
BLACK BOX CORPORATION
1000 Park Drive

Lawrence, Pennsylvania 15055

Notice of Annual Meeting of Stockholders
to be held on August 9, 2005

To the Stockholders of
Black Box Corporation:

The Annual Meeting of Stockholders (the ""Annual Meeting'') of Black Box Corporation (the
""Company'') will be held at the oÇces of the Company at 1000 Park Drive, Lawrence, Pennsylvania 15055 on
Tuesday, August 9, 2005, at 12:30 p.m. Eastern Daylight Time, to consider and act upon the following
matters:

1. The election of six (6) members of the Board of Directors;

2. The approval of an amendment to the 1992 Stock Option Plan to increase the number of shares
authorized under that Plan; and

3. RatiÑcation of the appointment of BDO Seidman, LLP as the independent registered public
accounting Ñrm of the Company for the Ñscal year ending March 31, 2006.

Stockholders also will be asked to consider such other matters as may properly come before the Annual
Meeting. The Board of Directors has established the close of business on Friday, June 10, 2005 as the record
date for the determination of the stockholders entitled to notice of and to vote at the Annual Meeting.

IT IS REQUESTED, WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING,
THAT YOU COMPLETE, DATE AND SIGN THE ENCLOSED PROXY CARD AND RETURN IT IN
THE ENCLOSED ENVELOPE.

BY ORDER OF THE BOARD OF DIRECTORS

Michael McAndrew, Secretary

June 27, 2005



BLACK BOX CORPORATION
1000 Park Drive

Lawrence, Pennsylvania 15055

PROXY STATEMENT FOR ANNUAL MEETING
OF STOCKHOLDERS

August 9, 2005

This Proxy Statement is being furnished to the holders of common stock, par value $.001 per share
(""Common Stock''), of Black Box Corporation, a Delaware corporation (the ""Company''), in connection
with the solicitation by the Board of Directors of the Company (the ""Board of Directors'' or the ""Board'') of
proxies to be voted at the annual meeting of stockholders (the ""Annual Meeting'') scheduled to be held on
Tuesday, August 9, 2005, at 12:30 p.m. Eastern Daylight Time, at the oÇces of the Company at 1000 Park
Drive, Lawrence, Pennsylvania 15055, or at any adjournment thereof. This Proxy Statement and form of proxy
were Ñrst mailed to stockholders on or about July 1, 2005. A copy of the Company's Annual Report to
Stockholders for the Ñscal year ended March 31, 2005 (""Fiscal 2005'') is being furnished with this Proxy
Statement.

Only holders of Common Stock of record as of the close of business on Friday, June 10, 2005 are entitled
to notice of and to vote at the Annual Meeting and any adjournment thereof. On that date, 16,846,117 shares
of Common Stock, each entitled to one vote per share, were outstanding.

All shares of Common Stock represented by valid proxies received by the Secretary of the Company prior
to the Annual Meeting will be voted as speciÑed in the form of proxy. If no speciÑcation is made, the shares
will be voted FOR the election of each of the Board's nominees to the Board of Directors and each of the other
matters submitted by the Board of Directors for vote by the stockholders. Unless otherwise indicated by the
stockholder, the proxy card also confers discretionary authority on the Board-appointed proxies to vote the
shares represented by the proxy on any matter that is properly presented for action at the Annual Meeting of
which management had no knowledge prior to the mailing of this Proxy Statement. A stockholder giving a
proxy has the power to revoke it at any time prior to its exercise by delivering to the Secretary of the Company
a written revocation or a duly executed proxy bearing a later date (although no revocation shall be eÅective
until actual notice thereof has been given to the Secretary of the Company), or by attending the meeting and
voting his or her shares in person.

Under the Company's Second Restated CertiÑcate of Incorporation, as amended (the ""CertiÑcate of
Incorporation''), Amended and Restated By-laws (the ""By-laws'') and applicable state law, abstentions and
broker non-votes (which arise from proxies delivered by brokers and others, where the record holder has not
received direction on voting and does not have discretionary authority to vote on one or more matters) are
each included in the determination of the number of shares present for purposes of determining a quorum. At
the Annual Meeting, directors will be elected by a plurality vote and all other matters will be decided by the
aÇrmative vote of a majority of the votes cast. Abstentions and broker non-votes are not votes cast and will
not be included in calculating the number of votes necessary for approval of the matter.

The Board of Directors unanimously recommends a vote FOR each of the nominees named below for
election as director, FOR approval of an amendment to increase the number of shares authorized under the
1992 Stock Option Plan and FOR ratiÑcation of the appointment of BDO Seidman, LLP as the independent
registered public accounting Ñrm of the Company for the Ñscal year ending March 31, 2006.



ANNUAL MEETING MATTERS

Proposal 1 Ó Election of Directors

The By-laws provide that the number of directors constituting the entire Board shall be nine (9), or such
other number as shall be Ñxed by the stockholders or by the Board of Directors. At present, the Board has
Ñxed the number of directors at six (6) members. All directors are independent under the listing standards of
the Nasdaq National Market (""Nasdaq'') except for Fred C. Young as a result of his position as the
Company's Chief Executive OÇcer.

All directors of the Company stand for election each year. The Board has nominated six (6) persons for
election to the Board at the Annual Meeting. Therefore, six (6) directors are to be elected at the Annual
Meeting to hold oÇce for a term of one (1) year and until their respective successors are elected and qualiÑed,
subject to the right of the stockholders to remove any director as provided in the By-laws. The stockholders
may Ñll any vacancy in the oÇce of a director. In the absence of a stockholder vote, a vacancy in the oÇce of a
director may be Ñlled by the remaining directors then in oÇce, even if less than a quorum, or by the sole
remaining director. Any director elected by the Board of Directors to Ñll a vacancy shall serve until his or her
successor is elected or until his or her earlier death, resignation or removal. If the Board of Directors increases
the number of directors, the Board of Directors may Ñll any vacancy so created.

The holders of Common Stock have one vote for each share owned as of the record date in the election of
directors. The six (6) nominees receiving the greatest number of aÇrmative votes will be elected as directors
for terms expiring in 2006.

The persons named as proxies on the enclosed proxy card were selected by the Board of Directors and
have advised the Board of Directors that, unless authority is withheld, they intend to vote the shares
represented by them at the Annual Meeting for the election of the following nominees to the Board of
Directors: William F. Andrews, Richard L. Crouch, Thomas W. Golonski, Thomas G. Greig, Edward A.
Nicholson, Ph.D. and Fred C. Young. All of the nominees presently serve as directors of the Company.

The Board of Directors knows of no reason why any nominee for director would be unable to serve as
director. If, at the time of the Annual Meeting, any of the named nominees is unable or unwilling to serve as a
director of the Company, the persons named as proxies intend to vote for such substitute as may be nominated
by the Board of Directors.

The following sets forth certain information concerning the Company's nominees for election to the
Board of Directors at the Annual Meeting:

William F. Andrews, 73, was elected a director of the Company on May 18, 1992. He currently is
Chairman of Corrections Corporation of America (private prisons) and Chairman of Katy Industries, Inc. He
was Chairman of Scovill Fasteners, Inc. and Northwestern Steel and Wire from 1996 to 2001. Mr. Andrews
has been a principal with Kohlberg & Co., a private investment company, since 1995. He is also a director of
Corrections Corporation, Katy Industries, O'Charley's, Inc. and Trex Company, Inc., all publicly-held
companies.

Richard L. Crouch, 58, was elected a director of the Company on August 10, 2004. Mr. Crouch was a
General Partner with the Firm of PricewaterhouseCoopers LLP since 1979, serving as an Audit Partner
principally assigned to public companies. He served in various capacities for the Firm, including service as a
regional accounting, auditing and Securities and Exchange Commission services consultant. He retired from
the Firm on July 2, 2004.

Thomas W. Golonski, 62, was selected to be a director of the Company on February 11, 2003 and was
elected by the stockholders on August 12, 2003. Mr. Golonski is currently Chairman of National City Bank of
Pennsylvania and was Chairman, President and Chief Executive OÇcer of National City Bank of Penn-
sylvania and Executive Vice President of National City Corporation from 1996 to 2005. Mr. Golonski is also a
director of several economic development organizations and active in other charitable and Ñnancial
organizations.
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Thomas G. Greig, 57, was elected a director of the Company on August 10, 1999 and appointed as non-
executive Chairman of the Board in May 2004. Mr. Greig has been a Managing Director of Liberty Capital
Partners, a private equity partnership, since 1998. From 1973 to 1998, Mr. Greig worked in the investment
banking industry, principally in the technology investment banking area. Mr. Greig is a director of publicly-
held Rudolph Technologies, Inc., a number of privately-held companies and a public, not-for-proÑt
foundation.

