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Dear Shareholder:

You are cordially invited to attend the Annual Meeting of Shareholders of American Greetings Corporation. The meeting will be held at 2:30
p.m., Cleveland, Ohio time on Friday, June 22, 2007, at our World Headquarters, One American Road, Cleveland, Ohio 44144.

The accompanying Notice of Annual Meeting of Shareholders and Proxy Statement describe the items to be considered and acted upon by the
shareholders.

If you own shares of record, you will find enclosed a proxy and voting instruction card or cards and an envelope in which to return the card(s).
Whether or not you plan to attend this meeting, please sign, date and return your enclosed proxy and voting instruction card(s), or vote over the
phone or Internet, as soon as possible so that your shares can be voted at the meeting in accordance with your instructions. You can revoke your
proxy before the Annual Meeting and issue a new proxy as you deem appropriate. You will find the procedures to follow if you wish to revoke
your proxy on page 2 of the Proxy Statement. Your vote is very important. I look forward to seeing you at the meeting.

Sincerely,

Zev Weiss

Chief Executive Officer
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

Time and Date: 2:30 p.m., Cleveland, Ohio time

June 22, 2007

Place: American Greetings Corporation

World Headquarters

One American Road

Cleveland, Ohio 44144

Purpose: 1.      Electing four Class III directors

2.      Approving the American Greetings Corporation 2007 Omnibus Incentive Compensation
Plan

3.      Transacting such other business as may properly come before the meeting or any
adjournments thereof

Who can vote: You can vote on the proposals above if you are a shareholder of record on May 1, 2007.

Directions: The World Headquarters campus may be entered from the private road off Memphis Avenue,
or from American Road off Tiedemann Road. As you approach from either the private road or
American Road, there will be signs directing you to the meeting place. The principal address
of American Greetings is One American Road, Cleveland, Ohio 44144.

How you can vote: It is important that your shares be represented and voted whether you plan to attend the
meeting. YOU CAN VOTE BY PROXY IN ONE OF THREE WAYS:

�       By completing and returning your proxy and voting instruction card in the enclosed
envelope; or
�       By telephone using the toll-free number on your proxy and voting instruction card; or
�       Over the Internet, by visiting the Web site noted on your proxy and voting instruction
card.

By order of the Board of Directors,

CATHERINE M. KILBANE

Secretary

Dated: May 17, 2007
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PROXY STATEMENT

GENERAL INFORMATION

Proxy Solicitation

The Board of Directors of American Greetings Corporation (which is referred to in this Proxy Statement as �American Greetings,� the �company,�
�we,� �us� or �our�) has ordered solicitation of the accompanying proxy and voting instructions in connection with the Annual Meeting of
Shareholders (the �Annual Meeting�) to be held on Friday, June 22, 2007, at 2:30 p.m., Cleveland time, at our World Headquarters, One American
Road, Cleveland, Ohio 44144, to consider and act upon the matters specified in the accompanying Notice of Annual Meeting of Shareholders.
Copies of this Proxy Statement and the accompanying Notice and proxy and voting instruction card, along with our Annual Report to
Shareholders, are first being sent or given to shareholders on or about May 17, 2007.

The expense of soliciting proxies, including the costs of preparing, assembling and mailing the Notice, Proxy Statement and proxy and voting
instruction card, will be borne by us. Besides solicitation by mail, our officers and other regular employees may solicit proxies by personal
interview, telephone, electronic mail and facsimile. We have asked brokerage houses, banks and other persons holding shares in nominee names
to forward solicitation materials to the beneficial owners of shares held by such nominees, and we will reimburse such persons for their
reasonable expenses.

How to Vote

Registered Holders. If your shares are registered in your name, then you are a �registered holder� and you may vote in person or by proxy. If, after
reading the proxy materials, you decide to vote by proxy, you may do so in any ONE of the following three ways:

1. By telephone. With your proxy and voting instruction card in front of you, you may call the toll-free number 1-888-693-8683 and
follow the simple instructions.

2. Over the Internet. With your proxy and voting instruction card in front of you, you may use a computer to access the Web site
www.cesvote.com, where you can follow the simple instructions that will be given to you to record your vote.

3. By mail. You may mark, sign and date your proxy and voting instruction card and return it in the enclosed prepaid and addressed
envelope. You do not need to mail the proxy and voting instruction card if you have voted by telephone or over the Internet.

The Internet and telephone voting procedures are designed to authenticate votes cast and allow shareholders to appoint a proxy and to confirm
that their actions have been properly recorded. Specific voting instructions are set forth on the accompanying proxy and voting instruction card.
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Participants in the Profit Sharing and 401(k) Savings Plan. One of the investment alternatives in the American Greetings Profit Sharing and
401(k) Savings Plan is a fund consisting of our Class A and Class B common shares. Participants investing in the American Greetings stock fund
are allocated units that represent an interest in such shares. If you invest in the American Greetings stock fund of the Profit Sharing and 401(k)
Savings Plan, the plan�s independent trustee, Vanguard Fiduciary Trust Company, will vote the Class A and Class B shares allocated to your
account according to your directions. Participants may give voting directions to the plan trustee in any ONE of the three ways set forth above
under �Registered Holders.� The trustee will vote shares for which it has not received instructions in accordance with instructions that it receives
from us. We will direct the trustee based on the direction of the plan�s administrative committee, a committee consisting of our employees.

Nominee Shares. If you are a beneficial owner of shares held in �street name� through a broker, trustee, bank or other nominee that holds the
shares on your behalf, you may vote in person at the Annual Meeting by obtaining a legal proxy from the nominee that holds your shares. In
addition to voting in person, you may vote by proxy by completing and signing the voting instruction card provided to you by the nominee that
holds your shares, or by voting via the Internet or by telephone as permitted by the nominee that holds your shares.

Changing or Revoking Your Proxy

You have the right to change or revoke your proxy prior to the closing of the polls as indicated on your proxy and voting instruction card and
may do so in any one of the following four ways:

1. send a written notice to the American Greetings Secretary stating that you want to change your proxy vote;

2. submit a properly signed proxy and voting instruction card with a later date;

3. enter later-dated telephone or Internet voting instructions; or

4. vote in person at the Annual Meeting. NOTE: Because your Profit Sharing and 401(k) Savings Plan shares are held in a
qualified plan, you are not able to vote the shares allocated to your account in the plan in person at the Annual Meeting.

Your presence at the Annual Meeting, without more, will not revoke your proxy. However, you may revoke your proxy in the manner described
above at any time before it has been exercised.

If you plan to attend the Annual Meeting, please check the attendance box on the enclosed proxy and voting instruction card or indicate so when
prompted if you are voting by telephone or over the Internet.

If you are a beneficial shareholder only, that is if your shares are not registered in your name but are held by a broker, trustee, bank or other
nominee, you will have to check with your broker, trustee, bank or other nominee to determine how to change your vote. Also note that if you
plan to attend the Annual Meeting, you will not be able to vote in person at the meeting any of your shares held by a nominee unless you have a
valid proxy from the nominee.

