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April 1, 2008
Dear Stockholder:

You are cordially invited to attend the 2008 Annual Meeting of Stockholders of Gaylord Entertainment Company at
the Gaylord National Resort and Convention Center in National Harbor, Maryland, on May 6, 2008 at 10:00 a.m. local
time.

Details of the business that will be conducted at the Annual Meeting are given in the attached Notice of Annual
Meeting, proxy statement and proxy card.

It is important that your shares be represented and voted at the Annual Meeting. If you do not plan to attend the
Annual Meeting, please complete, sign, date and return the enclosed proxy card promptly in the accompanying reply
envelope. If you received your Annual Meeting materials via email, the email contains voting instructions and links to
the annual report and proxy statement on the Internet, which are both available at www.gaylordentertainment.com on
the Investor Relations page. If you decide to attend the Annual Meeting and wish to change your proxy vote, you may
do so by voting in person at the Annual Meeting.

We look forward to seeing you at the Annual Meeting.
Sincerely,
Colin V. Reed

Chief Executive Officer, President
and Chairman of the Board
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GAYLORD ENTERTAINMENT COMPANY
One Gaylord Drive
Nashville, Tennessee 37214
(615) 316-6000

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TIME 10:00 a.m. local time on Tuesday, May 6, 2008

PLACE Gaylord National Resort and Convention Center
201 Waterfront Street
National Harbor, Maryland 20745

ITEMS OF BUSINESS (1) To elect nine (9) members of the Board of Directors to serve until the
next annual meeting of stockholders and until their successors are duly
elected and qualified.

(2) To ratify the appointment of Ernst & Young LLP as the Company s
independent registered public accounting firm for fiscal year 2008.

(3) To transact such other business as may properly come before the meeting
or any adjournment or postponement.

RECORD DATE You may vote if you were a stockholder of record at the close of business on
March 17, 2008.

ANNUAL REPORT Our 2007 Annual Report to Stockholders, which is not part of the proxy
solicitation materials, is also enclosed.

PROXY VOTING It is important that your shares be represented and voted at the meeting. If
you do not plan to attend the Annual Meeting, please COMPLETE, SIGN,
DATE AND PROMPTLY RETURN the enclosed proxy card in the reply
envelope or, if you received the proxy materials via email, follow the voting
instructions contained in the email. A proxy may be revoked at any time
prior to its exercise at the Annual Meeting.

By Order of the Board of Directors,

CARTER R. TODD
Secretary

Nashville, Tennessee
April 1, 2008
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PROXY STATEMENT

The Board of Directors of Gaylord Entertainment Company ( Gaylord, the Company, we or us ) is soliciting proxies
the 2008 Annual Meeting of Stockholders on May 6, 2008, and any postponements and adjournments of such

meeting. This Proxy Statement contains important information for you to consider when deciding how to vote on the

matters brought before the meeting. Please read it carefully. A copy of our 2007 Annual Report to Stockholders, this

Proxy Statement and accompanying proxy card are being mailed to our stockholders beginning on or about April 1,

2008.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS
FOR THE 2008 ANNUAL MEETING OF STOCKHOLDERS

The following proxy materials are available for you to review online at our website, www.gaylordentertainment.com,
on the Investor Relations page:

This Proxy Statement;
Form of proxy card;

The Company s 2007 Annual Report to Stockholders (which is not deemed to be part of the official proxy
soliciting materials); and

Any amendments to the foregoing materials that are required to be furnished to stockholders.

In accordance with Securities and Exchange Commission rules, the foregoing website does not use cookies, track user
moves or gather any personal information.
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QUESTIONS AND ANSWERS
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How many shares must be present to hold the Annual Meeting?
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How many votes are required to approve the Election of Directors proposal?
How many votes are required to approve the other matters?

Is my vote confidential?

How is this proxy solicitation being conducted?
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QUESTIONS AND ANSWERS
What is the purpose of the Annual Meeting?

At the Annual Meeting, stockholders will be asked to vote on the election of nine (9) members of the Board of
Directors to serve until the next annual meeting of stockholders and until their successors are duly elected and
qualified. The stockholders will also be asked to vote on the ratification of the appointment of Ernst & Young LLP as
the Company s independent registered public accounting firm for the 2008 fiscal year. The stockholders also will
transact any other business that properly comes before the meeting.