Edward A. Nicholson, Ph.D., 65, was elected a director of the Company on August 10, 2004.
Dr. Nicholson has been President of Robert Morris University since 1989 and is also a director of publicly-
held Shopsmith Inc. He has served more than 25 businesses and government agencies as a consultant in the
areas of long-range planning, organization design and labor relations. He has published numerous articles and
co-authored three books. He is also a director of several regional economic, charitable and cultural
organizations.

Fred C. Young, 49, was elected a director of the Company on December 18, 1995, President on May 9,
1997 and Chairman and Chief Executive OÇcer on June 24, 1998. Mr. Young served as Chairman until May
2004 when Mr. Greig was appointed as non-executive Chairman of the Board. He served as Chief Operating
OÇcer from May 1996 until June 1998 and Chief Financial OÇcer and Treasurer from 1991 until May 1997
and was Secretary from 1991 until May 1999. He is also a director of Citizens Bank of Pennsylvania.

Proposal 2 Ó Approval of Increase to 1992 Stock Option Plan Shares

In November 1992, the Board of Directors and stockholders adopted the 1992 Stock Option Plan (the
""Employee Plan''). The Employee Plan constitutes a key element of the Company's total compensation
program. This plan is designed to motivate key employees of the Company to remain focused on long-term
stockholder value performance.

As a result of the prior grants of stock options under the Employee Plan, the number of shares of
Common Stock available for the grant of stock options or stock appreciation rights as of May 31, 2005 was
211,805. In order to maintain the Company's pay-for-performance compensation philosophy, the Board has
adopted and proposes that the stockholders approve an amendment to the Employee Plan which will increase
the total number of shares available for the grant of stock options or stock appreciation rights under the
Employee Plan by 600,000 shares. The aggregate number of shares will increase from 8,600,000 to 9,200,000.
If the stockholders approve the amendment, the Chief Executive OÇcer of the Company, Fred C. Young, will
not receive a grant of stock options or stock appreciation rights from the 600,000 share increase.

The Board believes that the increase in the number of shares available for issuance under the Employee
Plan will:

‚ Strengthen the Company's ability to retain key employees and motivate such employees to remain
focused on long-term stockholder value performance.

‚ Support the Company's strategy of using stock options as a key component of an employee's total
compensation. The Company's philosophy is to be conservative with the cash component of total
compensation and tie the at-risk variable portion to overall Company stock performance.

‚ Support the intention of the Employee Plan to serve as a post-retirement beneÑt program. Generally,
the Company does not have a Company-funded post-retirement medical beneÑts program or a deÑned
beneÑt pension program for any of its key employees. Therefore, the Employee Plan can serve to cover
the cost of these types of post-retirement beneÑts. This program design is consistent with the
Company's overall philosophy of pay-for-performance.

‚ The Company has analyzed the impact of outstanding stock options, including the proposed increase in
the number of shares of Common Stock available for the grant of stock options or stock appreciation
rights under the Employee Plan, and has determined that the dilutive impact of outstanding options,
including such increase, is within investor-based guidelines.
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‚ As of May 31, 2005, 62% of the total outstanding options granted to current employees were vested.
Consequently, the Board believes that the key employees continue to retain their options as they are
personally committed to the Company's long-term proÑt goals and subsequent opportunity for stock
appreciation, thereby aligning their Ñnancial goals with those of the stockholders. Because of the
retention of vested options, the number of shares outstanding attributable to the Employee Plan is
higher than if employees were to have exercised such options and sold the shares.

For the above stated reasons, the Board believes that the proposed increase is appropriate.

The aÇrmative vote of a majority of the votes cast in person or by proxy at the Annual Meeting is
required to approve this amendment to the Employee Plan. Unless otherwise directed by the stockholders,
proxies will be voted FOR this proposal.

Because one of the members of the Board of Directors, as an executive oÇcer, is eligible to receive
awards under the Employee Plan, he may be deemed to have a personal interest in the adoption of this
proposal.

The Board of Directors unanimously recommends that the stockholders vote FOR approval of
Proposal 2.

Proposal 3 Ó RatiÑcation of Appointment of Independent Registered Public Accounting Firm

In June 2005, the Audit Committee of the Board of Directors appointed BDO Seidman, LLP (""BDO'')
as the independent registered public accounting Ñrm of the Company for the Ñscal year ending March 31,
2006. As a sound governance matter, the Audit Committee has determined to submit the appointment to
stockholders for ratiÑcation at the Annual Meeting.

The aÇrmative vote of a majority of the votes cast in person or by proxy at the Annual Meeting is
required for the ratiÑcation by the Company's stockholders of such appointment. Unless otherwise directed by
the stockholders, proxies will be voted FOR the ratiÑcation of the appointment of BDO as the independent
registered public accounting Ñrm of the Company for the Ñscal year ending March 31, 2006. In the event that
this appointment is not ratiÑed by the stockholders, the Audit Committee will consider this vote in
determining its future appointment of the Company's independent registered public accounting Ñrm. Even if
the appointment is ratiÑed, the Audit Committee in its discretion may change the appointment at any time
during the year if it determines that such change would be in the best interests of the Company and its
stockholders.

A representative of BDO is expected to be present at the Annual Meeting, will not be making a statement
but will be available to respond to appropriate questions.

The Board of Directors unanimously recommends that the stockholders vote FOR approval of
Proposal 3.

BOARD OF DIRECTORS AND CERTAIN BOARD COMMITTEES

The Board of Directors held seven meetings during Fiscal 2005. During Fiscal 2005, each director
attended at least 75% of the meetings of the Board of Directors and each committee on which such director
served.

Directors who are not employees of the Company receive directors' fees of $7,500 per annum, paid
quarterly, and an additional fee of $375 for each meeting of the Board of Directors attended in person. The
non-executive Chairman of the Board also receives an annual fee of $60,000, paid quarterly. Non-employee
directors also may receive stock options under the 1992 Director Stock Option Plan (the ""Director Plan''). In
August 2004, the non-employee directors were each granted an option to purchase 6,000 shares of Common
Stock, under the Director Plan, at an exercise price of $34.29 per share, the fair market value of the Common
Stock on the date of grant of the options. In addition, the Company maintains directors' and oÇcers' liability
insurance. Audit Committee members receive a fee of $1,500 for each meeting of the Audit Committee
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attended in person or by telephone. The Chairman of the Audit Committee also receives an annual fee of
$6,000, paid quarterly.

Stockholders can communicate with the Board of Directors or to individual members of the Board by
writing to the Company's Secretary at: Black Box Corporation, 1000 Park Drive, Lawrence, Pennsylvania
15055. The Board of Directors believes that the annual meetings held by the Company are also appropriate for
stockholder communications with the Board. The Board strongly encourages board member attendance at all
meetings, including annual meetings with stockholders. All current directors attended the annual meeting of
stockholders held in August 2004.

The Board of Directors has four standing committees: the Audit Committee, the Compensation
Committee, the Nominating Committee and the Governance Committee.

Audit Committee

The Board has an Audit Committee, consisting of Mr. Richard L. Crouch, as chair, Mr. Thomas W.
Golonski and Mr. Thomas G. Greig. Each member of the Audit Committee is independent under Nasdaq's
listing standards for audit committee members.

The Audit Committee's duties include the sole authority and direct responsibility over the selection
(subject to stockholder ratiÑcation if the Committee so elects), evaluation, retention and replacement of the
Company's independent registered public accounting Ñrm. The Committee also has responsibility for
determining the compensation and other terms of engagement of such independent auditors.

The Audit Committee has such other duties and responsibilities as are set forth in its written charter, a
copy of which is attached to the Proxy Statement for Annual Meeting of Stockholders held on August 10,
2004 (the ""2004 Proxy Statement'') as Annex A. These duties and responsibilities include pre-approval of all
audit services and permitted non-audit services, oversight of the independent auditors, review of Ñnancial
statements and Securities and Exchange Commission (the ""SEC'') Ñlings, review of the lead audit partner,
review of the auditors' independence, discussions with the auditors regarding the planning and scope of the
audit, discussions regarding the Company's internal controls over Ñnancial reporting and the establishment of
procedures for the receipt, retention and treatment of complaints regarding accounting, internal controls and
auditing and the conÑdentiality thereof. The Audit Committee may, from time to time, delegate authority for
pre-approval of audit services and permitted non-audit services to the Audit Committee chair.

The Audit Committee or Audit Committee chair pre-approved all services performed by BDO during
Fiscal 2005.