Cumulative Voting

If cumulative voting is invoked as described below, a shareholder may cumulate votes for the election of a nominee by casting a number of votes
equal to the number of directors to be elected multiplied by the number of votes to which the shareholder is entitled. The shareholder also may
distribute his or her votes between or among two or more nominees on the same basis.
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Shareholders have cumulative voting rights in the election of directors if

(i) any shareholder gives notice in writing to the President, a Vice President or the Secretary of American Greetings, not less than 48
hours before the time fixed for the holding of the Annual Meeting, that he or she desires that the voting at such Annual Meeting be
cumulative, and

(ii) an announcement that a shareholder has given American Greetings notice of cumulative voting is made upon the convening of the
Annual Meeting by the Chairman of the Board of Directors or the Secretary or by or on behalf of the shareholder giving such notice.

Unless otherwise indicated by the shareholder, where cumulative voting is invoked, the persons named in the accompanying proxy and voting
instruction card will vote, in their discretion, for one or more of the nominees for whom authority to vote was not withheld and will cumulate
votes so as to elect the maximum number of nominees proposed by the Board.

If cumulative voting is not invoked at the Annual Meeting with respect to the election of directors, the proxies will vote the number of shares on
the proxy and voting instruction card for only those Board nominees for whom authority has not been withheld.

How Shares Will Be Voted

The shares represented by your proxy will be voted in accordance with your instructions indicated on the proxy and voting instruction card or
with the instructions you provided by telephone or over the Internet. If you return an executed proxy and voting instruction card without any
such instructions, the shares represented by your proxy will be voted in accordance with the Board of Directors� recommendations.

Required Vote

Except as described below regarding Proposal 2, the presence at the Annual Meeting, either in person or by proxy, of the holders of not less than
25% of the voting power of American Greetings on the record date will represent a quorum, permitting the conduct of business at the meeting. If
a quorum is present at the meeting, the nominees for election as directors who receive the greatest number of votes cast for the election of
directors at the meeting by the shares present in person or by proxy and entitled to vote will be elected directors. Abstentions with respect to one
or more of the nominees will be treated as present at the meeting for purposes of determining a quorum, but will not be counted as votes cast
and, accordingly, will have no effect on the outcome of the vote. Similarly, shares that brokers do not have the authority to vote in the absence of
timely instructions from the beneficial owners (commonly referred to as �broker non-votes�), if any, will be treated as present for purposes of
determining a quorum but will not be counted as votes cast and, accordingly, will not affect the outcome of the vote.

A quorum for purposes of voting on Proposal 2 will be present if the total votes cast at the Annual Meeting, either in person or by proxy,
represents greater than 50% in interest of our common shares on the record date. If a quorum is present, the affirmative vote of a majority of the
votes cast at the Annual Meeting is required to approve Proposal 2, and abstentions and broker non-votes will not be counted as votes cast and,
accordingly, will not affect the outcome of the vote. If the 2007 Omnibus Incentive Compensation Plan is not approved by our shareholders, it
will not become effective. However, the Board reserves the right, subject to all applicable laws, regulations and stock exchange listing standards,
to adopt such other compensation plans and programs as it deems appropriate and in the best interests of American Greetings and its
shareholders.

Voting Securities and Record Date

As of May 1, 2007, there were outstanding, excluding treasury shares which cannot be voted, 51,049,041 Class A common shares entitled to one
vote per share and 4,340,402 Class B common shares entitled to ten votes per share upon all matters presented to the shareholders.
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Holders of record of such shares at the close of business on May 1, 2007, are the only shareholders entitled to notice of and to vote at the Annual
Meeting and any adjournments thereof.

Shares Included on the Proxy and Voting Instruction Card

If you are both a registered shareholder of American Greetings and hold shares through the Profit Sharing and 401(k) Savings Plan, you may
have received one proxy and voting instruction card that shows all American Greetings common shares registered in your name, including all
shares you have (based on the units credited to your account) under the Profit Sharing and 401(k) Savings Plan. Accordingly, your proxy and
voting instruction card also serves as your voting directions to the independent trustee of the Profit Sharing and 401(k) Savings Plan.

Please note, however, that unless the identical name or names appeared on all your accounts, we were not able to consolidate your share
information. If that was the case, you received more than one proxy and voting instruction card and must vote each separately.

If your shares are held through a broker, trustee, bank or other nominee, you will receive either a voting form or a proxy card from the nominee
with specific instructions about the voting methods available to you.

CORPORATE GOVERNANCE

Shareholders elect the Board of Directors to oversee their interest in the long-term health and the overall success and financial strength of our
business. The Board serves as our ultimate decision-making body, except for those matters reserved to or shared with the shareholders. The
Board selects and oversees the members of senior management who are charged by the Board with conducting our business.

The Board follows, both formally and informally, corporate governance principles designed to assure that, through its membership, composition,
and committee structure, the Board is able to provide us informed, competent and independent oversight. The Board has reviewed our corporate
governance policies and committee charters to assure that the Board continues to meet fully its responsibilities to our shareholders. Below is a
description of the measures in place to assure that objective is achieved.

Corporate Governance Guidelines

The Board has adopted corporate governance guidelines, which may be found in the investors section of our Web site at
www.corporate.americangreetings.com and will be made available in print upon request by any shareholder to our Secretary. These corporate
governance guidelines are intended to assure that director qualifications, committee structure and overall Board processes provide good
corporate governance and independent oversight of management.

Code of Business Conduct and Ethics

The Board has adopted a code of business conduct and ethics to govern our directors, executive officers and employees, including the principal
executive officer and the senior financial officers. A current copy of the code is available on the investors section of our Web site at
www.corporate.americangreetings.com and will be made available in print upon request by any shareholder to our Secretary. We will disclose
any future amendments to, or waivers from, certain provisions of the code of business conduct and ethics for executive officers and directors on
our Web site.

Independent Directors

The New York Stock Exchange rules require listed companies to have a Board of Directors with at least a majority of independent directors.
Under the New York Stock Exchange rules, a director qualifies as
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�independent� upon the Board�s affirmative determination that the director has no material relationship with American Greetings (either directly or
as a partner, shareholder or officer of an organization that has a relationship with American Greetings). In assessing the materiality of a
relationship, the Board has not adopted categorical standards beyond the New York Stock Exchange criteria, but rather broadly considers all
relevant facts and circumstances. The Board of Directors has determined that Drs. Cowen and Thornton, Mrs. Mouchly-Weiss and Messrs.
Hardin, Hardis, MacDonald and Ratner are independent under the New York Stock Exchange standards.