Who may vote?

You may vote if you were a holder of record of shares of our common stock at the close of business on March 17,
2008 (the record date). On the record date, there were 40,844,176 shares of common stock outstanding. The shares
were held by approximately 2,696 holders of record. You are entitled to one vote for each share of common stock held
by you as of the record date.

How do I cast my vote?

If you hold the shares in your own name, you can vote in person at the meeting or by signing and dating each proxy
card you receive and returning it in the enclosed prepaid envelope. If you vote by proxy, the proxies identified on the
back of the proxy card will vote your shares in accordance with your instructions. If you submit a signed proxy card
but do not mark the boxes showing how you wish to vote, the proxies will vote your shares FOR the proposals.

In addition, Gaylord stockholders can vote using the Internet or by phone. To use the Internet, log onto
www.proxyvote.com to transmit your voting instructions up until 11:59 p.m. Eastern time on May 5, 2008 (for shares
in Gaylord s 401(k) Savings Plan, the voting deadline is 11:59 p.m. Eastern time on May 4, 2008). Have your proxy
card in hand when you access the web site and follow the instructions to obtain your records and to create an
electronic voting instruction form. To vote by phone, dial 1-800-690-6903 using a touch-tone telephone up until
11:59 p.m. Eastern time on May 5, 2008 (for shares in Gaylord s 401(k) Savings Plan, the voting deadline is

11:59 p.m. Eastern time on May 4, 2008). Have your proxy card in hand when you call and then follow the
instructions.

What if my shares are held in street name by a broker?

If you do not own your shares directly, but instead are the beneficial owner of shares held in street name by a broker,
your broker, as the record holder of the shares, must vote those shares in accordance with your instructions. If you do
not give instructions to your broker, your broker can vote your shares with respect to discretionary items, but not with
respect to non-discretionary items. On non-discretionary items for which you do not give instructions, the shares will
be treated as broker non-votes. A discretionary item is a proposal that is considered routine under the rules of the New
York Stock Exchange. Shares held in street name may be voted by your broker on discretionary items in the absence

of voting instructions given by you. The proposals to be presented at the Annual Meeting are considered routine and
therefore may be voted upon by your broker if you do not give instructions for the shares held by your broker.

How are shares in the Company s 401(k) Savings Plan voted?
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Participants in the Company s 401(k) Savings Plan are entitled to vote the shares held under the 401(k) Savings Plan in
their name. To do this you must sign and timely return the proxy card you received with this Proxy Statement. Your
proxy card will be considered your confidential voting instructions, and the 401(k) Savings Plan trustee will direct

your vote in the manner you indicate on the proxy card. In order to do this, the proxy results for the shares held in the
401(k) Savings Plan will be tabulated by our transfer agent for all plan participants and reported to the 401(k) Savings
Plan trustee on an aggregate basis. The overall vote tallies will not show how individual participants voted. The

trustee will vote the shares at the meeting through the custodian holding the shares. If a plan participant s voting
instructions are not received by our transfer agent
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before the meeting, or if the proxy is revoked by the participant before the meeting, the shares held by that participant
will be considered unvoted. All unvoted shares in the plan will be voted at the Annual Meeting by the 401(k) Savings
Plan trustee in direct proportion to the voting results of 401(k) Savings Plan shares for which proxies are received.

What shares are included on my proxy card?

Your proxy card represents all shares registered in your name with the transfer agent on the record date, including
those shares owned pursuant to the Company s 401(k) Savings Plan.

How many shares must be present to hold the Annual Meeting?

The holders of a majority of the shares of our common stock outstanding on the record date, or 20,422,089 shares, in
person or by a valid proxy, must be present at the meeting for any business to be conducted, known as a quorum.
Proxies received but marked as withhold authority, abstain and/or broker non-votes will be counted as shares that are
present and entitled to vote for purposes of determining the presence of a quorum.

What if a quorum is not present at the Annual Meeting?