The Board of Directors has determined that all of the members of the Audit Committee, Messrs. Crouch,
Golonski and Greig, qualify as audit committee Ñnancial experts within the meaning of SEC regulations and
that they have the requisite level of Ñnancial sophistication required under Nasdaq's listing standards. The
Board of Directors also has determined that Messrs. Crouch, Golonski and Greig are independent within the
meaning of Item 7(d)(3)(iv) of Schedule 14A of the SEC's proxy rules.

The Audit Committee met thirteen times in Fiscal 2005.

Compensation Committee

The Board has a Compensation Committee, consisting of Mr. Thomas G. Greig, as chair, Mr. Richard L.
Crouch and Mr. Thomas W. Golonski. The Compensation Committee is responsible for reviewing and
recommending to the Board of Directors the total compensation of the executive oÇcers of the Company. The
Committee also administers the Company's stock option plans.

The Compensation Committee operates under a written charter adopted by the Board of Directors, a
copy of which is attached to the 2004 Proxy Statement as Annex B.

The Compensation Committee met three times in Fiscal 2005.
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Nominating Committee

The Board has a Nominating Committee, consisting of Edward A. Nicholson, Ph.D., as chair,
Mr. William F. Andrews and Mr. Thomas G. Greig. Each member of the Nominating Committee is
independent under Nasdaq's listing standards.

The duties of the Nominating Committee are to identify and evaluate potential candidates for any Board
vacancies, including any individuals recommended by committee members, other Board members, the
Company's management or current stockholders of the Company or identiÑed by third-party executive search
Ñrms, recommend to the Board individuals to be nominated for election as directors by the stockholders at the
Company's annual meeting and, from time to time, recommend to the Board individuals to be elected by the
Board to Ñll Board vacancies.

The Nominating Committee considers the independence, experience relative to the business of the
Company and the needs of the Board, diversity and the ability to represent stockholders in evaluating potential
nominees. Potential Board members should show a willingness to fully participate in Board meetings, a proven
track record of career accomplishments, the ability to make sound judgments and leadership qualities.

It is the Nominating Committee's policy to consider stockholder proposals for nominees that are
nominated in accordance with the CertiÑcate of Incorporation, By-laws and other applicable laws, including
the rules and regulations of the SEC and any stock market on which the Company's stock is listed for trading
or quotation. Generally, such recommendations made by a stockholder entitled to notice of, and to vote at, the
meeting at which such proposed nominee is to be considered, are required to be written and received by the
Secretary of the Company within a prescribed time period prior to the annual or special meeting. See
""Stockholder Nominations and Proposals'' for a description of the procedures to be followed in order to
submit a recommendation for a nominee.

The Nominating Committee operates under a written charter adopted by the Board of Directors, a copy
of which is attached to the 2004 Proxy Statement as Annex C.

The Nominating Committee met twice in Fiscal 2005.

Governance Committee

The Board has a Governance Committee, consisting of Mr. William F. Andrews, as chair,
Mr. Thomas W. Golonski and Edward A. Nicholson, Ph.D. The Governance Committee is responsible for
reviewing, on an ongoing basis, the corporate governance practices and principles established and implemented
by the Board and management for the Company, monitoring trends and regulatory requirements in corporate
governance and recommending to the Board any changes in the Company's corporate governance practices
and functions based upon such trends and regulatory requirements. The Governance Committee is also
responsible for reviewing and recommending to the Board of Directors compensation to be provided to Board
members.

The Committee monitors the corporate governance scoring for the Company as developed by Institu-
tional Shareholder Services (""ISS''), an independent service. The ISS Corporate Governance Quotient score
for the Company as of May 2005 indicated that the Company outperformed 93% of the companies in the
technology hardware and equipment group and 84% of the companies in the Standard & Poors 600 Index.

The Governance Committee operates under a written charter adopted by the Board of Directors, a copy
of which is attached to the 2004 Proxy Statement as Annex D.

The Governance Committee met three times in Fiscal 2005.
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EXECUTIVE COMPENSATION AND OTHER INFORMATION

Summary of Cash and Certain Other Compensation

The following table sets forth all cash compensation paid by the Company and its subsidiaries, as well as
other compensation paid or accrued, to the Company's chief executive oÇcer and to the other executive
oÇcers of the Company at the end of Fiscal 2005 (each of whom received annual salary and bonus in Fiscal
2005 which exceeded $100,000) (the ""Named Executive OÇcers'') for each of the Ñscal years ended
March 31, 2003, 2004 and 2005, respectively. Such compensation was paid for services rendered in all
capacities to the Company and its subsidiaries:

SUMMARY COMPENSATION TABLE

Long-Term
Annual Compensation Compensation

Awards

Securities
Underlying All Other

Name and Principal Position Year Salary Bonus Options Compensation

($) ($) (#) ($)

Fred C. Young ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2005 474,994 0 200,000 3,775(2)
Chief Executive OÇcer 2004 474,994(1) 100,000 100,000 4,240(2)

2003 447,591 200,200 145,000 4,212(2)

Kathleen Bullions ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2005 200,000 0 25,000 4,078(2)
Senior Vice President Ì 2004 200,000 100,000 60,000 3,612(2)
North America 2003 177,692 100,200 60,000 3,682(2)

Roger E. M. Croft ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2005 234,434(3) 0 50,000 94,764(3)(4)
Senior Vice President Ì 2004 234,434(3) 100,000 35,000 94,763(3)(4)
Europe and Latin America 2003 229,927(3) 75,000 30,000 96,337(3)(4)

Michael McAndrew ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2005 125,000 0 40,000 3,802(2)
Vice President, Chief Financial OÇcer, 2004 125,000 31,500 20,000 3,488(2)
Treasurer and Secretary 2003 102,606 30,200 20,000 3,143(2)

Francis W. Wertheimber ÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2005 236,194(3) 0 50,000 66,448(3)(4)
Senior Vice President Ì 2004 236,194(3) 100,000 35,000 65,406(3)(4)
PaciÑc Rim/Far East 2003 236,194(3) 75,000 30,000 66,523(3)(4)

(1) Annual salary was not increased from prior year. Lower salary in 2003 reÖects participation in a salary
forfeiture program.

(2) Represents amounts accrued by the employer for the individual under the 401(k) plan of the Company
and payments for life insurance premiums.

(3) Represents local currencies converted to U.S. dollars at March 31, 2005 exchange rates.

(4) Represents amounts paid by the employer for the individual under a pension plan and for automobile
expenses.

Stock Option Plans

The Board of Directors and stockholders of the Company have adopted the Employee Plan, and have
authorized the issuance of options and stock appreciation rights covering up to 8,600,000 shares of Common
Stock under this plan (subject to appropriate adjustments in the event of stock splits, stock dividends and
similar dilutive events). Options and stock appreciation rights may be granted under the Employee Plan to key
salaried and hourly employees (including those who may also be directors but who are not members of the
Compensation Committee) of the Company and its subsidiaries.
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The Board of Directors and stockholders have also adopted the Director Plan, and have authorized the
issuance of options and stock appreciation rights covering up to 250,000 shares of Common Stock under this
plan (subject to appropriate adjustments in the event of stock splits, stock dividends and similar dilutive
events). Under the Director Plan, the Compensation Committee may grant options and stock appreciation
rights to non-employee directors of the Company.

The following table sets forth information concerning the stock options granted to each of the Company's
Named Executive OÇcers in Fiscal 2005:

OPTION GRANTS IN LAST FISCAL YEAR

Potential Realizable Value at
Assumed Annual Rates of Stock

Price Appreciation For Option Term
Individual Grants (1)

Number of % of Total
Securities Options
Underlying Granted to
Options Employees in Exercise or Expiration

Name Granted Fiscal Year Base Price Date 5% 10%

(#) (%) ($/Share) ($) ($)

Fred C. Young ÏÏÏÏÏÏÏÏÏÏÏÏÏ 200,000 21.6% 34.765 08/18/14 4,372,704(2) 11,081,291(5)

Kathleen BullionsÏÏÏÏÏÏÏÏÏÏÏ 25,000 2.7% 43.040 12/17/14 676,691(3) 1,714,867(6)

Roger E. M. Croft ÏÏÏÏÏÏÏÏÏÏ 50,000 5.4% 34.290 08/11/14 1,078,240(4) 2,732,471(7)

Michael McAndrewÏÏÏÏÏÏÏÏÏ 40,000 4.3% 34.290 08/11/14 862,592(4) 2,185,977(7)

Francis W. Wertheimber ÏÏÏÏÏ 50,000 5.4% 34.290 08/11/14 1,078,240(4) 2,732,471(7)

All StockholdersÏÏÏÏÏÏÏÏÏÏÏÏ 368,184,242(8) 933,051,157(8)

(1) Assumes, from the date of grant of the option through its ten year expiration date, a hypothetical 5% and
10% per year appreciation (compounded annually) in the fair market value of the Common Stock. The
5% and 10% rates of appreciation are set by the SEC and, therefore, are not intended to forecast possible
future appreciation, if any, in the Common Stock. If the Common Stock does not increase in value from
the date of grant of the stock option, such option would be valueless.