In the course of the Board�s determination regarding the independence of each non-management director, the Board considered the following
transactions, relationships and arrangements in determining that the director is independent:

1. Dr. Cowen is a director of, and Mr. Ratner is a director, a greater than 10% shareholder and the President and Chief Executive
Officer of, Forest City Enterprises. A subsidiary of Forest City Enterprises rents retail store space in various shopping malls to us
pursuant to lease agreements in the ordinary course of business. In addition, Mr. Ratner has a 10.875% indirect ownership interest,
through a trust, in a Cleveland, Ohio shopping mall owned by Forest City Enterprises that leases space to us for one retail store. That
shopping mall is managed by RMS Investment Corporation (�RMS�). Each of Mr. Ratner�s four children has a 4.28% ownership
interest in RMS.

2. Dr. Thornton and Mr. Morry Weiss are members of the board of directors of, and until December 31, 2006, Mr. MacDonald was an
executive officer of, National City Corporation, the holding company of National City Bank. National City Bank and its affiliates
have provided various services to us in the ordinary course of business, including (1) as lender, joint lead arranger, joint bookrunner
and the global agent under our revolving credit facility; (2) as an underwriter in our May 2006 offering of 7 3/8% senior notes due
2016; and (3) as our transfer agent.

3. Dr. Cowen is a member of the board of directors of Jo-Ann Stores, Inc., a company that in the ordinary course of business purchases
our products. Dr. Thornton is a member of the board of directors of Applied Industrial Technologies, Inc., a company from which we
purchase products and services from time to time in the ordinary course of business.

4. Mr. Hardin has a consulting agreement with us under which he provides us consulting services, primarily relating to general
management and strategy consulting, including without limitation supply chain, retailer relationships, product design and production.

5. We made discretionary charitable contributions to charitable organizations where each of Messrs. Hardin, Hardis, MacDonald and
Ratner, Mrs. Mouchly-Weiss, and Drs. Cowen and Thornton serves as an executive officer, director or trustee.

All of the transactions, relationships or arrangements listed above were entered into, and payments were made or received by us, in the ordinary
course of business and on competitive terms. Aggregate payments to each of the relevant organizations, including charitable organizations, did
not exceed the greater of $1 million or 2% of that organization�s consolidated gross revenues for each of the most recent three completed fiscal
years. Accordingly, the Board has determined that these transactions, relationships and arrangements are not material, do not create a material
relationship between American Greetings and any of Messrs. Hardin, Hardis, MacDonald and Ratner, Mrs. Mouchly-Weiss, or Drs. Cowen or
Thornton and that the independent judgment of these directors and Mr. MacDonald as a nominee for director has not been and will not be
compromised by such transactions, relationships and arrangements.

In addition, based on the New York Stock Exchange independence standards, the Board determined that (1) Messrs. Zev, Jeffrey and Morry
Weiss are not independent because they are executive officers of American
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Greetings, and (2) Mr. Merriman is not independent because he has served as an executive officer of American Greetings within the past three
years.

Board of Directors and Committees

Mrs. Harriet Mouchly-Weiss, whose term as a director will expire at the Annual Meeting, will not be standing for re-election to the Board.
Mrs. Mouchly-Weiss has served on the Board with distinction since 1998 and we will miss her wise counsel in helping direct our growth and
wish her well in the future.

The Board met six times during fiscal 2007. The Board has a standing Executive Committee, Audit Committee, Nominating and Governance
Committee, and Compensation and Management Development Committee (which we also refer to herein as the �Compensation Committee�).
Each member of the Audit, Nominating and Governance, and Compensation and Management Development Committees is independent as
defined under the current listing standards of the New York Stock Exchange.

Executive Committee

Morry Weiss (Chairman)

Stephen R. Hardis

Charles A. Ratner

Jerry Sue Thornton

Jeffrey Weiss

Zev Weiss
The Executive Committee has the same power and authority as the Board between meetings of the Board except that it may not fill vacancies on
the Board or on committees of the Board. The Executive Committee did not meet during fiscal 2007.

Audit Committee

Stephen R. Hardis (Chairman) Harriet Mouchly-Weiss
Scott S. Cowen Jerry Sue Thornton

The Board of Directors has determined that each Audit Committee member is financially literate under the current listing standards of the New
York Stock Exchange. The Board also determined that Mr. Hardis qualifies as an �audit committee financial expert� as defined by the Securities
and Exchange Commission rules. In addition, under the Sarbanes-Oxley Act of 2002 and the New York Stock Exchange rules mandated by the
Securities and Exchange Commission, members of the Audit Committee must have no affiliation with the issuer, other than their board seats,
and receive no compensation in any capacity other than as a director or committee member. Each member of the Audit Committee meets this
additional independence standard applicable to Audit Committee members of New York Stock Exchange listed companies.

The Audit Committee is responsible for assisting the Board in fulfilling its oversight responsibilities by: (1) monitoring the integrity of our
financial statements; (2) monitoring the integrity of our auditing, accounting and financial reporting processes generally; (3) monitoring the
independence and performance of our independent registered public accounting firm and our internal audit department; (4) monitoring our
compliance with legal and regulatory requirements; (5) reviewing the adequacy of and compliance with our financial policies and procedures
and systems of internal control; (6) preparing the Audit Committee Report to be included in this Proxy Statement; and (7) making regular reports
to the Board and keeping written minutes of its meetings. The Audit Committee is also responsible for reviewing and approving or ratifying
transactions with related persons, as described below in the �Certain Relationships and Related Transactions� section of this Proxy Statement. The
Audit Committee has the sole authority to engage and replace the independent registered public accounting firm. The Audit Committee met six
times during fiscal 2007. A current copy of the Audit Committee charter is available on the investors section of our Web site at
www.corporate.americangreetings.com and will be made available in print upon request by any shareholder to our Secretary.
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Nominating and Governance Committee

Charles A. Ratner (Chairman) Joseph S. Hardin, Jr.
Scott S. Cowen Jerry Sue Thornton

The purposes of the Nominating and Governance Committee are to (1) assist the Board by identifying individuals qualified to become Board
members, and to recommend to the Board the director nominees for each annual meeting of shareholders; (2) review and recommend to the
Board qualifications for committee membership and committee structure and operations; (3) recommend to the Board directors to serve on each
committee and a chairperson for such committee; (4) develop and recommend to the Board a set of corporate governance policies and procedure;
and (5) lead the Board in its annual review of the Board�s performance. The Committee met three times during fiscal 2007. A current copy of the
Nominating and Governance Committee charter is available on the investors section of our Web site at www.corporate.americangreetings.com
and will be made available in print upon request by any shareholder to our Secretary.

It is the policy of the Nominating and Governance Committee to consider individuals recommended by shareholders for membership on the
Board. If a shareholder desires to recommend an individual for membership on the Board, then that shareholder must provide a written notice on
or before January 17 to our Chairman, Chief Executive Officer or Secretary at American Greetings Corporation, One American Road,
Cleveland, Ohio 44144, for consideration by the Committee for that year�s election of directors at the Annual Meeting. It is the policy of the
Committee not to evaluate candidates recommended by shareholders any differently from candidates recommended from other sources.