If a quorum is not present at the scheduled time of the Annual Meeting, we may adjourn the Annual Meeting, either
with or without a vote of the stockholders. If we propose to have the stockholders vote whether to adjourn the
meeting, the people named in the enclosed proxy will vote all shares of our common stock for which they have voting
authority in favor of the adjournment. We also may adjourn the meeting if for any reason we believe that additional
time should be allowed for the solicitation of proxies. An adjournment will have no effect on the business that may be
conducted at the Annual Meeting.

How does the Board recommend I vote on each of the proposals?

The Board recommends that you vote: FOR the election of the nine (9) nominees to the Board of Directors; and FOR
the ratification of the appointment of Ernst & Young LLP as the Company s independent registered public accounting
firm for fiscal year 2008.

How do I change my vote?

You can revoke your proxy at any time before the meeting by:

submitting a later-dated proxy card by mail, internet or phone (as provided above under How do I cast my
vote? );

giving written notice to Carter R. Todd, the Secretary of the Company, stating that you are revoking your
proxy; or

attending the Annual Meeting and voting your shares in person.
Who will count the votes?
Representatives of Broadridge will count the votes and act as the independent inspectors of the election.

What if I send in my proxy card and do not specify how my shares are to be voted?
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If you send in a signed proxy but do not give any voting instructions, your shares will be: (a) voted FOR election of
the nine (9) nominees to the Board of Directors; and (b) voted FOR ratification of the appointment of Ernst & Young
LLP as the Company s independent registered public accounting firm for fiscal year 2008.

2
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How will the proxies vote on any other business brought up at the Annual Meeting?
We are not aware of any business to be considered at the Annual Meeting other than the proposals described in this
proxy statement. If any other business is properly presented at the meeting, your signed proxy card authorizes Colin
V. Reed, Ralph Horn and Carter R. Todd to use their discretion to vote on these other matters.
What are my voting options on the Election of Directors proposal?
You have three choices on the Election of Directors proposal to be voted upon at the Annual Meeting. You may:

vote for all of the director nominees as a group;

withhold authority to vote for all director nominees as a group; or

vote for all director nominees as a group except those nominees you identify on the appropriate line.
How many votes are required to approve the Election of Directors proposal?
Pursuant to our Bylaws, directors must be elected by a plurality of the votes of the shares present (in person or by
proxy) and entitled to vote for the election of directors. This means that the nine (9) nominees receiving the greatest
number of votes will be elected as directors. If you withhold authority to vote for a director, your withholding
authority will have no effect on the outcome. Broker non-votes also will have no effect on the voting outcome of the
election of directors.
How many votes are required to approve the other matters?
For the ratification of the appointment of Ernst & Young LLP as the Company s independent registered public
accounting firm for fiscal year 2008 and any other matter that properly comes before the meeting, the affirmative vote
of the majority of the shares present in person or represented by proxy and entitled to vote on such matter is required.
A proxy card marked ABSTAIN will not be counted for or against any such matter and, if the matter is
non-discretionary, broker non-votes will not be counted for or against any such matter. If you abstain from voting on
the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for
fiscal year 2008, your abstention will have the same effect as a vote against the proposal. As noted above, if any other
matter properly comes before the meeting, your signed proxy card authorizes Colin V. Reed, Ralph Horn and Carter
R. Todd to use their discretion to vote on any such matter.

Is my vote confidential?

Yes. All proxy cards and vote tabulations that identify an individual stockholder are kept confidential. Except to meet
legal requirements, your vote will not be disclosed to us unless:

a proxy solicitation is contested;
you write comments on the proxy card; or

you authorize disclosure of your vote.
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This policy does not prevent us from ascertaining which stockholders have voted or from taking actions designed to
encourage stockholder voting.

How is this proxy solicitation being conducted?

We will bear the cost of soliciting proxies for the Annual Meeting. We have retained Broadridge to assist in the
solicitation and will pay approximately $5,000 for its assistance. Our officers and employees may also solicit proxies
by mail, telephone, e-mail or facsimile transmission. They will not be paid additional remuneration for their efforts.
Upon request, we will reimburse brokers, dealers, banks and trustees, or their nominees, for reasonable expenses
incurred by them in forwarding proxy material to beneficial owners of shares of our common stock.