(2) Assuming the exercise price of $34.765 per share appreciates at 5% per annum, the fair market value of
the Common Stock after 10 years is $56.63 per share.

(3) Assuming the exercise price of $43.040 per share appreciates at 5% per annum, the fair market value of
the Common Stock after 10 years is $70.11 per share.

(4) Assuming the exercise price of $34.290 per share appreciates at 5% per annum, the fair market value of
the Common Stock after 10 years is $55.85 per share.

(5) Assuming the exercise price of $34.765 per share appreciates at 10% per annum, the fair market value of
the Common Stock after 10 years is $90.17 per share.

(6) Assuming the exercise price of $43.040 per share appreciates at 10% per annum, the fair market value of
the Common Stock after 10 years is $111.63 per share.

(7) Assuming the exercise price of $34.290 per share appreciates at 10% per annum, the fair market value of
the Common Stock after 10 years is $88.94 per share.

(8) Represents assumed appreciation in market value of 5% per annum and 10% per annum, respectively, of
shares of Common Stock outstanding as of March 31, 2005 over a term of 10 years, measured from such
date and assuming an average purchase price of $34.765 per share.
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The following table sets forth information with respect to each of the Company's Named Executive
OÇcers concerning the exercise of options during Fiscal 2005 and unexercised options held as of March 31,
2005:

AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR AND
FISCAL YEAR-END OPTION VALUES

Number of
Securities Value of
Underlying Unexercised
Unexercised In-the-Money

Shares Acquired Net Value Options at Options at
Name on Exercise Realized Fiscal Year End Fiscal Year End (1)

(#) ($) (# Exercisable/ ($ Exercisable/
# Unexercisable) $ Unexercisable)

Fred C. YoungÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 192,000 6,210,675 1,216,401/315,001 7,563,234/529,000

Kathleen Bullions ÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 30,000 917,143 307,152/85,000 1,505,953/0

Roger E. M. CroftÏÏÏÏÏÏÏÏÏÏÏÏÏÏ -0- -0- 176,817/83,334 548,121/156,000

Michael McAndrew ÏÏÏÏÏÏÏÏÏÏÏÏ 5,000 80,800 61,051/60,001 181,314/183,936

Francis W. Wertheimber ÏÏÏÏÏÏÏÏ -0- -0- 103,437/83,335 0/156,000

(1) This Value of Unexercised In-the-Money Options represents the diÅerence between the March 31, 2005
closing stock price of $37.41 and the option cost for all exercisable and unexercisable options.

REPORT OF THE COMPENSATION COMMITTEE OF THE BOARD OF DIRECTORS

Membership and Role of Compensation Committee

The Compensation Committee of the Board of Directors consists of Mr. Thomas G. Greig, as chair,
Mr. Richard L. Crouch and Mr. Thomas W. Golonski. The Compensation Committee operates under a
written charter adopted by the Board of Directors. The Compensation Committee is charged with administer-
ing the Company's compensation programs for executive oÇcers, consisting of Ñxed compensation and
incentive compensation plans, including the Company's stock option plans. The Company believes that its
total executive compensation package should be designed to facilitate the achievement of short- and long-
range Company goals, to recognize individual executive performance and contribution and to promote
increased value creation for the Company's stockholders. To this end, the Company and the Compensation
Committee seek to:

‚ Hire, train, develop, compensate and retain the highest quality executives possible for the Company's
success.

‚ Reward executives for outstanding contributions to the achievement of the Company's goals and
overall success.

‚ Provide incentives for executives to align their goals with those of the stockholders through a pay-for-
performance philosophy in the form of Ñxed and at risk, variable compensation.

Annual Executive Compensation

The annual compensation for executives is paid based upon performance, experience, the requirements of
the position and the executive's relative ability to impact the Company's overall success. The Company and
the Compensation Committee believe that the annual compensation paid to the Company's executives has
historically been competitive with that paid to executives in the industry. In making compensation decisions,
the Company has relied upon its Board of Directors and the Compensation Committee's collective knowledge
of the industry and the functions that Company executives perform.

The primary goals for executives, in their own respective positions, are to help the Company achieve its
annual proÑt and cash Öow targets. Fixed salaries for the executives are reviewed by the Compensation
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Committee on an annual basis and may be increased or decreased based upon the Compensation Committee's
decision that they are competitive in the industry, and/or that a particular executive's contributions to the
Company have been signiÑcant during the year. In making its decision, the Compensation Committee will also
consider the amount of each executive's overall compensation, which is in the form of base salary versus
compensation that is at-risk.

Included in total compensation is at-risk incentive compensation. Generally, the incentive compensation
payments are made as a percentage of Ñxed salaries. Any payments are subject to approval by the Board of
Directors.

Employment Agreements

The Company entered into an agreement with Fred C. Young in May 2004 and into agreements with
Kathleen Bullions, Roger E. M. Croft and Francis W. Wertheimber in November 2004. The agreements
generally provide for certain beneÑts to these executive oÇcers in the event that their employment is
terminated within two years (three years in the case of Mr. Young) of a change of control either by (a) the
Company for other than cause, death, disability or retirement or (b) the oÇcer's resignation for good reason.
A change of control is deemed to occur if it is reportable as such by SEC rules or if 20% or more of the
Company's capital stock is acquired, or 51% or more of its capital stock is issued in a merger or substantially
all assets are sold. Mr. Young also is entitled to receive the beneÑts upon termination by him of his
employment for any reason during a 30-day period commencing six months after a change in control.

Additionally, Mr. Young will receive the beneÑts if (a) he is terminated by the Company for other than
cause, death, disability or retirement or (b) upon his resignation if the Board of Directors removes or fails to
reelect him to the chief executive oÇcer position or otherwise reduces the power and status of such position at
any time other than at a time when he could have been terminated for cause.

The agreements deÑne cause as the oÇcer's deliberate and intentional failure to devote his or her best
eÅorts to the performance of duties, conviction of criminal fraud or a felony involving moral turpitude, gross
misconduct materially and demonstrably damaging to the Company, continuing failure after notice to adhere
to the nondisclosure and noncompete portions of the agreement and willful failure to follow instructions of the
Board. Good reason is deÑned as the failure of the Company to have any successor assume the agreement and
the occurrence of any of the following after a change in control: the assignment of new duties materially and
substantially inconsistent with prior duties and/or a material change in reporting responsibilities, reduction in
base salary, failure to continue comparable incentive compensation, failure to continue comparable stock
option and other fringe beneÑts, relocation beyond 50 miles and any purported termination other than for
disability or retirement or made without a speciÑed written notice of termination.

The beneÑts provided by the agreements generally equal two years (three years in the case of
Mr. Young) of annual base salary, annualized long-term incentive plan payments, other cash bonuses and
medical insurance or similar beneÑt plans (""BeneÑts''). In addition, all of an executive's unvested options
shall vest and remain outstanding for their stated term if such executive is entitled to the BeneÑts upon his or
her termination as discussed above. Further, all of Mr. Young's unvested options shall vest and remain
outstanding for their stated term (a) in the event of his death or (b) if he terminates his employment after
May 11, 2007 at any time other than at a time when he could have been terminated for cause.

The original term of each of the agreements is Ñve years with an evergreen renewal on a one-year basis
thereafter absent notice of nonrenewal six months prior to the renewal date.

Company Stock Option Plan

In the Ñscal year ended March 31, 1993, the Board of Directors and stockholders approved the Employee
Plan, pursuant to which the Compensation Committee may grant stock options to key employees, including
those who may be executive oÇcers of the Company. This plan was amended in the Ñscal years ended
March 31, 1995 through 2006 pursuant to stockholder votes to increase the number of shares available for the
grant of options thereunder. Information with respect to the options granted to the Named Executive OÇcers
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in Fiscal 2005 is set forth in the table entitled ""Option Grants in Last Fiscal Year'' appearing elsewhere in this
Proxy Statement. The Compensation Committee believes that the options granted are consistent with the
Company's overall compensation policies and the individual compensation packages of each Named
Executive OÇcer.