The Nominating and Governance Committee determines, and reviews with the Board on an annual basis, the desired skills and characteristics for
directors as well as the composition of the Board as a whole. This assessment considers the nominee�s qualification as independent under the
New York Stock Exchange�s listing standards, as well as diversity, age, skill and experience in the context of the needs of the Board of Directors.
The Committee will recommend prospective Board members who have the highest personal and professional integrity, who have demonstrated
exceptional ability and judgment and who the Committee believes will be effective, in conjunction with the other members of the Board, in
collectively serving the long-term interests of the shareholders. When seeking candidates for the Board, the Committee may consider candidates
proposed by our Chairman or Chief Executive Officer and may also solicit suggestions from incumbent directors, management and third-party
search firms, although the Board has not engaged a third-party search firm at this time. The nomination of Mr. William E. MacDonald, III, was
recommended to the Nominating and Governance Committee by our Chairman, Mr. Morry Weiss.

Compensation and Management Development Committee

Scott S. Cowen (Chairman) Charles A. Ratner
Joseph S. Hardin, Jr. Harriet Mouchly-Weiss
Stephen R. Hardis

The Compensation and Management Development Committee of the Board reviews and approves the compensation for our executive officers
generally and reviews and approves our executive and employee compensation plans (including the plans for our named executive officers
identified in the Summary Compensation Table in the �Information Concerning Executive Officers� section below and our other executive
officers); reviews and approves grants and awards to executive officers and other participants under our equity-based compensation plans; and
oversees the annual evaluation of management. The Committee is also responsible for producing the Report of the Compensation and
Management Development Committee included in this Proxy Statement. The Compensation Committee met four times during fiscal 2007. A
current copy of the Compensation Committee�s charter is available on the investors section of our Web site at
www.corporate.americangreetings.com and will be made available in print upon request by any shareholder to our Secretary.
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From time to time, the Compensation Committee uses outside compensation consultants to work with the Committee and management. During
fiscal 2007, Towers, Perrin, Forster & Crosby, Inc. (�Towers Perrin�), a global human resources consulting firm, was engaged to provide industry
data and assist management in making recommendations regarding the compensation of our executive officers and non-employee directors. The
use of an independent consultant provides additional assurance that our executive compensation programs are reasonable and consistent with
company objectives. Although management, particularly the Senior Vice President of Human Resources, works closely with Towers Perrin, the
consultant is ultimately accountable to the Compensation Committee on engagements relating to the compensation of our executive officers and
our outside directors. Towers Perrin periodically participates in Compensation Committee meetings and advises the Compensation Committee
with respect to compensation trends and best practices, plan design, and the reasonableness of individual compensation awards. From time to
time Towers Perrin has assisted management in evaluating the broad based compensation programs that we provide to all of our employees,
specifically with respect to compensation trends, best practices and plan design. Additional information on the Compensation Committee�s
processes and procedures for consideration of executive compensation is included in the �Compensation Discussion and Analysis� section below
and for consideration of non-employee director compensation is included in the �Director Compensation� section below.

Attendance

During fiscal 2007 each incumbent director attended 75% or more of the aggregate number of meetings of the Board and the respective
committees on which he or she serves, except for Dr. Thornton. We have established a formal policy requiring director attendance at all Board
meetings (and committee meetings of which the director is a member), absent unusual circumstances. We expect our directors to attend the
annual meetings of shareholders (which are usually held the same day as a meeting of the Board). Each director attended the 2006 Annual
Meeting of Shareholders except for Dr. Cowen, Mrs. Mouchly-Weiss and Mr. Ratner, who were unable to attend.

Communications to the Board of Directors

The Board of Directors believes that it is important for shareholders and other interested parties to have a process to send communications to the
Board. Accordingly, shareholders and interested parties who wish to communicate with the Board of Directors, an individual director, the
presiding director of non-management executive sessions, or the non-management directors as a group can mail a letter to the Board of
Directors, individual director, presiding director, or group of non-management directors (as applicable) c/o Secretary, American Greetings
Corporation, One American Road, Cleveland, Ohio 44144. The mailing envelope must contain a clear notation indicating that the enclosed letter
is a �Board Communication� or �Director Communication.� All such letters must identify the author and clearly state the intended recipients. The
Secretary will make copies of all such letters and circulate them to the appropriate director or directors; however, the Secretary will not forward
the communication if it is primarily commercial in nature or if it relates to an improper or irrelevant topic. The individual directors are not
spokespeople for American Greetings and people should not expect a response or reply to any communication.

Executive Sessions

In accordance with New York Stock Exchange rules, non-management directors meet in regularly scheduled executive sessions without
management. Mr. Ratner has been appointed as the presiding director by the non-management directors to preside at these sessions.
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PROPOSAL NO. 1

ELECTION OF DIRECTORS

Pursuant to our code of regulations, the Board of Directors comprises three classes of directors, each class consisting of not less than three
directors and having a three-year term. Class III members are to be elected at the June 22, 2007 Annual Meeting, and it is proposed that in
accordance with our code of regulations that the number of Class III directors be fixed at four.

It is proposed that the shareholders re-elect the following nominees for Class III directors: Scott S. Cowen, Charles A. Ratner and Zev Weiss,
and elect William E. MacDonald, III, as a Class III director. The term of office to be served by each nominee in Class III, if elected, will be three
years, until the 2010 Annual Meeting of Shareholders, or until his successor is duly elected and qualified. Each of these nominees for Class III
director has agreed to stand for election.

If for any reason any of the nominees is not a candidate when the election occurs (which is not expected), the Board of Directors expects that
proxies will be voted for the election of a substitute nominee designated by the Nominating and Governance Committee; provided, however,
proxies cannot be voted for a greater number of persons than the number of nominees named.

Vote Required

The nominees who receive the greatest number of votes cast for the election of directors at the Annual Meeting by the shares present in person
or by proxy and entitled to vote will be elected directors.

The Board recommends that you vote �FOR� all of the following nominees.

Nominees for Election to Term Expiring 2010

(Class III)

Scott S. Cowen (60)

Director (1989), Chairman of the Compensation and Management Development Committee, member of the Audit
Committee and Nominating and Governance Committee

Dr. Cowen is President and Seymour S Goodman Professor of Management and Professor of Economics, Tulane
University, a position he has held since 1998. Prior to that, Dr. Cowen served as Dean and Albert J. Weatherhead,
III Professor of Management, Weatherhead School of Management at Case Western Reserve University. Dr.
Cowen serves as a director of Jo-Ann Stores, Inc. (specialty store retailer), Forest City Enterprises, Inc.
(conglomerate corporation engaged in real estate development, sales, investment and construction) and Newell
Rubbermaid Inc. (consumer home products). Dr. Cowen is also a Commissioner of the New Orleans
Redevelopment Authority as well as being a member of the New Orleans Business Council, New Orleans Regional
Chamber of Commerce, United Way of Greater New Orleans and Committee for a Better New Orleans.
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William E. MacDonald, III (60)

Director Nominee

Mr. MacDonald was Vice Chairman and member of the Office of the Chairman of National City Corporation
(financial holding company) from 2001 until his retirement on December 31, 2006. Prior to that, Mr. MacDonald
held various management positions within National City over more than 30 years. Mr. MacDonald is a member of
the board of directors of Lamson & Sessions (producer of thermoplastic enclosures, fittings, wiring outlet boxes
and conduit for the electrical, telecommunications, consumer, power and wastewater markets), Lincoln Electric
Holdings, Inc. (manufacturer and reseller of welding and cutting products) and MTC Technologies, Inc. (provider
of computer, systems and related services and solutions to the Department of Defense and the intelligence
community). Mr. MacDonald participates as a board member of a number of civic and non-profit organizations
including WVIZ/PBS and 90.3 Ideastream, The Cleveland Clinic Foundation, Great Lakes Theater Festival, The
Diversity Center and Leadership Cleveland Class of 1987.

