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At Maidenform, we share a

cultural passion for innovation,

i

women at all stages of their lives.
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2009 was an exciting year for Maidenform as we successfully leveraged our brands and the
talents of our people to fuel organic growth. In a challenging retail environment, we delivered
a 12.8% increase in net sales and an 18.2%* increase in earnings per share by executing the
following initiatives:

* Introducing innovative products with broad-based appeal

*  Expanding our footprint in current distribution channels

* Transforming the shapewear category with meaningful new collections

*Investing in infrastructure to improve operating efficiencies while controlling costs

+ Creating new opportunities to position Maidenform for sustained Jong-term growth

* Strengthening our leadership team

As a result of these efforts, sales of our branded products outperformed the US. intimate

apparel market, and we made significant share gains across all distribution channels,

Maurice . Reznik
Chief Executive Officer and Director

In 2009, we developed and began to execute a strategic long-range plan aimed at
driving sustained branded growth. Our plan is built on 5 key strategies that target annual
sales growth of 10% for our branded wholesale business and an annual earnings per

share increase of 15%. This 5-10-15 Plan is based on executing these five strategies:
I. Continuing to explode our shapewear businesses globally
2. Continuing to expand our business in the mass merchant channel

3. Growing international sales

4. Driving growth in Donna Karan® and DKNY® brands globally

5. Developing new business and investing in current initiatives to build future growth

For Maidenform, innovation is always defined by delivering better solutions to the consumer across all our brands. Some of our recent

successes include:

» Our patent-pending Fat Free Dressing™ collection in shapewear, which offers everyday wearable camiscles with targeted tummy shaping and has

{

attracted a broad ba women, Including new shapewear users.

rear colfection, which allows women to pair their ow nrning garments and

« Our Flexees® Wear Your Own Bra shapes Ath various shaping anc

offers them a new level of custorization. This collection is the perfect solution for women who are different sizes on top and bottom.

= Custom Lift® bras, which provide women a personalized fit by bra cup size and have quickly become industry best seliers. We are continuing to develop

brand, and mass merchants offering brands

this collection across all market channels, with department an

1 national chain stores selling the Maidenfors

such as Sweet Nothings?, Self Expressions”

s. Our patenit-

¢ The newest Maidenform ultimate push-up, whict

¢ taglne because it instantly boosts the bust by two cup siz

pending innovation is already a proven success, based on a private-label launch by a

xurious fabrics to offer women the uftima

¢ Our Decadence collection, which incorporat

anties and S“’:Cx{}fﬁ\f\/t‘)a?f

everyday bras.We are expanding this collection in 2010 to includ

*Adjusted for non-recurring items; refer to the 2009 Annual Report on Farm 1 0-K for details.
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In addition, we are targeting a new demographic for Maidenform in 2010: juniors between the ages of 15 and 22. Maidenform’s Charmed ™
collection of dassic t-shirt bras, racer-back push-ups, push-up halters, and strapless bandeaus will debut in approximately 350 test doors of
department and national chain stores domestically and internationally i the third quarter Maidenform's Charmed presents a significant opportunity
to engage a new generation of women and empower them with a range of choices that fit both their form and their fashion sensibilities,
Innovation permeates every aspect of our organization: it is the essence of the products we develop, our ability to reinvent and improve on
existing products, the creative ways we put merchandise on the floon the efficiencies we produce in our operations, and the new venues we

find for connecting with customers. It is also one of the reasons people enjoy working here — they can express their creativity and make a

real impact on the business.

Shapewear has become the fastest growing category for Maidenform, if not the entire intimate apparel industry. In 2009, shapewear
accounted for approximately 30% of our total net sales, with 12.2% growth over 2008, According to our research, two in ten women

currently wear shapewear, leaving considerable room for growth,

The popularity of shapewear can be attributed to such factors as increased category awareness, product and fabric innovations, ease of

dressing, and the widespread adoption by celebrities and other influentials, WWomen of all ages are buying shapewear and incorporating

various pieces into their daily wardrobe.

We raised the visibility of the entire category in 2009 with the introduction of our new Flexees Fat fFree Dressing collection, which includes
"meant to be seen” camisoles and other tops that can be worn by themselves or layered under clothing, along with matching bottoms. We
have leveraged the concept across other brands and channels, with made-to-be-layered styles marketed as Sweet Nothings Get the Skinny,
Self Expressions Suddenly Skinny, and Inspirations Be Fat Free ™.