The Employee Plan requires that all options have an exercise price of not less than the fair market value
of the stock on the date of grant of the option.

Chief Executive OÇcer's Compensation Analysis

In determining the total compensation for Fred C. Young, Chief Executive OÇcer of the Company, the
Compensation Committee used the same criteria described above in the opening paragraphs of the Annual
Executive Compensation section.

The Compensation Committee believes that the total compensation for Mr. Young was appropriate for
Fiscal 2005 because of the overall performance of the Company, his individual performance and comparable
executive compensation in the industry.

Summary

The Company's total compensation plan is predicated on the Committee's and the Company's belief that
executives contribute to stockholder returns by maximizing proÑts and cash Öow.

The Committee believes that the total compensation paid to its executives for Fiscal 2005 was reasonable
in view of the Company's performance relative to the overall industry.

Compensation Committee:

Richard L. Crouch
Thomas W. Golonski
Thomas G. Greig
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

The following is the report of the Audit Committee with respect to the Company's audited Ñnancial
statements for Fiscal 2005, included in the Company's Annual Report on Form 10-K. The information
contained in this report shall not be deemed to be ""soliciting material'' or to be ""Ñled'' with the SEC, nor shall
such information be incorporated by reference into any future Ñling under the Securities Act of 1933, as
amended, or the Securities Exchange Act of 1934, as amended, except to the extent that the Company
speciÑcally incorporates it by reference in such Ñling.

Membership and Role of Audit Committee

The Audit Committee of the Board of Directors consists of Mr. Richard L. Crouch, as chair,
Mr. Thomas W. Golonski and Mr. Thomas G. Greig. Each of the members of the Audit Committee is
independent as deÑned under Nasdaq's listing standards. The Audit Committee operates under a written
charter adopted by the Board of Directors.

Review with Management

The Audit Committee has reviewed and discussed the Company's audited Ñnancial statements with
management.

Review and Discussions with Independent Registered Public Accounting Firm

The Audit Committee has discussed with BDO, the Company's independent registered public accounting
Ñrm for Fiscal 2005, the matters required to be discussed by SAS 61, as amended (CodiÑcation of Statements
on Accounting Standards), which includes, among other items, matters related to the conduct of the audit of
the Company's Ñnancial statements.

The Audit Committee has also received written disclosures and the letter from BDO required by
Independence Standards Board Standard No. 1 (which relates to the accountant's independence from the
Company and its related entities) and has discussed with BDO their independence from the Company.

Conclusion

Based on the review and discussions referred to above, the Audit Committee recommended to the Board
of Directors that the Company's audited Ñnancial statements be included in the Company's Annual Report on
Form 10-K for Fiscal 2005.

Audit Committee:

Richard L. Crouch
Thomas W. Golonski
Thomas G. Greig
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CHANGES IN INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

On August 6, 2004, Ernst and Young LLP (""E&Y'') informed the Company that it would resign as the
independent registered public accounting Ñrm for the Company upon completion of its review of the interim
Ñnancial information for the Company's second Ñscal quarter ended October 2, 2004 and the Ñling of the
Company's Quarterly Report on Form 10-Q for such period. The Audit Committee was not required to take
any action regarding the resignation.

The reports of E&Y on the Company's Ñnancial statements for the Ñscal years ended March 31, 2003 and
2004, the two most recent Ñscal years prior to E&Y's resignation, did not contain an adverse opinion or a
disclaimer of opinion and were not qualiÑed or modiÑed as to uncertainty, audit scope or accounting principles.
During the Ñscal years ended March 31, 2003 and 2004 and through the eÅective date of E&Y's resignation,
there were no disagreements with E&Y on any matter of accounting principles or practices, Ñnancial
statement disclosure or auditing scope or procedure, which disagreements, if not resolved to the satisfaction of
E&Y, would have caused them to make reference thereto in their report on the Ñnancial statements for such
years. During the Ñscal years ended March 31, 2003 and 2004 and through the eÅective date of E&Y's
resignation, there were no reportable events except as discussed below.

The Company engaged BDO as its independent registered public accounting Ñrm eÅective as of
October 28, 2004. During the two Ñscal years ended March 31, 2004 and March 31, 2003, and through
October 28, 2004, the Company had not consulted with BDO regarding either: (i) the application of
accounting principles to a speciÑed transaction, either completed or proposed; or the type of audit opinion that
might be rendered on the Company's Ñnancial statements; or (ii) any matter that was either the subject of
disagreement or a reportable event. The selection of BDO as the Company's independent auditors was made
by the Audit Committee.

As previously disclosed in the Company's Annual Report on Form 10-K for the Ñscal year ended
March 31, 2004 (the ""2004 Form 10-K''), in connection with its Ñscal year end audit procedures, E&Y
reported to management and to the Audit Committee that the combination of identiÑed reportable conditions
under standards established by the American Institute of CertiÑed Public Accountants, internal control
deÑciencies at the Company relating primarily to the internal control environment, the risk assessment
process, the monitoring process that assesses the quality of the Company's internal control performance and
year-end audit adjustments collectively constituted a material weakness in the Company's internal control
over Ñnancial reporting. E&Y advised the Company, however, that none of these conditions or concerns
individually constituted a material weakness.

Under Section 404 of the Sarbanes-Oxley Act of 2002, management of the Company was required to
report on the Company's internal control over Ñnancial reporting in the Company's Annual Report on
Form 10-K for Fiscal 2005, which was Ñled with the SEC on June 14, 2005 (the ""2005 Form 10-K''), and
BDO was required to assess management's report. In the 2005 Form 10-K, Company management concluded
that the Company's internal control over Ñnancial reporting was eÅective at the reasonable assurance level as
of March 31, 2005. BDO, in its report dated May 25, 2005 also included in the 2005 Form 10-K, stated that
management's assessment that the Company maintained eÅective internal control over Ñnancial reporting as
of March 31, 2005 was fairly stated, in all material respects, based on applicable criteria. The Company refers
the reader to the 2005 Form 10-K and 2004 Form 10-K for a complete discussion of these matters.
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PERFORMANCE GRAPH

The graph below represents and compares the value, through March 31, 2005, of a hypothetical
investment of $100 made on March 31, 2000, in each of (i) the Common Stock, (ii) the S&P Small Cap 600,
(iii) the Nasdaq Stock Market (U.S.) and (iv) the Russell 2000, assuming the reinvestment of dividends in
each case:
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EQUITY PLAN COMPENSATION INFORMATION

The following table sets forth information about the Company's equity compensation plans for employees
as of March 31, 2005:

(a) (b) (c)
Number of Securities

Remaining Available for
Number of Securities to Be Weighted-Average Future Issuance Under Equity
Issued Upon Exercise of Exercise Price of Compensation Plans
Outstanding Options, Outstanding Options, (Excluding Securities

Plans Warrants and Rights Warrants and Rights ReÖected in Column (a))

Equity compensation plans
approved by security
holders (1)(2)ÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 4,625,164(3) $37.14 127,926

Equity compensation plans not
approved by security holders ÏÏ -0- -0- -0-

Total ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 4,625,164 $37.14 127,926

(1) The Company's equity compensation plans for employees, as of May 31, 2005, included 4,835,284 of
securities to be issued upon exercise of outstanding options (includes both vested and unvested options),
$36.93 weighted-average exercise price of outstanding options and 211,805 of securities remaining
available for future issuance. All of the equity compensation plan data at May 31, 2005 relates to plans
approved by security holders.

(2) The Company's equity compensation plans for directors, as of March 31, 2005 and May 31, 2005,
included 155,008 and 144,007, respectively, of securities to be issued upon exercise of outstanding options
(includes both vested and unvested options), $37.13 and $36.74, respectively, weighted-average exercise
price of outstanding options and 51,883 and 62,884, respectively, of securities remaining available for
future issuance. All of the equity compensation plan data at March 31, 2005 and May 31, 2005 relates to
plans approved by security holders.