Charles A. Ratner (65)

Director (2001), Chairman of the Nominating and Governance Committee, member of the Compensation and
Management Development Committee and Executive Committee

Mr. Ratner is Chief Executive Officer, President and Director of Forest City Enterprises, a position he has held for
more than the past five years. Mr. Ratner also serves on the board of directors of RPM International, Inc. (specialty
coatings manufacturer). Mr. Ratner serves as a director or trustee of a number of civic and non-profit organizations
including the Mandel Associated Foundations, David and Inez Myers Foundation, University Hospital, The
Musical Arts Association, Greater Cleveland Partnership, the National Association of Real Estate Trusts, United
Way Services and Jewish Community Federation of Cleveland.

Zev Weiss (40)

Director (2003), member of the Executive Committee

Mr. Weiss became Chief Executive Officer of American Greetings in June 2003. Prior to becoming Chief
Executive Officer, Mr. Weiss has had various responsibilities with American Greetings since joining in 1992,
including most recently, Executive Vice President, A.G. Ventures and Enterprise Management from December
2001 to June 2003. He is currently on the board of Yeshiva University (educational institution). Zev Weiss is the
son of Morry Weiss, our Chairman of the Board; the brother of Jeffrey Weiss, a director and our President and
Chief Operating Officer; and the nephew of Erwin Weiss, our Senior Vice President, Enterprise Resource Planning.
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Continuing Directors with Term Expiring in 2008

(Class I)

Stephen R. Hardis (71)

Director (1999), Chairman of the Audit Committee, member of the Compensation and Management Development
Committee and Executive Committee

Mr. Hardis served as Chairman of Axcelis Technologies, Inc. (semiconductor equipment) until his retirement on
May 30, 2005. Until his retirement on July 31, 2000, Mr. Hardis was Chairman and Chief Executive Officer of
Eaton Corporation (manufacturer of highly engineered products that serve industrial, vehicle, construction,
commercial and semiconductor markets). Before joining Eaton in 1979, Mr. Hardis served as Executive Vice
President of Finance and Planning for Sybron Corporation (health equipment supplies and services) and prior to
that he was associated with General Dynamics Corporation (industrial aerospace manufacturer). Mr. Hardis
currently serves as non-executive chairman of Marsh & McLennan Cos. (insurance), and lead director of Axcelis
Technologies, Inc. (semiconductor equipment) and is also a member of the boards of Lexmark International, Inc. (a
spin-off of IBM�s printer business), Nordson Corporation (industrial painting system manufacturer), Progressive
Insurance Company (automobile insurance), and STERIS Corporation (infection and contamination prevention
products and services). He also serves as a member of the board of trustees of the Cleveland Clinic Foundation.

Michael J. Merriman, Jr. (51)

Director (2006)

Michael J. Merriman, Jr., is the Chief Executive Officer and President of Lamson & Sessions. Prior to joining
Lamson & Sessions, Mr. Merriman served as the Senior Vice President and Chief Financial Officer of American
Greetings from September 2005 until November 2006. Mr. Merriman was a private investor from April 2004 to
September 2005. He served as the President and Chief Executive Officer of Royal Appliance Mfg. Co., a
publicly-held manufacturer and marketer of Dirt Devil vacuum cleaners, from 1995 until April 2004 and was its
Chief Financial Officer from 1992 to 1995. Mr. Merriman is a director of RC2 Corporation, a manufacturer of
pre-school toys and infant products. Mr. Merriman is also a director of Students in Free Enterprise.

Morry Weiss (67)

Director (1971), Chairman of the Board of Directors, Chairman of the Executive Committee

Morry Weiss joined American Greetings in 1961 and has had various responsibilities with American Greetings
including Group Vice President of Sales, Marketing and Creative. In June 1978, Mr. Weiss was appointed President
and Chief Operating Officer. From October 1987 until June 1, 2003, Mr. Weiss was Chief Executive Officer of
American Greetings. In February 1992, Mr. Weiss became our Chairman. Mr. Weiss serves as a director of
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National City Corporation (holding company of National City Bank-Cleveland and other banks), a member of the
advisory board of Primus Venture Partners (equity investor in companies requiring growth capital), and a member
of the board of directors of Dots (a young women�s clothing retailer). Mr. Weiss participates in a number of
professional, educational and non-profit organizations, including as a member of the board of directors of United
Way Services of Cleveland, Chairman of the Yeshiva University Board of Trustees, and a trustee of the Cleveland
Clinic Foundation. Morry Weiss is the father of Jeffrey Weiss, a director and the President and Chief Operating
Officer of American Greetings; the father of Zev Weiss, a director and the Chief Executive Officer of American
Greetings; and the brother of Erwin Weiss, our Senior Vice President, Enterprise Resource Planning.
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Continuing Directors with Term Expiring in 2009

(Class II)

Joseph S. Hardin, Jr. (62)

Director (2004), member of the Nominating and Governance Committee and Compensation and Management
Development Committee

Mr. Hardin was President, Chief Executive Officer and a director of Kinko�s, Inc. (digital document solutions
provider, now known as FedEx Kinko�s) from May 1997 until he retired in January 2001. Prior to joining Kinko�s,
Mr. Hardin was President and Chief Executive Officer of SAM�s Club, the wholesale division of Wal-Mart Stores
Inc. Mr. Hardin currently serves as a director for Dean Foods (manufacturer and distributor of foods and beverages)
and PetSmart (retailer specializing in pet-related products and services). Mr. Hardin is also a director of Students in
Free Enterprise and serves on the Advisory Board of d�essence, an LMS Fragrance Company.

Jerry Sue Thornton (60)

Director (2000), member of the Audit Committee, Nominating and Governance Committee and Executive
Committee

Dr. Thornton is the President of Cuyahoga Community College, Cleveland, Ohio, the largest community college in
Ohio, a position she has held since 1992. Dr. Thornton is a member of the board of National City Corporation,
Applied Industrial Technologies, Inc. (a distributor of industrial products and services), RPM International, Inc. and
American Family Insurance (insurance company). Dr. Thornton participates in a number of professional,
educational and non-profit organizations, including as a board member of Playhouse Square Foundation, Rock and
Roll Hall of Fame and Museum�Cleveland and New York, Cleveland Municipal School District, University
Hospitals Health System, United Way Services of Greater Cleveland, The Quadrangle, The Greater Cleveland
Partnership, Cleveland Downtown Partnership and Clear Channel Radio.