3
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ELECTION OF DIRECTORS
You may vote on the election of nine (9) directors to the Board of Directors.

The current Board of Directors consists of nine (9) directors. All of our directors are elected annually. Nine

(9) directors will be elected at the Annual Meeting. All of the nominees are currently directors. The Board expects all
of the nominees named below to be available for election. In case any nominee is not available, the person or persons
voting the proxies may vote your shares for such other person or persons designated by the Board if you have
submitted a proxy card.

Directors will be elected by a plurality of the shares present (in person or by proxy) and entitled to vote for the
election of directors. Each of the nominees shall be elected to serve as a director until the annual meeting of
stockholders in 2009 or until his or her respective successor is duly elected and qualified, or until his or her earlier
resignation or removal.

Information About the Nominees for Director
Information concerning the nominees proposed by the Board for election as directors is set forth below.
Michael J. Bender Director since 2004. Age 46.

From 2003 through 2007, Mr. Bender was an executive of Cardinal Health, a provider of products and services to the
healthcare industry. Most recently Mr. Bender served as the President/General Manager of Cardinal Health s Retail
and Alternate Care business. Prior to that time, Mr. Bender was Vice President of Store Operations for Victoria s
Secret Stores, an owner and operator of women s clothing stores. He also spent 14 years at snack and beverage
distributor PepsiCo in a variety of sales, finance and operating roles.

E. K. Gaylord II Director since 1977. Age 50.

Mr. Gaylord served as the Company s Chairman of the Board from May 1999 through April 2001. He served as
interim President and Chief Executive Officer of the Company from July 2000 until September 2000, and as
Vice-Chairman of the Board from May 1996 to May 1999. He was the President of the privately-held Oklahoma
Publishing Company from June 1994 until December 2002. Mr. Gaylord has been Chairman of the privately-held
sports management firm Gaylord Sports Management since January 2004, Chairman of the privately-held film
company Gaylord Films since June 2002, and Chairman of Medtrust LLC, a privately-held healthcare services firm,
since 2007.

E. Gordon Gee Director since 2002. Age 64.
Mr. Gee is President of Ohio State University, a position he has held since October 2007. Previously, Mr. Gee was
Chancellor of Vanderbilt University, a position he had held since August 2000. Mr. Gee was President of Brown
University from January 1998 until January 2000 and was President of Ohio State University from September 1990 to
January 1998. Mr. Gee is a member of the board of directors of toymaker Hasbro, Inc., retailer Limited Brands, Inc.

and coal producer Massey Energy Company.

Ralph Horn Director since 2001. Age 67.
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Mr. Horn served as the Chairman of the Board of financial services company First Tennessee National Corporation
(now First Horizon National Corporation) and First Tennessee Bank, National Association, its principal subsidiary,
from 1996 until his retirement in December 2003. Mr. Horn served as Chief Executive Officer of First Tennessee
National Corporation from 1994 through 2002 and as its President from 1991 through 2001. Mr. Horn is a director of
Mid-America Apartment Communities, Inc., an owner of apartment communities.
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Ellen Levine Director since 2004. Age 65.

Ms. Levine is Editorial Director of Hearst Magazines, one of the world s largest magazine publishers. Prior to
assuming this role in 2006, Ms. Levine had served as Editor-in-Chief of the Hearst publication Good Housekeeping
since 1994. In 2000, she was instrumental in founding O, The Oprah Magazine, and continues to serve as its Editorial
Consultant. Ms. Levine also served as Editor-in-Chief of Redbook (1990-1994) and Woman s Day (1982-1990) and as
a Senior Editor of Cosmopolitan (1976-1982). She is also a director of Finlay Enterprises, Inc., the parent company of
Finlay Fine Jewelry.

R. Brad Martin Director since 2006. Age 56.

Mr. Martin is Chairman of RBM Venture Company, a private investment company. Prior to his retirement in 2007,
Mr. Martin was Chief Executive Officer of clothing retailer Saks Incorporated and its predecessor companies, a
position he had held since 1989. Mr. Martin is a director of Lululemon Athletica Inc., an athletic apparel retailer, and
First Horizon National Corporation.