(3) Includes both vested and unvested options.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table sets forth information publicly available to the Company, as of March 31, 2005,
regarding the beneÑcial ownership of the Common Stock by all stockholders, other than Fred C. Young
(whose information is disclosed in the Security Ownership of Management table set forth below), known by
the Company to be beneÑcial owners of more than Ñve percent of its outstanding Common Stock:

Number of Percent of
Shares Shares (7)

FMR Corp. (1) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2,168,825 12.9%
82 Devonshire Street, Boston, MA 02109

Neuberger Berman, LLC (2) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,198,081 7.1%
605 Third Avenue, New York, NY 10158

Kayne Anderson Rudnick Investment Management, LLC (3) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,110,160 6.6%
1800 Avenue of the Stars, Los Angeles, CA 90067

Private Capital Management, L.P. (4) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 963,188 5.7%
8889 Pelican Bay Blvd., Suite 500, Naples, FL 34108

T. Rowe Price Associates, Inc. (5) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 924,970 5.5%
100 East Pratt Street, Baltimore, MD 21202

Sterling Capital Management LLC (6)ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 862,100 5.1%
4064 Colony Road, Suite 300, Charlotte, NC 28211

(1) Includes 2,107,825 shares beneÑcially owned by Fidelity Management & Research Company (""Fidel-
ity''), a wholly owned subsidiary of FMR Corp. and a registered investment adviser, of which 2,025,025
shares are owned by one investment company, Fidelity Low Priced Stock Fund. Edward C. Johnson 3d,
FMR Corp. and the funds each has sole power to dispose of the 2,107,825 shares owned by the funds.
Neither FMR Corp. nor Edward C. Johnson 3d, Chairman of FMR Corp., has the sole power to vote or
direct the voting of the shares owned directly by the funds, which power resides with the funds' Boards of
Trustees. Fidelity carries out the voting of the shares under written guidelines established by the funds'
Boards of Trustees. Also includes 61,000 shares beneÑcially owned by Fidelity Management Trust Com-
pany, a wholly owned bank subsidiary of FMR Corp., serving as investment manager of certain
institutional accounts. Edward C. Johnson 3d and FMR Corp. each has sole power to dispose of the
61,000 shares owned by the institutional accounts and sole power to vote or direct the voting of these
shares. This information is derived from FMR Corp.'s Schedule 13G, Ñled on February 14, 2005.

(2) Neuberger Berman, LLC (""Neuberger Berman''), an aÇliate of Neuberger Berman, Inc., is deemed to
be a beneÑcial owner since it has shared power to make decisions whether to retain or dispose of and, in
some cases, the sole power to vote the securities of many unrelated clients. Neuberger Berman does not,
however, have any economic interest in the securities of those clients. Neuberger Berman Genesis
Fund Portfolio is the beneÑcial owner of 936,700 shares. Neuberger Berman and Neuberger Berman
Management Inc. are deemed to be beneÑcial holders of these shares since they both have shared power
to make decisions whether to retain or dispose of the securities. Neuberger Berman and Neuberger
Berman Management Inc. serve as sub-adviser and investment manager, respectively, of Neuberger
Berman Genesis Fund Portfolio, which holds such shares in the ordinary course of its business. This
information is derived from Neuberger Berman's Schedule 13G, Ñled on February 16, 2005.

(3) Kayne Anderson Rudnick Investment Management, LLC (""Kayne Anderson Rudnick Investment
Management'') is a registered investment adviser. This information is derived from Kayne Anderson
Rudnick Investment Management's Schedule 13G, Ñled on February 7, 2005.

(4) Private Capital Management, L.P. (""Private Capital Management'') is a registered investment adviser.
Bruce S. Sherman, CEO, and Gregg J. Powers, President, of Private Capital Management exercise
shared dispositive and shared voting power with respect to shares held by Private Capital Management's
clients and managed by Private Capital Management; however, they disclaim beneÑcial ownership of
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such shares and the existence of a control group. This information is derived from Private Capital
Management's Schedule 13G, Ñled on February 14, 2005.

(5) These securities are owned by various individual and institutional investors for whom T. Rowe Price
Associates, Inc. (""Price Associates'') serves as investment adviser with power to direct investments
and/or sole power to vote the securities. For purposes of the reporting requirements of the Securities
Exchange Act of 1934, Price Associates is deemed to be a beneÑcial owner of such securities; however,
Price Associates expressly disclaims that it is, in fact, the beneÑcial owner of such securities. This
information is derived from a letter received from Price Associates in February 2005 and Price
Associates' Schedule 13G, Ñled on February 9, 2005.

(6) Sterling Capital Management LLC (""Sterling Capital Management'') is a registered investment adviser.
This information is derived from Sterling Capital Management's Schedule 13G, Ñled on January 6, 2005.

(7) Based on 16,840,116 shares outstanding as of March 31, 2005.

SECURITY OWNERSHIP OF MANAGEMENT

The following table sets forth certain information available to the Company, as of March 31, 2005,
regarding the shares of the Common Stock beneÑcially owned by (i) each of the Company's directors;
(ii) each of the Company's Named Executive OÇcers; and (iii) all directors and executive oÇcers of the
Company as a group:

Number of Percent of
Shares Shares (4)

William F. Andrews (1) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 48,335 *

Kathleen Bullions (2) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 311,153 1.8%

Roger E. M. Croft (2)ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 176,818 1.0%

Richard L. Crouch ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 300 *

Thomas W. Golonski (1) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 5,833 *

Thomas G. Greig (1)ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 26,336 *

Michael McAndrew (2) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 61,052 *

Edward A. Nicholson, Ph.D. ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 0 *

Francis W. Wertheimber (2) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 103,438 *

Fred C. Young (2)ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,253,753 6.9%

All directors and executive oÇcers
listed above, as a group of 10 persons (3)ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,987,018 10.6%

(1) Includes for Mr. Andrews, Mr. Golonski and Mr. Greig: 38,335, 5,333 and 20,335 shares, respectively,
pursuant to rights to acquire such shares as a result of vested options, as of May 30, 2005, granted under
the Director Plan.

(2) Includes for Ms. Bullions, Mr. Croft, Mr. McAndrew, Mr. Wertheimber and Mr. Young: 307,152,
176,817, 61,051, 103,437 and 1,216,401 shares, respectively, pursuant to rights to acquire such shares as a
result of vested options, as of May 30, 2005, granted under the Employee Plan.

(3) Includes for all directors and named executive oÇcers as a group 1,928,861 shares pursuant to rights to
acquire such shares as a result of vested options granted under the Employee Plan and the Director Plan.

(4) Based on 16,840,116 shares outstanding as of March 31, 2005.

The diÅerence between the amounts set forth in the above table and the amounts indicated in the
footnotes are shares owned outright either directly or indirectly.

* Represents less than 1% of the Common Stock outstanding.

17



SUMMARY OF 1992 STOCK OPTION PLAN

The following description is not a complete statement of the Employee Plan and is qualiÑed in its entirety
by reference to the complete text of the Employee Plan, a copy of which is available from the Company upon
request. The description set forth below does not include the proposed amendment to the Employee Plan
being voted on at the Annual Meeting.

Administration. The Employee Plan is administered by a committee consisting of at least two directors
of the Company who are appointed by and serve at the pleasure of the Board of Directors (the ""Committee'').
The Committee, from time to time at its discretion, makes determinations with respect to the persons who
shall be granted options (""Options'') or stock appreciation rights (""Rights''), the number of shares of the
Common Stock that may be purchased pursuant to such Options or Rights and the designation of Options as
Incentive Stock Options or Non-QualiÑed Stock Options, as deÑned below. The interpretation and construc-
tion by the Committee of any provisions of the Employee Plan or of an Option or Right granted thereunder is
binding and conclusive on all optionees and on their legal representatives and beneÑciaries. The Committee
shall not have the authority to reprice outstanding Options or Rights without stockholder approval.

Types of Options. The Committee, in its discretion, may grant Options to purchase shares of Common
Stock either in the form of incentive stock options (""Incentive Stock Options'') qualiÑed as such under the
Internal Revenue Code of 1986, as amended (the ""Code''), or other options (""Non-QualiÑed Stock
Options''), as designated in the optionee's stock option agreement. Historically, the Company has only granted
Non-QualiÑed Stock Options.

Rights. The Committee, in its discretion, may grant Rights either alone, simultaneously with the grant
of an Incentive Stock Option or Non-QualiÑed Stock Option and in conjunction therewith, or subsequent to
the grant of a Non-QualiÑed Stock Option and in conjunction therewith or in the alternative thereto.

Eligibility. Any key salaried or hourly employee who is not a member of the Committee may be
granted Incentive Stock Options, Non-QualiÑed Stock Options or Rights under the Employee Plan until
November 30, 2012.

Exercise Price. The Committee shall determine the exercise price for each Option or Right granted
under the Employee Plan, provided, however, that the exercise price: (1) in the case of an Incentive Stock
Option granted to an employee, other than an employee who owns more than 10% of the total combined voting
power of all classes of outstanding stock of the Company (a ""Ten-Percent Stockholder''), or in the case of a
Non-QualiÑed Stock Option, shall not be less than the fair market value of the shares to which the Option
relates on the date of grant; (2) in the case of an Incentive Stock Option granted to an employee who is a Ten-
Percent Stockholder, shall not be less than 110% of the fair market value of the shares to which the Option
relates on the date of grant; and (3) in the case of a Right granted alone, shall not be less than 100% of the fair
market value of the shares to which the Right relates. On June 24, 2005, the closing price of the Common
Stock on the Nasdaq National Market was $34.09.