M

Another new concept we will be ntroducing in 2010 is Maidenform At Home ™, a multi-level marketing business where friends get

together to learn about and purchase shapewear and bras in a warm and inviting environment.

We continue to lead and transform the shapewear category with innovative ideas, including new direct-to-consumer channels. In November,
we launched the first of our planned shapewear kiosks - branded Maidenform's The Bod Squad™ - in the Garden State Plaza in Paramus,
New Jersey. Staffed by shapewear experts, the kiosks are attracting a whole new audience, including younger consumers and those who are

not typical shoppers of our brands or the shapewear category.

Channel D
Within our diversified wholesale distribution system, we see considerable opportunity for greater penetration of the mass merchant channel,
which includes retailers like Target, Carrefour,Wal-Mart, Costco, and Kmart. Sales in this channel accounted for 26.6% of the Company total

and grew 14.8% in 2009, continuing a trend of double-digit compounded annual growth over the previous five vears,
& S g &)

Our success comes from our ability to cost-engineer leading products for the value-driven consumer. Among the products we introduced

in the mass merchant channel in 2009 are the Self Expressions I-Fit® bra and Sweet Nothings Get the Skinny shapewear We also made
strong gains in market share as mass merchants have been emphasizing national brands, which convey to consumers a greater degree of

dependability, value, and quality.
We launched our licensed brands, Donna Karan and DKNY, in January 2009. These iconic global brands provide an important opportunity

Y

to extend our distribution to new retallers, both nationally and international

We operate two direct-to-consumer channels: our own outlet stores, with 73 stores open at year-end, and our e-commerce websites. The
outlet stores offer a practical shopping alternative for the consumer and a profit-generating business for us. In the spring of 2010, we will
relaunch our website, adding greater user functionality and the ability to merge databases with our outlet channel, along with other state-
of-the-art enhancements to elevate our brand communication and augment the online shopping experience for our customers, We will be

relaunching our UK site later in 2010 and are planning additional international websites to expand our presence and geographic reach.

2009 Annunal Repore |3
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~international presence across

- international consumers will see is

Matdenform, with our pink M logo. All our sub-brands — such as

¥, and Fat Free Dressing — will be under the "by

" umbrella, This visual consistency will help in building

visibility, recognition, and brand loyalty

tng a number of primary international markets for

nic growth, such as Mexico; the Benelux countries o

of Belgium,

herfands, and Luxembourg and the UKL Additionally, we are
launching new business models for Donna Karan in European

markets, such as Spain and France.

are evaluating opportunities in the emerging markets

ina and India. These are markets where we believe we can

'

leverage our brands and product expertise to tap into the significant pote

Maidenform Exec
{left to right} Steven Castellano, S
Operations;
Vice President, Ger
President, Chief Gperating (

ive Team

rVice President, Merchandising and Diesi
flicer and Director; Mand Prads
eral Counsel and Corporate Secretary; Christopher Vieth, [
Officer and Chief Financial Officer

Maurice Reznik, Chief Executive Offi 3, Cutive

2ntial that exists.

Other areas of investment include systems and infrastructure that bolster our ability to drive growth and improve efficiency. Qur inttiatives
range rom reengineering our business processes and installing enterprise resaurce planning systems to roliing out a next-generation

e-commerce platform and

investing in our people. Acquisitions remain

and strategically important.

At Maidenform, we share a cultural passion for innovation, a strong sense

the changing needs of women at all stages of their lives. Maidenform is well ¢

on our brands and leveraging our diverse distribution channels. Wi

cash flow generation, we have the resources to exploit the sig

Sincerely,

o

4

f(%

Maurice 8. Reznilk

Chiel Executive Officer and Director
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At Maidenform, we work hard to create an
emotional connection with our customers, and
we look forward to extending this connection
to new consumers arcund the world. To do so,
we are executing the following key strategies
of eur long-range plan. designed to drive
branded organic growth:

¢

We see many possibilities for shapewear - as a figure enhancer, a

fashion statement, and a business opportunity for entrepreneurial

women. Ore of our major innovations was in transforming

shapewear into muttipurpose garments, allowing them to be

fayered in outfits for those who are short on time 2

nd long on
style. Our Fat Free Dressing collection has given shapewear new
ssibility among women who would not normally wear a traditional

shapewear piece. We are also reaching new audiences with

fenform's The Bod Squad, a drrec;t-to»ciomsunwer concept that
places shapewear kiosks in high-traffic malls, And in 2010, we will be

faunching Maidenform At Home, which is part demonstration party,

part educat

ional experience, and all fun,

sf
Over the past few years, we have noted a shift in shopping

numbers have turned to

patterns among consumers, as lat

mass merchants for value prici

g.We have responded by placing a
greater emphasis on this distribution channel, recognizing the broad

appea of our products across a multitude of demographics and

pping venues, Sales in this channel have grown at a double-digit

compounded annual growth rate over the last five years. A key
factor in cur success has been our ability to quickly translate our
products and marketing initiatives to meet the specific needs of

consumers at ali touch points.

6 | Maidesform Brapds, ne.




Sales in international markets are currently less than 10% of our

ter slice of the considerable

total, and we intend to capture a g
opportunity that remains, With shapewear, our iconic Maidenform
gner brands, we have a solid

&

brands, and our Donna Karan/DKINY desi
growth platform on which to build. We intend to take our international
business to the next level by introducing a focused assortment of new

products in rapid-fire succession and aligning with our US. timeline as

much as possible. We'll also launch bigger bets and ideas, like Fat Free
Dressing and our Decadence collection. At the retail level, we'll elevate
our presentation in stores, catering to international preferences for

shapewear and matched sets of bras and panties,

Drive growth in Donna Karan/DENY

Since the first quarter of 2009, when we launched our Donna Karan
and DKNY licensed collections with select domestic and international
retailers, we have seen strong interest and healthy growth. These
designer brands have allowed us to round out our portfolio of US,
retailers and align ourselves with higher-end department stores

ke Nordstrom, Neiman Marcus, and Bloomingdale's. We've also
developed new relationships with European retailers, such as Galeries
Lafayette, El Corte Inglés, and jelmoli The product and design teams
are aligned with the Maidenform brand teams to develop big ideas for
a new collection of bras that have both an everyday sensibility and a

fun element of the unexpected.

evelop ney

@

We are establishing Maidenform as the go-to intimate apparel brand
for every stage of a woman's life, from a girl’s first bra brand to being a
loyal customer ever after Our Maidenform’s Charmed junior collection
is set to launch in the second half of 2010, and it is designed to engage
a whole new generation of young women with products tailored to
their specific needs and desires. We have developed new business
models that allow us to reach more consumers and in different ways

- from kiosks and at-home parties to our redesigned website and
the placement of Maidenform stores in non-outlet environments. We
are also investing in our people, strengthening our talents, and rounding
out our management team. Additionally, we are aggressively pursuing

potential acquisitions for faster growth,

COME EMBRACE YOUR SHAPE™

2009 Annual Report |
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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
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Forward-Looking Statements

STATEMENTS IN THIS REPORT ABOUT MAIDENFORM BRANDS, INC. THAT ARE NOT HISTORICAL FACTS ARE FORWARD-
LOOKING STATEMENTS BASED ON OUR CURRENT EXPECTATIONS, ASSUMPTIONS, ESTIMATES AND PROJECTIONS ABOUT US
AND OUR INDUSTRY. THESE FORWARD-LOOKING STATEMENTS ARE SUBJECT TO RISKS AND UNCERTAINTIES THAT COULD
CAUSE ACTUAL FUTURE EVENTS OR RESULTS TO DIFFER MATERIALLY FROM SUCH STATEMENTS. ANY SUCH FORWARD-
LOOKING STATEMENTS ARE MADE PURSUANT TO THE SAFE HARBOR PROVISIONS OF THE PRIVATE SECURITIES LITIGATION
REFORM ACT OF 1995. IT IS ROUTINE FOR OUR INTERNAL PROJECTIONS AND EXPECTATIONS TO CHANGE AS THE YEAR OR
EACH QUARTER IN THE YEAR PROGRESS, AND THEREFORE IT SHOULD BE CLEARLY UNDERSTOOD THAT THE INTERNAL
PROJECTIONS AND BELIEFS UPON WHICH WE BASE OUR EXPECTATIONS MAY CHANGE PRIOR TO THE END OF EACH
QUARTER OR THE YEAR. ALTHOUGH THESE EXPECTATIONS MAY CHANGE, WE ARE UNDER NO OBLIGATION TO INFORM YOU
IF THEY DO. ACTUAL EVENTS OR RESULTS MAY DIFFER MATERIALLY FROM THOSE CONTAINED IN THE PROJECTIONS OR
FORWARD-LOOKING STATEMENTS. FACTORS THAT COULD CAUSE OR CONTRIBUTE TO SUCH DIFFERENCES INCLUDE THOSE
DISCUSSED IN ITEM A, "RISK FACTORS.”

i | Maidenform Brands, Inc.