Jeffrey Weiss (43)

Director (2003), member of the Executive Committee

Mr. Weiss is President and Chief Operating Officer of American Greetings, a position he has held since June 2003.
Prior to becoming President and Chief Operating Officer, Mr. Weiss has had various responsibilities with American
Greetings since joining in 1988, including most recently, Executive Vice President, North American Greeting Card
Division of American Greetings from March 2000 until June 2003. Mr. Weiss participates in a number of civic and
non-profit organizations, including as a board member of WVIZ/PBS and a local synagogue. Jeffrey Weiss is the
son of Morry Weiss, our Chairman of the Board; the brother of Zev Weiss, a director and our Chief Executive
Officer; and the nephew of Erwin Weiss, our Senior Vice President, Enterprise Resource Planning.

Edgar Filing: AMERICAN GREETINGS CORP - Form DEF 14A

17



- 12 -

Edgar Filing: AMERICAN GREETINGS CORP - Form DEF 14A

18



PROPOSAL NO. 2

APPROVING THE AMERICAN GREETINGS CORPORATION

2007 OMNIBUS INCENTIVE COMPENSATION PLAN

On February 13, 2007, our Board of Directors adopted, subject to shareholder approval, the American Greetings Corporation 2007 Omnibus
Incentive Compensation Plan (the �Omnibus Incentive Plan�). The Board of Directors has directed that the proposal to approve the Omnibus
Incentive Plan be submitted to our shareholders for their approval at the Annual Meeting. If approved by the shareholders, the Omnibus
Incentive Plan will replace our 1997 Equity and Performance Incentive Plan, which will terminate in June 2007 in accordance with its terms. We
are also seeking shareholder approval of the Omnibus Incentive Plan: (1) so that the compensation attributable to grants under the Omnibus
Incentive Plan may qualify for an exemption from the $1,000,000 deduction limit under Section 162(m) of the Internal Revenue Code (see
discussion of Section 162(m) under the �Federal Income Tax Consequences� section below); (2) in order for incentive stock options granted under
the Omnibus Incentive Plan to meet the requirements of the Internal Revenue Code; and (3) in order to satisfy the New York Stock Exchange
corporate governance listing standards.

The Board of Directors believes that the Omnibus Incentive Plan will further our compensation philosophy and programs. Our ability to attract,
retain and motivate top quality management, employees, officers and non-employee directors is material to our success, and the Board of
Directors has concluded that our expanded ability to achieve these objectives would be enhanced by the ability to make grants under the
Omnibus Incentive Plan. In addition, the Board of Directors believes that the interests of American Greetings and its shareholders will be
advanced if we can offer our employees, officers and non-employee directors the opportunity to acquire or increase their proprietary interests in
American Greetings.

The material terms of the Omnibus Incentive Plan are summarized below. This summary of the Omnibus Incentive Plan is not intended to be a
complete description of the Omnibus Incentive Plan and is qualified in its entirety by the actual text of the Omnibus Incentive Plan attached as
Exhibit A.

Material Features of the Omnibus Incentive Plan

General. The Omnibus Incentive Plan provides that awards may be in any of the following forms: (1) incentive stock options; (2) nonstatutory
stock options (incentive stock options and nonstatutory stock options are together referred to as �options�); (3) appreciation rights; (4) share
awards; (5) restricted shares; (6) deferred shares; (7) performance bonuses; (8) performance shares; (9) directors shares; (10) performance units;
and (11) dividend equivalents.

Dividend equivalents may be granted in connection with share awards (other than options and appreciation rights). Awards under the Omnibus
Incentive Plan may be settled in cash, our common shares, or a combination of cash and shares, as provided in the terms of each award
agreement.

Subject to adjustment in certain circumstances as described below, the Omnibus Incentive Plan authorizes up to 2,800,000 Class A common
shares and 700,000 Class B common shares. Shares subject to grants will become available again for purposes of the Omnibus Incentive Plan:
(1) if and to the extent options and appreciation rights granted under the Omnibus Incentive Plan terminate, expire or are cancelled, forfeited,
exchanged or surrendered after the effective date of the Omnibus Incentive Plan without being exercised; or (2) if any share awards or dividend
equivalents are forfeited, terminated or otherwise not paid in full after the effective date of the Omnibus Incentive Plan. In addition, any portion
of an award that is payable only in cash pursuant to the terms of the applicable award agreement will be immediately available again for
purposes of the Omnibus Incentive Plan.

The Omnibus Incentive Plan provides that the maximum aggregate number of common shares, or its equivalent, that can be the subject of
awards made to an individual during any fiscal year is 500,000 Class A and
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500,000 Class B common shares, but not to exceed 500,000 common shares collectively, subject to adjustment as described below (the
�Individual Limit�). In addition, the number of performance shares and units awarded to an individual may not exceed an aggregate value of
$5,000,000 as of the Grant Date (determined based on the fair market value of our Class A common shares as of the grant date).

Where two or more awards are granted in relation to each other so that the exercise and payment of one award automatically affects the number
of shares that may be issued in connection with the exercise of the related award, only the maximum amount that can be issued in connection
with both related awards in the aggregate will be counted against the number of shares reserved for issuance under the plan.

If approved by the shareholders, the Omnibus Incentive Plan will become effective as of February 13, 2007, the date it was approved by our
Board of Directors.

Management. The Omnibus Incentive Plan is managed and interpreted by the �Committee.� Except to the extent required by law, the Committee
means the Board or the Board�s Compensation and Management Development Committee, or such other committee or designee appointed by the
Board or the Committee�s delegate. The Committee has the authority to (1) determine the individuals to whom grants will be made under the
Omnibus Incentive Plan, (2) determine the type, size and terms of the grants, (3) determine the time when grants will be made and the duration
of any applicable exercise or restriction period, including the criteria for exercisability and the acceleration of exercisability, (4) amend the terms
of any previously issued grant, subject to the limitations described below, (5) adopt guidelines separate from the Omnibus Incentive Plan that set
forth the specific terms and conditions for grants under the Omnibus Incentive Plan, and (6) deal with any other matters arising under the
Omnibus Incentive Plan. The determinations of the Committee are made in its sole discretion and are final, binding and conclusive. The
Compensation and Management Development Committee presently consists of Scott S. Cowen, Joseph S. Hardin, Jr., Stephen R. Hardis, Harriet
Mouchly-Weiss and Charles A. Ratner, each of whom is a non-employee director of American Greetings. Day to day administrative functions of
the Omnibus Incentive Plan will be performed by our employees. Moreover, the Committee may delegate to our officers or managers the
authority to grant awards under the Omnibus Incentive Plan from a preauthorized pool of shares to individuals authorized to receive awards
under the Omnibus Incentive Plan.