Exercise Period and Exercise of Options or Rights. An Option or Right may be exercised in whole at
any time, or in part from time to time, within such period or periods as may be determined by the Committee
and set forth in the grantee's agreement, provided that: (1) no Incentive Stock Option shall be exercisable
after the expiration of ten (10) years from the date of grant; and (2) no Incentive Stock Option granted to an
employee who is a Ten-Percent Stockholder shall be exercisable after the expiration of Ñve years from its date
of grant. Options granted to date have vested in the grantee in equal annual installments over a period of three
years from the date of the grant. Options are not transferable by the optionee except by will or by the laws of
descent and distribution.

Termination of Employment; Disability; Death. Upon termination of employment, an Option or Right
previously granted to an employee, unless otherwise speciÑed by the Committee and to the extent not
previously exercised, shall terminate and become null and void, provided that: (i) if the employee shall die
(a) while in the employ of the Company or (b) within three (3) months of retirement from such employment
or (c) within one (1) year of retirement from employment by reason of disability, the legal representative or
heirs of such employee shall be entitled to exercise such Option or Right (to the extent otherwise exercisable)
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for a one-year period following the date of death; (ii) if the employment shall have been terminated by reason
of retirement, disability or termination other than for cause (as deÑned in the Employee Plan), then such
employee shall be entitled to exercise such Option or Right (to the extent otherwise exercisable) at any time
up to (a) three (3) months after termination by reason of retirement or other than for cause and (b) one
(1) year after termination by reason of disability. If an employee voluntarily terminates his employment or is
terminated for cause, any Option or Right, unless otherwise speciÑed by the Committee, shall immediately
terminate.

Payment. The exercise price of shares purchased pursuant to an Option shall be paid in full at the time
of any exercise either in cash or by certiÑed check; provided, however, to the extent that the terms of such
Option provide, the purchase price may be paid for, in whole or in part, by delivering previously-owned shares
of Common Stock or, in part, by promissory note (for not more than 80% of such purchase price subject to
applicable margin requirements).

Limitation on Annual Awards. The aggregate fair market value of stock for which Incentive Stock
Options are exercisable for the Ñrst time by an optionee during any calendar year under the terms of the
Employee Plan shall not exceed the sum of $100,000. No person may receive Options or Rights under the
Employee Plan for more than 500,000 shares in any given Ñscal year.

Adjustments, Amendment or Discontinuance. In the event of any change in the outstanding Common
Stock through merger, consolidation, reorganization, recapitalization, stock dividend, stock split, split-up,
split-oÅ, spin-oÅ, combination of shares, exchange of shares or other like change in capital structure of the
Company, the Committee shall make such adjustment to each outstanding Option and Right that it, in its sole
discretion, deems appropriate. In addition, in the event of any such change, the Committee shall make any
further adjustment as may be appropriate to the maximum number of shares which may be acquired under the
Employee Plan pursuant to the exercise of Options and Rights, the maximum number of shares which may be
so acquired by one employee and the number of shares and prices per share subject to outstanding Options and
Rights as shall be equitable to prevent dilution or enlargement of rights under such Options or Rights, and the
determination of the Committee as to these matters shall be conclusive.

In the event of a ""change in control'' of the Company, as deÑned in the Employee Plan, all then
outstanding Options and Rights shall immediately become exercisable. The Committee, in its discretion, may
determine that, upon the occurrence of a change in control transaction, each Option or Right outstanding
under the Employee Plan shall terminate within a speciÑed number of days after notice to the holder, and such
holder shall receive, with respect to each share subject to such Option or Right, cash in an amount equal to the
excess of the fair market value of such share immediately prior to such transaction over the exercise price per
share of such Option or Right.

The Board of Directors or the Committee, as the case may be, may, from time to time, amend the
Employee Plan, provided that no amendment shall be made, without the approval of the stockholders of the
Company, that will (i) increase the total number of shares reserved for Options under the Employee Plan
(other than an increase resulting from an adjustment of outstanding Common Stock), (ii) reduce the exercise
price of any Incentive Stock Option granted under the Employee Plan below the price required by the
Employee Plan, (iii) modify the provisions of the Employee Plan relating to eligibility or (iv) materially
increase the beneÑts accruing to participants under the Employee Plan. The rights and obligations under any
Option or Right granted before amendment of the Employee Plan or any unexercised portion of such Option
or Right shall not be adversely aÅected by amendment of the Employee Plan, Option or Right without the
consent of the holder of such Option or Right. The Board of Directors may at any time suspend or terminate
the Employee Plan.

Term of Plan. Options and Rights may be granted under the Employee Plan until November 30, 2012.

Federal Income Tax Consequences

The following is a brief summary of the principal United States federal income tax consequences of the
grant and exercise of Options or Rights under the Employee Plan, and is based upon an interpretation of
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present federal tax laws and regulations and may be inapplicable if such laws and regulations are changed.
This summary is not intended to be exhaustive and, among other items, does not describe state, local or
foreign tax consequences. Each employee receiving a grant of Options or Rights should consult with his or her
personal tax advisor regarding the federal, state, local or foreign tax consequences of participating in the
Employee Plan. The Employee Plan is not subject to the protective provisions of the Employee Retirement
Income Security Act of 1974 and is not qualiÑed under Section 401(a) of the Code.

Non-QualiÑed Stock Options and Stock Appreciation Rights. Non-QualiÑed Stock Options granted
under the Employee Plan are not included in the optionee's income at the time of grant. Rather, the optionee
realizes compensation income only when the Non-QualiÑed Stock Option is exercised. The amount of income
realized is equal to the excess of the fair market value of the shares received as of the date of exercise over the
sum of the exercise price plus the amount, if any, paid by the optionee for the Non-QualiÑed Stock Option.

If a Non-QualiÑed Stock Option is exercised solely through payment of the exercise price by the delivery
of Common Stock, to the extent that the number of shares received by the optionee exceeds the number of
shares surrendered, ordinary income will be realized by the optionee at that time in an amount equal to the fair
market value of such excess shares. The tax basis of any such excess shares will be equal to the income
recognized by the employee.

Generally, the optionee's basis in the shares will be the exercise price plus the compensation income
realized at the time of exercise and the amount, if any, paid by the optionee for the Non-QualiÑed Stock
Option. Upon the sale of any such shares, the capital gain or loss will be short-term if the shares are disposed
of within one year after the option is exercised; such short-term gains are taxable as ordinary income. If the
shares were held more than 12 months as of the sale date, the gain is taxable as a long-term capital gain at a
maximum rate of 15%.

If a Non-QualiÑed Stock Option expires without being exercised, the optionee will have no tax
consequences unless the optionee paid for the Non-QualiÑed Stock Option. In such case, the optionee will
recognize a loss in the amount of the price paid by the optionee for the Non-QualiÑed Stock Option.

The Company is generally entitled to a tax deduction in an amount equal to the compensation income
recognized by the optionee. This deduction is allowed in the Company's taxable year in which the income is
included as compensation to the optionee.

If the option exercise price is paid by an optionee in part by promissory note, the interest paid by the
optionee under the promissory note is investment indebtedness which is generally deductible by the optionee
as an itemized deduction from gross income to the extent the optionee has net investment income; interest
that is disallowed because of this limitation may be carried over to succeeding tax years and is deductible in
the carryover year, subject to the net investment income limitation.

Rights are treated very similarly to Non-QualiÑed Stock Options for tax purposes. The holder of a Right
will not normally realize any taxable income upon the grant of a Right. Upon the exercise of a Right, the
person exercising the Right will realize ordinary income equal to either: (i) the cash received upon the
exercise of the Right; or (ii) if shares are received upon the exercise of the Right, the fair market value of such
shares as of the exercise date. The basis of any shares acquired upon exercise of a Right will be their fair
market value on the date of exercise, and the holding period will commence at that time. The Company will be
entitled to a tax deduction for compensation paid in the same amount that the holder of the Right realizes as
ordinary income.

Incentive Stock Options. Options issued under the Employee Plan and designated as Incentive Stock
Options are intended to qualify under Section 422 of the Code. Under the provisions of Section 422 and the
related regulations, an optionee will not be required to recognize any income for federal income tax purposes at
the time of grant of an Incentive Stock Option, nor is the Company entitled to any deduction. The exercise of
an Incentive Stock Option is also not a taxable event, although the diÅerence between the option price and the
fair market value on the date of exercise is an item of tax preference for purposes of the alternative minimum
tax. The taxation of gain or loss upon the sale of stock acquired upon exercise of an Incentive Stock Option
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depends, in part, on whether the stock is held for at least two years from the date the option was granted and at
least one year from after the date the stock was transferred to the optionee (the ""ISO Holding Period'').

