeting.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE �FOR� THE
NOMINEES FOR CLASS I DIRECTORS.

THE BOARD OF DIRECTORS AND ITS COMMITTEES

Our Board of Directors has three standing committees consisting of the Audit Committee, the Compensation
Committee and the Nominating and Corporate Governance Committee. Copies of the charters of these committees are
available on the Company�s website at: www.gibraltar1.com. During the fiscal year ending December 31, 2007, the
Board of Directors held 9 meetings. Each Director attended at least 75% of the aggregate number of meetings of the
Board of Directors and committees on which he served during the period.

Audit Committee

The Audit Committee is comprised of Messrs. Campbell, Sadler and Montague, each of whom is independent as
required by the rules of the National Association of Securities Dealers, Inc. as applicable to such Committee. The
Audit Committee assists the Board of Directors in its oversight of matters relating to the financial reporting process,
the system of internal accounting control and management of financial risks, the audit process and compliance with
laws and regulations and the Company�s code of business conduct. The Audit Committee held eleven meetings in
2007. The Board of Directors has made a determination that Mr. Campbell, an independent director, is an �audit
committee financial expert� under the standards established by Item 401(h)(2) of Regulation S-K promulgated under
the Securities Exchange Act of 1934, as amended. Mr. Campbell�s business experience is set forth above under
�Election of Directors�.

Compensation Committee

The Compensation Committee is composed of Messrs. Colombo, Montague and Sadler, each of whom is independent
as required by the rules of the National Association of Securities Dealers, Inc. as applicable to such Committee. The
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Compensation Committee held 2 meetings in 2007. The Compensation Committee makes recommendations
concerning salaries and incentive compensation for executives of the Company.

Compensation Committee Interlocks and Insider Participation

During 2007, Messrs William J. Colombo, William P. Montague and Robert E. Sadler, Jr. served as members of the
Compensation Committee. None of Mr. Colombo, Mr. Montague nor Mr. Sadler was an executive officer or employee
of the Company or any of its subsidiaries during 2007 or prior thereto. In 2007, none of the executive
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officers of the Company or members of the Compensation Committee served on the compensation committee or on
any other committee performing similar functions for any other entity�s board of directors, any of whose officers or
directors served on the Company�s Board of Directors or Compensation Committee.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committee is comprised of Messrs. Montague, Campbell and Colombo,
each of whom is independent as required by the rules of the National Association of Securities Dealers, Inc. as
applicable to such Committee.

The Nominating and Corporate Governance Committee held 1 meeting in 2007. The current nominees for director
were recommended for election to the Board at a meeting of the Nominating and Corporate Governance Committee
held March 25, 2008. Mr. Montague did not participate in his recommendation for election to the Board. The
Nominating and Corporate Governance Committee identifies and nominates individuals qualified to become board
and committee members.

Stockholder Recommendations of Nominees

The Company has adopted a policy regarding stockholder recommendations to the Nominating and Corporate
Governance Committee of nominees for Director. A stockholder may recommend a nominee for consideration by the
Nominating and Corporate Governance Committee by sending a recommendation, in writing, to the Secretary of the
Company or any member of the Nominating and Corporate Governance Committee, together with such supporting
material as the stockholder deems appropriate. Any person recommended by a stockholder in accordance with this
policy will be considered by the Nominating and Corporate Governance Committee in the same manner and by the
same criteria as other potential nominees.

Communication with the Board of Directors

The Board of Directors has established a policy with respect to stockholder communication with the directors.
Stockholders may send communications to the Board of Directors in care of the Secretary of the Company at its
headquarters located at 3556 Lake Shore Road, P.O. Box 2028, Buffalo, NY 14219-0228. All mail will be opened and
logged. All communication, other than trivial communications or obscene material, will be forwarded promptly to the
directors. Trivial material will be delivered at the next meeting of the Board of Directors. Mail addressed to a
particular member of the Board of Directors will be forwarded to that member. Mail addressed to �Outside Directors� or
�Non-Management Directors� or similar addressees will be sent to the chairman of the Audit Committee.

The Company does not have a policy regarding director attendance at the annual meeting. Last year�s annual meeting
was attended by Brian J. Lipke, Arthur A. Russ, Jr., David N. Campbell, William P. Montague, Robert E. Sadler, Jr.,
William J. Colombo and Gerald S. Lippes constituting the entire Board of Directors.

Independent Directors

The Board of Directors has determined that each of David N. Campbell, Robert E. Sadler, Jr., William J. Colombo
and William P. Montague is an �independent director� as defined in Rule 4200(a)(15) of the National Association of
Securities Dealers, Inc. listing standards, which the Board has adopted as the standards by which it will determine
independence.