Colin V. Reed Director since 2001. Age 60.

Mr. Reed has served as President and Chief Executive Officer and a director of the Company since April 2001, and
Mr. Reed was also elected Chairman of the Board of Directors of the Company in May 2005. Prior to joining the
Company, Mr. Reed had served as a member of the three-executive Office of the President of gaming company

Harrah s Entertainment, Inc. since May 1999, and he had served as Harrah s Chief Financial Officer since April 1997.
Mr. Reed also was a director of Harrah s from 1998 to May 2001. Mr. Reed served in a variety of other management
positions with Harrah s and its predecessor, hotel operator Holiday Corp., since 1977. Mr. Reed is a director of First
Horizon National Corporation.

Michael D. Rose Director since 2001. Age 66.

Mr. Rose served as Chairman of the Board of the Company from April 2001 through May 2005 and has served as
Chairman of the Executive Committee of the Board of the Company since May 2005. Mr. Rose currently serves as
Chairman of the Board of Directors of First Horizon National Corporation. Since 1998, Mr. Rose has been a private
investor and Chairman of Midaro Investments, a privately held investment firm. In 1995, Mr. Rose became Chairman
of the Board of both hotel operator Promus Hotel Corporation and Harrah s Entertainment, Inc. when the two
companies split into two publicly-traded companies. He retired from the Boards of Harrah s in 1996 and Promus in
1997. Mr. Rose also served as Chairman from 1990 to 1995, and Chief Executive Officer from 1990 to 1994, of the
Promus Companies, Incorporated. Mr. Rose is also a director of restaurant operator Darden Restaurants, Inc. and food
manufacturer General Mills, Inc.

Michael 1. Roth Director since 2004. Age 62.

Mr. Roth is Chairman and Chief Executive Officer of the Interpublic Group of Companies, a global marketing
services company. He was appointed Interpublic s Chief Executive Officer in January of 2005. Prior to becoming
Chairman of Interpublic in July 2004, Mr. Roth had been a member of Interpublic s Board of Directors since 2002.
Previously, Mr. Roth was Chairman of the Board and Chief Executive Officer of financial services company The
MONY Group Inc. and its predecessor entities since 1997. Mr. Roth is also a director of office technology provider
Pitney Bowes, Inc.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE FOR EACH OF THESE
NOMINEES. PROXIES SOLICITED BY THE BOARD OF DIRECTORS WILL BE SO VOTED UNLESS
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STOCKHOLDERS OTHERWISE SPECIFY IN THEIR PROXIES.

Corporate Governance

Our business is managed under the direction of the Board of Directors. The Board of Directors delegates the conduct
of the business to our senior management team. The Board of Directors held eight meetings
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during 2007. All incumbent directors attended at least 75% of the Board meetings and meetings of the committees of
the Board on which the directors served during their tenure on the Board.

Our non-management directors meet in regularly scheduled executive sessions, and they selected Ralph Horn to serve
as the presiding or lead director of these executive sessions. A description of the duties of the lead director is also
posted on our web site at www.gaylordentertainment.com (under Corporate Governance on the Investor Relations

page).

We have adopted Corporate Governance Guidelines governing the conduct of our Board of Directors. The charters of

our Audit Committee, Human Resources Committee and Nominating and Corporate Governance Committee, as well

as our Corporate Governance Guidelines, are all posted on our web site at www.gaylordentertainment.com (under
Corporate Governance on the Investor Relations page).

We have also adopted a Code of Ethics which is applicable to all employees, officers and directors, including the
principal executive officer, the principal financial officer and the principal accounting officer. The Code of Ethics is
available on our web site at www.gaylordentertainment.com (under Corporate Governance on the Investor Relations
page). We intend to post amendments to or waivers from our Code of Ethics (to the extent applicable to our directors,
chief executive officer, principal financial officer or principal accounting officer) at this location on our website.

We will provide a copy of our Corporate Governance Guidelines, our committee charters or our Code of Ethics (and
any amendments or waivers) to any stockholder or other person upon receipt of a written request addressed to Gaylord
Entertainment Company, Attn: Corporate Secretary, One Gaylord Drive, Nashville, Tennessee 37214.