Part |

ITEM |. BUSINESS

Throughout this Annual Report on Form 10-K we refer to various trademarks, service marks and trade names that we use in our
business. Maidenform®, Bodymates®, Control It!®, Custom Lift®, Flexees®, Inspirations®, Lilyette®, Luleh®, Rendezvous® Self
Expressions®, Subtract® Sweet Nothings® and Total Solution® are some of our registered trademarks. Fat Free Dressing™ and
Maidenform’s Charmed™ are some of our trademarks and service marks. We also have a number of other registered service marks,
trademarks, service mark applications and trademark applications related to our products that we refer to throughout this Annual
Report on Form 10-K. This Annual Report on Form |0-K also contains trademarks and service marks of other organizations and entities
which are the property of their respective holders.

OVERVIEW

Our company, Maidenform Brands, Inc., is a global intimate apparel company with a portfolio of established, well-known brands,
top-selling products and an iconic heritage. We design, source and market an extensive range of intimate apparel products,
including bras, panties and shapewear. We sell our products through multiple distribution channels, including department stores
and national chain stores, mass merchants (including warehouse clubs), other (including specialty retailers, off-price retailers,
foreign distributors and licensees), and our company-operated outlet stores and our websites. During 2009, approximately 43%
of our net sales were to department stores and national chain stores, 27% were to mass merchants, 8% were to other retail
channels, and 12% were through our company-operated outlet stores and websites. During our 87-year history, we believe we
have built strong equity for our brands and established a platform for growth through a combination of innovative, first-to-market
designs and creative advertising campaigns focused on increasing brand awareness with generations of women.

Throughout the last five years, we have increased our net sales and profitability by introducing innovative new products,
marketing our brands, and expanding a multi-brand, multi-channel distribution model. As a result of these efforts, our net sales
have grown from $382.2 million in 2005 to $466.3 million in 2009, representing a compound annual growth rate of 5.1%.

PRODUCTS AND BRANDS

We sell a broad range of intimate apparel products including bras, panties and shapewear under the following brands:

Maidenform

We sell a collection of bras, panties and shapewear under the Maidenform brand primarily at department stores, national chain
stores and our company-operated outlet stores and websites. Maidenform branded bras are best described as “everyday
comfort” bras with excellent fit, feminine styling and consumer-friendly technology, offering women the perfect combination of
style and function. The target consumer for Maidenform branded products are women between the ages of 25 and 65 with a
career or active lifestyle, a sense of style, and an appreciation of how a comfortable, fit-flexible bra can improve the way they look
in clothes.

Flexees

Flexees is a collection of shapewear products sold primarily at department stores, national chain stores and our company-
operated outlet stores and websites. Shapewear products create a more slimmed and toned appearance. Examples of
shapewear include high leg briefs, full briefs, waist nipper briefs, waist nippers, body briefers, control slips and controt camisoles.
Most Flexees products serve as an under layer for all types of clothing, offering women comfort and flexibility while slimming and
shaping. Flexees' Fat Free Dressing products are meant to be worn alone or under clothing and include tank tops, shrugs, leggings,
boy shorts and dresses. Flexees products are designed with shape defining properties to provide a range of control from firm to
lighter control. The target consumers of our Flexees products are women between the ages of 25 and 65.

2009 Form 10-K | 1



Lilyette

Lilyette is a collection of bras for the full-figured woman sold primarily in department stores and national chains and our
company-operated outlet stores and websites. Lilyette bras are targeted at full-figured women between the ages of 25 and 65,
and are typically offered in cup sizes of C and larger.

Other brands

Bodymates: A collection of bras and panties sold at Costco stores, including 404 stores in the United States and 155
stores abroad.

Control It!: A collection of shapewear broadly sold across all channels of distribution.
Inspirations: A collection of bras and shapewear sold at more than 1,350 Kmart stores.
Luleh: A collection shapewear sold at Macy's in the United States.

Rendezvous: A collection of bras and panties sold at Sears in the United States and in Canada.