4
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DIRECTORS AND EXECUTIVE OFFICERS OF THE COMPANY

Directors and Executive Officers

The following table sets forth certain information regarding the Directors and executive officers of the Company as of
April 17, 2008:

Name Age Position(s) Held

Brian J. Lipke 56 Chairman of the Board and Chief Executive Officer
Henning Kornbrekke 63 President and Chief Operating Officer
Kenneth W. Smith 57 Senior Vice President and Chief Financial Officer
Timothy J. Heasley 54 Senior Vice President and Secretary
Paul M. Murray 55 Senior Vice President
Gerald S. Lippes 68 Director
David N. Campbell 66 Director
William P. Montague 61 Director
Arthur A. Russ, Jr. 65 Director
William J. Colombo 52 Director
Robert E. Sadler, Jr. 62 Director

The recent business experience of the Directors is set forth above under �Election of Directors.� The recent business
experience of the executive officers who are not also Directors, including Mr. Kay who has retired, is as follows:

Henning Kornbrekke has served as Chief Operating Officer of the Company since December 2004 and President of
the Company since February 2004. Mr. Kornbrekke served as Vice President of the Company and President of its
Building Products Group, from January 2002 to January 2004. Prior thereto, Mr. Kornbrekke served as the Chief
Executive Officer of a division of Rexam, PLC and before that as President and General Manager of the hardware
division of the Stanley Works. Mr. Kornbrekke also serves as a director of a private company.

Kenneth W. Smith was elected Senior Vice President and Chief Financial Officer of the Company on March 18, 2008.
Prior thereto, he served as Chief Financial Officer of Circor International, a global manufacturer of flow control
components from 2000 through December 2007, and before that as Vice President of Finance for North Safety
Products, a manufacturer of personal protection equipment for employees of industrial companies, for four years and
prior to that as Finance Director of Digital Equipment Corporation, a manufacturer of computer hardware and
software and a provider of integration services.

David W. Kay was Executive Vice President, Chief Financial Officer and Treasurer from April 2004 through
March 17, 2008 when he announced his retirement and resigned from these positions. Prior thereto, he was a Director,
Vice President, Treasurer and Chief Financial Officer of Tecumseh Products Company, a manufacturer of
compressors, engines and pumps from 1999 to March 2004, and, before that, Corporate Controller of RTI
International Metals, Inc., a producer of titanium and other specialty metal products from 1984 to 1999.

Timothy J. Heasley has been Senior Vice President, Secretary and Corporate Controller of the Company since joining
the Company in October 2005. Prior to joining Gibraltar, Mr. Heasley served as Chief Financial Officer for MRC
Industrial Group, Inc. from 2003 to 2005, and, before that as Controller of the Engineered Products Group of SPS
Technologies, Inc.
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Paul M. Murray has been Senior Vice President of Human Resources and Organizational Development of the
Company since May 2004 and was Vice President of Administration from 1997 to May 2004. Prior thereto,
Mr. Murray held Human Resource management positions at The Sherwin Williams Company and Pratt & Lambert.
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COMPENSATION OF DIRECTORS

Watson Wyatt, a nationally recognized compensation consultant, initially engaged by our Compensation Committee in
2004, provides survey information and advice to the Compensation Committee with respect to compensation related
matters. In 2006, Watson Wyatt provided the Compensation Committee survey data and other publicly available
information relating to non-employee director compensation for a peer group of companies. The peer group of
companies used for this purpose by Watson Wyatt included Carpenter Technology, Simpson Manufacturing, Curtis
Wright, Smith (A.O.), Gardner Denver, Steel Dynamics, Quanex, and Reliance Steel.

Using this information our Board of Directors approved a compensation program for non-employee directors
consisting of an annual retainer of $24,000 per year, meeting fees of $2,000 for each meeting of the Board of
Directors or committee meeting attended and an additional fee to the Chairmen of the Compensation Committee, the
Nominating and Corporate Governance Committee and the Audit Committee of $5,000 per year, respectively for
serving as Chairman. The Board of Directors made no change to these amounts in 2007.

In addition, the Board, in consultation with the Compensation Committee approved annual grants of 1,000 shares of
restricted stock to non-employee Directors and awards of 2,000 shares of restricted stock to new Directors upon their
election to the Board. Restrictions on these shares of restricted stock will expire three years following the grant date.
Pursuant to this approval, in May 2007, each non-employee director received awards of 1,000 shares of restricted
stock.

In 2006, we amended our Management Stock Purchase Plan (see Non-Qualified Deferred Compensation discussion in
the Compensation Discussion and Analysis below) to permit non-employee Directors to elect to defer their receipt of
payment of a portion of their retainer, chair and/or meeting fees for 2007 to an account established for the director and
credited with restricted stock units equal in number to the number of shares of the Company�s stock which could have
been purchased using the amount of director fees deferred. The Company allocates restricted stock units to match the
amount of restricted stock units allocated to reflect deferred retainer fees of non-employee directors.