Board Member Attendance at Annual Meeting

We strongly encourage each member of the Board of Directors to attend the Annual Meeting of Stockholders. All of
the directors then in office attended the 2007 Annual Meeting of Stockholders.

Independence of Directors

Pursuant to our Corporate Governance Guidelines, the Board undertook its annual review of director independence in
February 2008. Our Board of Directors determines the independence of its members through a broad consideration of
all relevant facts and circumstances, including an assessment of the materiality of any relationship between the
Company and a director. In making this assessment, the Board looks not only at relationships from the director s
standpoint, but also at relationships of persons or organizations with which the director has an affiliation. In making
its determination, the Board of Directors adheres to the requirements of, and applies the standards set forth by, both
the New York Stock Exchange (as set forth in Section 303A.02 of the listed company manual) and the Securities and
Exchange Commission.

During this review, the Board considered transactions and relationships between each director, or any member of his
or her immediate family, and the Company and its subsidiaries and affiliates. The Board also examined transactions
and relationships between directors, or their affiliates, and members of the Company s senior management or their
affiliates. The purpose of this review was to determine whether any of these relationships or transactions were
inconsistent with a determination that the director is independent. As a result of this review, the Board affirmatively
determined that, with the exception of Colin V. Reed and Michael D. Rose, all of the current directors of the Company
are independent of the Company and its management.

Committees of the Board
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The Board has three standing committees to facilitate and assist the Board in the execution of its responsibilities. The
committees are currently the Audit Committee, the Human Resources Committee and the
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Nominating and Corporate Governance Committee. The table below shows current membership for each of the
standing Board committees:

Human Nominating and
Audit Resources Corporate Governance
R. Brad Martin* Michael A. Roth* Ralph Horn*
Michael J. Bender Ralph Horn E. Gordon Gee
E. K. Gaylord I E. Gordon Gee Ellen Levine

Ellen Levine

*  Committee Chair

In accordance with New York Stock Exchange listing standards, all the committees are comprised solely of
non-employee, independent directors.

The Audit Committee

The Audit Committee is responsible for:
overseeing the integrity of our financial information, the performance of our internal audit function and system
of internal controls and compliance with legal and regulatory requirements relating to preparation of financial
information;

appointing, compensating, retaining and overseeing our independent registered public accounting firm;

evaluating the qualifications, independence and performance of our independent registered public accounting
firm;

meeting with our independent registered public accounting firm and with our director of internal audit
concerning, among other things, the scope of audits and reports; and

reviewing the work programs of our independent registered public accounting firm and the results of its audits.
The Board has determined that all the members of the Audit Committee are financially literate pursuant to the New
York Stock Exchange rules. The Board also has determined that Mr. Martin, Chairman of the Audit Committee, is an
audit committee financial expert within the meaning stipulated by the Securities and Exchange Commission.
In 2007, the Audit Committee met nine times.
The Human Resources Committee

The Human Resources Committee is responsible for:

reviewing and approving all compensation policies and programs that benefit employees, including
employment and severance agreements, incentive programs, benefits and retirement programs;
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reviewing and approving the Chief Executive Officer s objectives, performance and compensation;
administering our equity incentive plan; and
reviewing and approving compensation for executive officers and directors.

The Committee has also delegated to the Chief Executive Officer the authority to make limited equity grants to new
members of the Company s management team to allow such grants to be made in a timely manner, as the Committee
generally only meets on a quarterly basis. Equity grants under this delegation of authority may only be made as initial
equity grants to newly hired executives (other than officers subject to Section 16 of the Securities Exchange Act of
1934) and on the same terms and conditions as were applied by the Committee in its most recent prior equity grants.
In addition, equity grants under this delegation of authority to any one executive are limited to 12,500 shares granted
as stock options (or similar awards such as
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stock appreciation rights) or 6,250 restricted shares (or similar awards such as restricted stock units or performance
shares).