Eligibility for Participation. Key employees (including executive officers and members of the Board of Directors), non-employee directors and
consultants of American Greetings and our subsidiaries selected by the Committee are eligible for grants under the Omnibus Incentive Plan. As
of May 1, 2007, approximately 440 employees, approximately 6 consultants and seven non-employee directors will be eligible to receive grants
under the Omnibus Incentive Plan.

Types of Awards. The Omnibus Incentive Plan provides that awards may be in any of the following forms:

Stock Options. The Committee may grant options intended to qualify as incentive stock options within the meaning of Section 422 of the
Internal Revenue Code or so-called �nonstatutory stock options� that are not intended to so qualify or any combination of incentive stock options
and nonstatutory stock options. Anyone eligible to participate in the Omnibus Incentive Plan may receive a grant of nonstatutory stock options.
Only our employees may receive a grant of incentive stock options. No more than 2,800,000 Class A common shares and 700,000 Class B
common shares may be issued as incentive stock options under the Omnibus Incentive Plan.

The Committee fixes the exercise price per share for options on the date of grant. The exercise price of any incentive stock option granted under
the Omnibus Incentive Plan will be equal to or greater than the fair market value (the closing price of our Class A common shares as reported on
the New York Stock Exchange) of the underlying shares of common stock on the date of grant.

The Committee determines the term of each option; provided, however, that the term may not exceed ten years from the date of grant. The
vesting period for options commences on the date of grant and ends on such
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date as is determined by the Committee, in its sole discretion, which is specified in the grant letter. Options may be exercised while the
participant is employed by or providing service to us or within a specified period of time after termination of such employment or service, as
determined by the Committee. A participant may exercise an option by delivering notice of exercise to us or our designated agent. The
participant may pay the exercise price and any withholding taxes for the option in several ways: (1) in cash or by check; (2) by delivering
common shares already owned by the participant and having a fair market value on the date of exercise equal to the exercise price or through
attestation to ownership of such shares; (3) with respect to Class A common shares by delivery of a properly executed notice together with
irrevocable instructions to a broker to promptly deliver to us the amount of sale proceeds to pay the exercise price and related withholding taxes
on the settlement date that occurs after the date specified in the notice of exercise; (4) with respect to Class B common shares, through
attestation of the ability to pay the exercise price followed by immediate tendering of such shares to us and our immediate repurchase of such
shares in accordance with our articles of incorporation; or (5) by such other method as the Committee may approve, to the extent permitted by
applicable law. The Committee may provide that an option will be substituted with an appreciation right that will be subject to the same number
of underlying shares as the substituted option.

Appreciation Rights. The Committee may grant appreciation rights to anyone eligible to participate in the Omnibus Incentive Plan. Appreciation
rights may be granted in connection with, or independent of, other awards. Upon exercise of an appreciation right, the participant will receive an
amount equal to the excess of the fair market value of our common shares on the date of exercise over the base amount set forth in the grant
letter. Such payment to the participant will be in cash, in common shares, or in a combination of cash and common shares, as determined by the
Committee. The Committee will determine the period when appreciation rights vest and become exercisable. Appreciation rights may be
exercised while the participant is employed by or providing service to us or within a specified period of time after termination of such
employment or service, as determined by the Committee.

Deferred Shares and Restricted Shares. The Committee may grant share awards to anyone eligible to participate in the Omnibus Incentive Plan.
The Committee may require that participants pay consideration for the share awards and may impose restrictions on the share awards (referred to
in the Omnibus Incentive Plan as �restricted shares�). If restrictions are imposed on share awards, the Committee will determine whether they will
lapse over a period of time or according to such other criteria as the Committee determines appropriate. The Committee determines the number
of common shares subject to the grant of share awards and the other terms and conditions of the grant. The Committee will determine to what
extent, and under what conditions, a participant will have the right to vote common shares and to receive dividends or other distributions paid on
such shares during the restriction period. The Committee may determine that a participant�s entitlement to dividends or other distributions with
respect to share awards will be subject to the achievement of performance goals or other conditions.

Performance Units. The Committee may grant performance units to anyone eligible to participate in the Omnibus Incentive Plan. Performance
units may be granted in connection with, or independent of, other awards. Each performance unit provides the participant with the right to
receive an amount based on the value of a common share if specified performance goals are met. The Committee determines the number of
performance units that will be granted, the performance goals, the target amount that will be paid, and the other terms and conditions applicable
to the performance shares. Payments with respect to performance units will be made in cash, in common shares, or in a combination of cash and
common shares, as determined by the Committee.

Performance Shares. The Committee may grant performance shares to anyone eligible to participate in the Omnibus Incentive Plan.
Performance shares may be granted in connection with, or independent of, other awards. Each performance share provides the participant with
the right to receive a common share or an amount based on the value of a common share, if specified performance goals are met. The Committee
determines the number of performance shares that will be granted, the performance goals, the target amount that will be paid, and the other terms
and conditions applicable to the performance shares. Payments with respect to performance
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shares will be made in cash, in common shares, or in a combination of cash and common shares, as determined by the Committee.

Other Share Awards. The Committee may grant other types of share awards that would not otherwise constitute options, appreciation rights,
deferred shares, restricted shares, performance shares or dividend equivalents. The Committee may grant other share awards to anyone eligible
to participate in the Omnibus Incentive Plan. These grants will be based on or measured by common shares, and will be payable in cash, in
common shares, or in a combination of cash and common shares. The terms and conditions for these grants will be determined by the
Committee.

Director Shares. Directors may elect to receive Class A or Class B common shares in lieu of any fees owed to them for services performed while
on the Board. Such shares shall be in an amount equal in value to such fees, based on the closing price of our Class A common shares reported
on the New York Stock Exchange on the last trading day of the calendar quarter immediately prior to the payment of such fees. Directors who
elect to receive shares in lieu of fees may also elect, pursuant to our Outside Directors� Deferred Compensation Plan, to defer the receipt of such
shares for a period specified in such plan. Shares reserved for issuance under the Omnibus Incentive Plan will be used to satisfy our obligation to
deliver director shares, including deferred shares and any dividend equivalents accrued on deferred shares, following the effective date of the
Omnibus Incentive Plan.

Performance Bonus. The Committee may grant a performance bonus in cash or shares to participants in incentive compensation plans
maintained by us, including the American Greetings Key Management Annual Incentive Plan. These grants will be payable in cash, in common
shares, or in a combination of cash and common shares. The Committee will decide whether a performance bonus will become payable if
specified performance goals or conditions are met. With regard to the American Greetings Key Management Annual Incentive Plan for fiscal
2008, participants will be paid in cash according to the terms of the plan.