Director Compensation

Change in
Fees Pension
Earned Value and
Or Nonqualified

Paid in Stock Non-Equity Deferred

Cash Awards Option
Incentive
Plan Compensation

All
Other

Name (1) (2) AwardsCompensation
Earnings
(3) Compensation Total

Gerald S. Lippes $  72,000 $  25,020 $  � $  � $  12,592 $  � $  109,612
David N. Campbell $ 69,000 $ 26,093 $ � $ � $ 11,450 $ � $ 106,543
William P.
Montague $ 73,000 $ 29,565 $ � $ � $ 11,436 $ � $ 114,001
Arthur A. Russ, Jr. $ 5,000 $ 29,565 $ � $ � $ 12,621 $ � $ 106,186
William J. Colombo $ 75,000 $ 50,296 $ � $ � $ 12,764 $ � $ 136,060
Robert E. Sadler Jr. $ 62,000 $ 44,217 $ � $ � $ � $ � $ 106,217
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(1) Consists of annual retainer fees of $24,000; $5,000 for each of Messrs. Campbell, Montague and Colombo, to
reflect their respective positions as Chairman of the Audit Committee, Chairman of the Nominating and
Corporate Governance Committee and Chairman of the Compensation Committee; and additional fees of $2,000
for attendance at each meeting of the Board of Directors and any committee. Messrs. Lippes, Campbell,
Montague and Russ deferred all of their fees into the Management Stock Purchase Plan (MSPP), Mr. Colombo
deferred his retainer into the MSPP.

(2) This column represents the dollar amount recognized for financial statement reporting purposes with respect to
the 2007 fiscal year for the fair value of restricted stock granted in 2007 as well as prior years. Pursuant to SEC
rules, the amounts shown exclude the impact of estimated forfeitures related to service-based vesting conditions.
The fair value of restricted stock is calculated using the closing price of Gibraltar Industries, Inc.
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common stock on the date of grant. These amounts represent the Company�s accounting expense for these awards
and do not correspond to the actual value that may be recognized by the named directors.

(3) This column represents the Company match on the deferred retainer and the earnings/losses on the deferred fees
in each respective Director�s account under the MSPP.

COMPENSATION DISCUSSION AND ANALYSIS

Overview

We have designed our compensation program to attract, retain and motivate highly qualified individuals to serve as
our executive officers and to align the financial interests of our executive officers with those of our stockholders.

To achieve these objectives, the Compensation Committee of our Board of Directors engaged Watson Wyatt, a
nationally recognized compensation consultant to provide survey information and assistance in the development of a
compensation program for our executive officers which has a strong emphasis on performance and long term
incentives and which is competitive within our industry in terms of base salaries, annual incentives and long term
incentives.

Our Board, on the recommendation of the Compensation Committee, has established a compensation program which
compensates our executive officers through a mix of base salary, annual incentive payments and long term equity
based incentives. This program sets the targeted annual incentive compensation and long term equity based incentive
compensation components of each executive officer�s total compensation at the following percentages of each
executive officer�s base salary.

Long Term Equity
Based

Targeted Annual
Incentive

Incentive Compensation
as

Compensation as a a Percentage of Base

Position
Percentage of Base

Salary Salary
Chief Executive Officer 90% 180%
Chief Operating Officer 75% 133%
Chief Financial Officer 60% 75%
Senior Vice President 35% 35%

The Compensation Committee developed and approved the above percentages and the resulting total compensation of
the executive officers using information supplied by Watson Wyatt and comparative studies of compensation practices
of peer companies. The group of companies used for comparative data in establishing compensation of our executive
officers for 2007 included Actuant Corporation, Barnes Group, Carlisle Companies, Kenna Metal, NCI Building
Systems, Quanex, Simpson, Steel Dynamics, and Worthington Industries. These peers were chosen due to their size,
technologies, business dynamics and industries.

By structuring our compensation to provide that a substantial portion of each executive officer�s total compensation is
based on annual incentives and equity based long term incentives, we reward our executive officers for achieving
clearly defined annually established financial goals and long term appreciation in the value of our stock.
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Each year management provides recommendations on executive officer annual base salaries to the Compensation
Committee. These recommendations are based on management�s evaluation of each executive officer�s performance,
length of service to the Company, experience, level of responsibility and the degree to which their efforts have
contributed to the implementation of the Company�s strategies and goals. This information is then, following
consultation by the Compensation Committee with its consultant, used by the Compensation Committee to make
recommendations to the Board of Directors concerning base salaries of executive officers.

Final authority for the establishment of annual base salaries of our executive officers resides with the Board of
Directors . Once base salaries are established, the formula-driven components of our compensation program are
applied to determine the amount of the total compensation which our executive officers will be entitled to receive
provided that the annual financial performance goals of the Company are achieved.
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Elements of Our Compensation Program

Our compensation program for executive officers and senior management contains the following elements:

�  Base Salary
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