For additional information regarding the Committee s processes and procedures for considering and determining
executive and director compensation, see Compensation Discussion and Analysis below. The Committee engages a
competent executive compensation consultant, who is independent of conflicts with Board members or Company
management. The compensation consultant assists the Committee in determining if its strategies and plans are
advisable based on the Company s current financial position and strategic goals, as well as developments in corporate
governance and compensation design. Each year, at the Committee s request, the compensation consultant performs
several analyses, including internal pay equity, updating of the executive salary structure and modeling of executive
compensation levels at different levels of Company performance, to assist the Committee in its review. In 2007, the
Human Resources Committee met five times.

The Nominating and Corporate Governance Committee
The Nominating and Corporate Governance Committee is responsible for:

developing and recommending criteria for the selection of new directors and recommending to the Board
nominees for election as directors and appointment to committees;

developing and recommending changes and modifications to our corporate governance guidelines and a code
of conduct to the Board;

monitoring and enforcing compliance with our corporate governance guidelines, certain provisions of our code
of conduct and other policies; and

advising the Board on corporate governance matters.
In 2007, the Nominating and Corporate Governance Committee met four times.

A formal Board evaluation covering Board operations and performance, with a written evaluation from each Board
member, is conducted annually by the Nominating and Corporate Governance Committee to enhance Board
effectiveness. Recommended changes are considered by the full Board. In addition, each Board committee conducts
an annual self-evaluation.

The Nominating and Corporate Governance Committee considers candidates for Board membership recommended by
its members and other Board members, as well as by management and stockholders. To date the Committee has not
engaged a third party to identify prospective nominees. The Committee will only consider stockholder nominees for
Board membership submitted in accordance with the procedures set forth below in  Additional

Information  Stockholder Nominations of Candidates for Board Membership.

Once the Nominating and Corporate Governance Committee has identified a prospective nominee, the Committee
makes an initial determination as to whether to conduct a full evaluation of the candidate. This initial determination is
based on whatever information is provided to the Committee with the recommendation of the prospective candidate,
as well as the Committee s own knowledge of the prospective candidate, which may be supplemented by inquiries to
the person making the recommendation or others. The preliminary determination is based primarily on the need for
additional Board members to fill vacancies or expand the size of the Board and the likelihood that the prospective
nominee can satisfy the evaluation factors described below. If the Committee determines, in consultation with the
Chairman of the Board and other Board members as appropriate, that additional consideration is warranted, it may
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request additional information about the prospective nominee s background and experience. The Committee then
evaluates the prospective nominee against the following standards and qualifications:

the ability of the prospective nominee to represent the interests of our stockholders;
the prospective nominee s standards of integrity, commitment and independence of thought and judgment;

8
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the prospective nominee s ability to dedicate sufficient time, energy and attention to the diligent performance of
his or her duties, including the prospective nominee s service on other boards; and

the extent to which the prospective nominee contributes to the range of knowledge, skill and experience
appropriate for the Board.

The Nominating and Corporate Governance Committee also considers such other relevant factors as it deems
appropriate, including the current composition of the Board and the evaluations of other prospective nominees. In
connection with this evaluation, the Committee determines whether to interview the prospective nominee, and if
warranted, one or more members of the Committee, and others as appropriate, will interview prospective nominees in
person or by telephone. After competing this evaluation and interview, the Committee makes a recommendation to the
full Board as to the persons who should be nominated by the Board, and the Board determines the nominees after
considering the recommendation and report of the Committee.

New directors participate in an orientation program that includes discussions with senior management, background
materials on our strategic plan, organization and financial statements and visits to our facilities. We encourage each
director to participate in continuing educational programs that are important to maintaining a director s level of
expertise to perform his or her responsibilities as a Board member.

Compensation Committee Interlocks and Insider Participation

The Human Resources Committee (which functions as our compensation committee) is comprised entirely of
independent directors. In addition, there are no relationships among our executive officers, members of the Human
Resources Committee or entities whose executives serve on the Board of Directors or the Human Resources
Committee that require disclosure under applicable regulations of the Securities and Exchange Commission.
Compensation of Directors

Summary of Compensation. As described more fully below, this chart summarizes the annual compensation for the

Company s non-employee directors, as well as Mr. Rose (who serves as Chairman of the Executive Committee of the
Board of Directors), during 2007:
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