If the ISO Holding Period is not met, then, upon disposition of such shares (a ""disqualifying
disposition''), the optionee will realize compensation, taxable as ordinary income, in an amount equal to the
excess of the fair market value of the shares at the time of exercise over the option price limited, however, to
the gain on sale. Any additional gain would be taxable as capital gain (see below). If the optionee disposes of
the shares in a disqualifying disposition at a price that is below the fair market value of the shares at the time
the Incentive Stock Option was exercised and such disposition is a sale or exchange to an unrelated party, the
amount includable as compensation income to the optionee will be limited to the excess of the amount
received on the sale or exchange over the exercise price.

If the optionee recognizes ordinary income upon a disqualifying disposition, the Company generally will
be entitled to a tax deduction in the same amount.

If the ISO Holding Period is met, any gain recognized upon a sale is taxable as a long-term capital gain at
a maximum rate of 15%.

If the Incentive Stock Option is exercised by delivery of previously owned shares of Common Stock in
partial or full payment of the option price, no gain or loss will ordinarily be recognized by the optionee on the
transfer of such previously owned shares. However, if the previously owned transferred shares were acquired
through the exercise of an Incentive Stock Option, the optionee may realize ordinary income with respect to
the shares used to exercise an Incentive Stock Option if such transferred shares have not been held for the
ISO Holding Period. If the optionee recognizes ordinary income upon a disqualifying disposition, the
Company generally will be entitled to a tax deduction in the same amount. If an Incentive Stock Option is
exercised through the payment of the exercise price by the delivery of Common Stock, to the extent that the
number of shares received exceeds the number of shares surrendered, such excess shares will be considered
Incentive Stock Option stock with a zero basis.

BDO SEIDMAN AND ERNST & YOUNG AS INDEPENDENT ACCOUNTANTS

Fees Billed to the Company by BDO during Fiscal 2005

Audit Fees: An aggregate of $1,416,000 was billed for professional services and expenses rendered for
the audit of the Company's annual Ñnancial statements for Fiscal 2005, attestation of management's report on
the Company's internal control over Ñnancial reporting and for the review of Ñnancial statements included in
the Company's quarterly report on Form 10-Q for the third quarter of Fiscal 2005.

Audit-Related Fees: No audit-related fees were billed by BDO during Fiscal 2005.

Tax Fees: No tax fees were billed by BDO during Fiscal 2005.

All Other Fees: BDO did not render any other professional services to the Company during Fiscal 2005.

All services performed by BDO were pre-approved by the Audit Committee or Audit Committee chair.

Fees Billed to the Company by E&Y during Fiscal 2005 and 2004

Audit Fees: An aggregate of $76,871 was billed for professional services and expenses rendered for the
review of Ñnancial statements included in the Company's quarterly reports on Form 10-Q for the Ñrst and
second quarters of Fiscal 2005. An aggregate of $1,593,285 was billed for professional services and expenses
rendered for the audit of the Company's annual Ñnancial statements for the Ñscal year ended March 31, 2004
(""Fiscal 2004'') and for the review of Ñnancial statements included in the Company's quarterly reports on
Form 10-Q Ñled during Fiscal 2004.

Audit-Related Fees: $32,829 in fees were billed for audits of and in relation to employee beneÑt plans
during Fiscal 2005. An aggregate of $172,300 was billed for similar professional services and expenses in Fiscal
2004.
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Tax Fees: $43,926 in fees were billed for tax compliance, planning and advice during Fiscal 2005. An
aggregate of $202,300 was billed for similar professional services and expenses in Fiscal 2004.

All Other Fees: E&Y did not render any other professional services to the Company during Fiscal 2005
or 2004.

The Audit Committee considered whether the provision of non-audit services rendered by E&Y to the
Company was compatible with maintaining E&Y's independence and determined that they would be
compatible. All audit and non-audit services performed by E&Y were pre-approved by the Audit Committee.

FORM 10-K ANNUAL REPORT TO THE SECURITIES AND EXCHANGE COMMISSION

A copy of the Company's 2005 Form 10-K is available to stockholders. A stockholder may obtain a copy
of the 2005 Form 10-K free of charge on the Company's website or by writing to the Investor Relations
Department, Black Box Corporation, 1000 Park Drive, Lawrence, Pennsylvania 15055 (a copy of any exhibits
thereto will be provided upon payment of a reasonable charge limited to the Company's cost of providing such
exhibits).

SOLICITATION OF PROXIES

The Company will pay the expenses in connection with the printing, assembling and mailing to the
holders of Common Stock of the Company the Notice of Annual Meeting of Stockholders, this Proxy
Statement and the accompanying form of proxy. In addition to the use of the mails, directors, oÇcers or
regular employees of the Company may solicit proxies personally or by telephone or telegraph. The Company
may request the persons holding stock in their names, or in the names of their nominees, to send proxy
material to, and obtain proxies from, their principals, and will reimburse such persons for their expense in so
doing.

STOCKHOLDER NOMINATIONS AND PROPOSALS

Stockholders who believe they are eligible to have their proposals included in the Company's proxy
statement for the annual meeting expected to be held in August 2006, in addition to other applicable
requirements established by the SEC, must ensure that their proposals are received by the Secretary of the
Company not later than March 3, 2006.

The By-laws establish an advance notice procedure for stockholders to make nominations for the position
of director and to propose business to be transacted at an annual meeting. The By-laws provide that notice of
nominations for director and proposals for business must be given to the Secretary of the Company not later
than 150 days prior to the anniversary date of the prior year's annual meeting. For the annual meeting
expected to be held in August 2006, notice of nominations and proposals under this provision must be received
by March 12, 2006.

Such notice must set forth in reasonable detail information concerning the nominee (in the case of a
nomination for election to the Board of Directors) or the substance of the proposal (in the case of any other
stockholder proposal), and shall include: (a) the name and residence address and business address of the
stockholder who intends to present the nomination or other proposal or of any person who participates or is
expected to participate in making such nomination and of the person or persons, if any, to be nominated and
the principal occupation or employment and the name, type of business and address of the business and
address of the corporation or other organization in which such employment is carried on of each such
stockholder, participant and nominee; (b) a representation that the proponent of the proposal is a holder of
record of stock of the Company entitled to vote at such meeting and intends to appear in person or by proxy at
the meeting to present the nomination or other proposal speciÑed in the notice; (c) a description of all
arrangements or understandings between the proponent and any other person or persons (naming such person
or persons) pursuant to which the nomination or other proposal is to be made by the proponent; (d) such
other information regarding each proposal and each nominee as would have been required to be included in a
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proxy statement Ñled pursuant to the proxy rules of the SEC had the nomination or other proposal been made
by the Board of Directors; and (e) the consent of each nominee, if any, to serve as a director of the Company,
if elected. Within Ñfteen (15) days following the receipt by the Secretary of a notice of nomination or proposal
pursuant hereto, the Secretary shall advise the proponent in writing of any deÑciencies in the notice and of any
additional information the Company is requiring to determine the eligibility of the proposed nominee or the
substance of the proposal. A proponent who has been notiÑed of deÑciencies in the notice of nomination or
proposal and/or of the need for additional information shall cure such deÑciencies and/or provide such
additional information within Ñfteen (15) days after receipt of the notice of such deÑciencies and/or the need
for additional information. The presiding oÇcer of a meeting of stockholders may, in his or her sole discretion,
refuse to acknowledge a nomination or other proposal presented by any person that does not comply with the
foregoing procedure and, upon his or her instructions, all votes cast for such nominee or with respect to such
proposal may be disregarded.

The By-laws do not limit or restrict the ability of a stockholder to present any proposal made by such
stockholder in accordance with SEC requirements. A copy of the By-laws is available from the Company upon
request.

OTHER MATTERS

Management does not intend to present nor, in accordance with the By-laws, has it received proper notice
from any person who intends to present, any matter for action by stockholders at the Annual Meeting to be
held on August 9, 2005, other than as stated in the Notice of Annual Meeting of Stockholders accompanying
this Proxy Statement. The enclosed proxy, however, confers discretionary authority with respect to the
transaction of any other business that properly may come before the meeting, and it is the intention of the
persons named in the enclosed proxy to vote on any such matters in accordance with their best judgment.
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