Dividend Equivalents. The Committee may provide dividend equivalents in share awards (other than options or appreciation rights), which
permit the grantee to receive with respect to shares subject to an award the equivalent value of dividends paid on our common shares. Dividend
equivalents are payable in cash or common shares and may be paid currently or accrued as contingent obligations. Dividend equivalents may
accrue interest. The terms and conditions of dividend equivalents are determined by the Committee.

Qualified Performance-Based Compensation. The Omnibus Incentive Plan permits the Committee to impose and specify objective
performance goals that must be met with respect to awards under the Omnibus Incentive Plan. The Committee will determine the performance
periods for the performance goals. Forfeiture of all or part of any such grant will occur if the performance goals are not met, as determined by
the Committee. Prior to, or soon after the beginning of, the performance period, the Committee will establish in writing the performance goals
that must be met, the applicable performance periods, the amounts to be paid if the performance goals are met, and any other conditions.

The performance goals, to the extent designed to meet the requirements of Section 162(m) of the Internal Revenue Code, will be based on one or
more of the following measures: revenue; gross margin; product line contribution; operating and other expenses; operating earnings; earnings
before interest, taxes, depreciation and amortization; earnings before interest and taxes; pre-tax or after-tax profits; net income; earnings per
share; cash flow; productivity; return on assets; return on capital; return on equity; cash flow/net assets; debt/capital ratio; return on net capital
employed; sales growth; stock price appreciation; or total shareholder return (share appreciation plus dividends as if reinvested), and may be
absolute in their terms or measured against or in relationship to other companies comparably, similarly or otherwise situated. The foregoing
measures may be based on the employee�s business unit or the performance of American Greetings or American Greetings� subsidiaries
independently or as a whole, or a combination of the foregoing.
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Deferrals. The Committee may permit or require participants to defer receipt of the payment of cash or the delivery of common shares that
would otherwise be due to the participant in connection with a grant under the Omnibus Incentive Plan. The Committee will establish the rules
and procedures applicable to any such deferrals.

Adjustment Provisions. If there is any change in the number or kind of common shares by reason of: (1) a stock dividend, spinoff,
recapitalization, stock split, or combination or exchange of shares; (2) a merger, reorganization or consolidation; (3) a recapitalization or change
in par value; or (4) any other extraordinary or unusual event affecting the outstanding common shares as a class, or if the value of outstanding
common shares is substantially reduced as a result of a spin-off, split-up or American Greetings� payment of an extraordinary dividend or
distribution, the number of common shares available for grants, the limit on the number of common shares for which any individual may receive
pursuant to grants in any year, the number of shares covered by outstanding grants, the kind of shares to be issued or transferred under the
Omnibus Incentive Plan, and the price per share or the applicable market value of such grants will be appropriately adjusted by the Committee to
reflect any increase or decrease in the number or kind of issued common shares in order to preclude, to the extent practicable, the enlargement or
dilution of the rights and benefits under such grants.

Foreign Participants. If any individual who receives a grant under the Omnibus Incentive Plan is subject to taxation in countries other than the
United States, the Omnibus Incentive Plan provides that the Committee may make grants to such individuals on such terms and conditions as the
Committee determines appropriate to comply with the laws of the applicable countries.

Repricing of Options and Reloads. The Omnibus Incentive Plan includes a restriction providing that, without shareholder approval, neither the
Committee nor the Board of Directors can (1) authorize any option grant to provide for �reload� rights, the automatic grant of options to the
participant upon the exercise of options using shares or other equity, or (2) amend or replace options previously granted under the Omnibus
Incentive Plan in a transaction that constitutes a �repricing� as that term is defined under the New York Stock Exchange corporate governance
listing standards. Adjustments to the exercise price or number of common shares subject to an option to reflect the effects of a stock split or
other extraordinary corporate transaction will not constitute a �repricing.�

Amendment and Termination of the Omnibus Incentive Plan. The Board of Directors may amend or terminate the Omnibus Incentive Plan at
any time, subject to shareholder approval if such approval is required under any applicable laws or stock exchange requirements. No grants may
be issued under the Omnibus Incentive Plan after February 12, 2017.

The last sales price of our Class A common shares on May 1, 2007, was $25.44 per share. There is no public market for our Class B common
shares.

New Omnibus Incentive Plan Benefits

It is not possible to determine specific amounts that may be awarded in the future under the Omnibus Incentive Plan. However, as indicated in
the �Number of Units� column in the table below, on May 2, 2007, our Chief Executive Officer was awarded options to purchase Class B common
shares under the Omnibus Incentive Plan. The options granted are subject to approval of the Omnibus Incentive Plan at the Annual Meeting. In
addition, our Key Management Annual Incentive Plan for fiscal 2008, which provides for certain cash incentive compensation to be paid to
participant�s upon achieving specified performance goals, will be governed by the Omnibus Incentive Plan and shareholder approval of the
Omnibus Incentive Plan is being sought with respect to our named executive officers, the participants under the Omnibus Incentive Plan whose
compensation to be paid under the Key Management Annual Incentive Plan will be subject to limitations under Section 162(m) of the Internal
Revenue Code and to the cash equivalent of the Individual Limit. Such benefits under the Key Management Annual Incentive Plan for fiscal
2008 for our named executive officers are not determinable and, as of the date of this Proxy Statement, the final terms of the Key Management
Annual Incentive Plan for fiscal 2008
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have not been established. Therefore, under the �Dollar Value� column set forth in the table below, we have provided the estimated target
incentive award that may be paid under the Key Management Annual Incentive Plan for fiscal 2008 assuming (1) that each officer received the
same individual performance rating he received under our Key Management Annual Incentive Plan with respect to fiscal 2007, (2) that we
achieved the financial goals at the same levels as were achieved with respect to fiscal 2007, and (3) the weightings of the individual performance
and the corporate and business unit performance measures are the same as those under our Key Management Annual Incentive Plan with respect
to fiscal 2007, in each case as described in the �Compensation Discussion and Analysis� section below. Except with respect to the option grant as
noted in the table below, no determination has been made by the Compensation Committee regarding future awards under the Omnibus
Incentive Plan to other eligible persons.

Name Position Dollar Value ($) Number of Units
Zev Weiss Chief Executive Officer $ 578,744 Options to purchase 100,000

Class B common shares

Stephen J. Smith Senior Vice President and
Chief Financial Officer

$ 323,255 �  

Jeffrey Weiss President and Chief
Operating Officer

$ 409,219 �  

Michael L. Goulder Senior Vice President and
Executive Supply Chain
Officer

$ 563,892 �  

Steven S. Willensky Senior Vice President and
Executive Sales and
Marketing Officer

$ 464,856 �  

Michael J. Merriman, Jr.(1) Former Senior Vice
President and Chief
Financial Officer

�  �  

(1) Mr. Merriman, who served as our Senior Vice President and Chief Financial Officer until November 2006, is included as a named
executive officer because he served as our principal financial officer for a portion of fiscal 2007. Mr. Merriman is no longer eligible to
participate in the Key Management Annual Incentive Plan.

Federal Income Tax Consequences
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