Self Expressions: A collection of bras, panties and shapewear sold at 1,719 Target stores in the United States and
internationally at |7 Carrefour stores in Belgium, |53 Kaufland stores and 38 Globus stores in Germany and 234 Zellers
stores in Canada,

Subtract: A collection of shapewear sold at Sears in the United States.

Sweet Nothings: A collection of bras and shapewear sold at Wal-Mart stores, including 3,400 stores in the United
States, 278 stores in Canada, |6 stores in Puerto Rico and 151 stores in Mexico.

Charmed: A new collection of bras and panties targeting junior consumers between the ages of | 6 to 22. Maidenform’s
Charmed is expected to launch in certain department stores and national chain stores in the third quarter of 2010 and
will also be sold in our company-operated outlet stores and websites.

Private label: We use our design and sourcing expertise to produce private label bras and shapewear for certain
customers that may not carry our branded products.

DISTRIBUTION CHANNELS

Our diversified brand and product portfolio allows us to target a variety of channels and price points without causing channel
conflict. We operate in two segments, wholesale and retail. Our wholesale segment includes domestic wholesale distribution,
international distribution and licensing. Our retail segment includes our company-operated outlet stores and our websites. In
2009, we derived approximately 88% of our net sales from our wholesale segment and approximately 12% of our net sales from
our retail segment. See Note 19, “Segment Information,” to the audited consolidated financial statements for financial information
related to these segments, as well as financial information by geographic area.

Our mix of products sold worldwide is summarized below:

2009 2008(1) 2007(1)
Bras 63% 60% 66%
Shapewear ... ... ... 31 32 25
Panties . ... 6 _8
100% 100%

100%

(1) Prior period amounts in this table have been reclassified to conform to the current year presentation.
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Domestic wholesale distribution

We enjoy longstanding relationships with industry-leading customers in our wholesale channel. Our major wholesale customers
include Belk, Costco, JCPenney, Kohl's, Macy's, Marmaxx, Sears, Target and Wal-Mart. In 2009, net sales from our ten largest
customers totaled $327.5 million, or 70.2% of total net sales, and 79.8% of our total wholesale net sales. Wal-Mart and Kohl's
each accounted for more than 0% of our net sales in 2009. Kohl's, Wal-Mart and Macy's each accounted for more than 10% of
our net sales in 2008 and 2007.

Department stores and national chain stores.  The department stores and national chain stores are where we generally sell the
Maidenform, Control It!, Flexees and Lilyette brands. We plan to continue to invest in increasing our net sales with department
store customers, which we believe is important to our long-term positioning in the channel. There has been a growing trend
toward consolidation of department stores. We expect the rate of our future net sales growth with department stores to be
moderated by the reduction in both the number of department store customers and the number of doors (distinct locations
operated by a particular retailer) operated by these customers. We have customers located outside the United States that
purchase our Maidenform, Flexees and Lilyette brands. The majority of these net sales to these customers are included in the
department stores and national chain stores channel. in 2009, we added new customers, such as Bloomingdale’s and Nordstrom,
within this channel as a result of our license agreement for Donna Karan® and DKNY® brands. This agreement grants us the
rights to design, source and market a full collection of Donna Karan® and DKNY® women'’s intimate apparel products.

Mass merchants.  The mass merchant channel includes both mass merchants and warehouse clubs. We intend to improve our
penetration in this channel through the use of Sweet Nothings, Inspirations, Bodymates and Self Expressions, and private brands.
We have experienced significant growth in this channel over the past several years and expect to achieve significant growth in the
future as we are able to increase both the floor space and number of doors in which our products are sold. We expect that both
our net sales to this channel and our net sales to this channel as a percentage of our total net sales are likely to increase over time.
The volume and mix of net sales of our brands and of private label in the mass merchant channel can vary from period to period
based upon strategic changes that our customers may implement from time to time. Net sales to customers in the mass channel
that are located outside the United States are included in this channel.

Other. Net sales from this channel include sales to specialty retailers, off-price retailers, foreign distributors and royalty income
from licensees. We participate in private brands in the specialty retailer area as opportunities present themselves and we
continually evaluate this channe! for opportunities.

We will selectively target strategic acquisitions, licensing opportunities or brand start-ups to grow our consumer base and would
utilize the acquired companies and licenses to complement our current products, channels and geographic scope. We believe
that acquisitions and licenses can enhance our product offerings to retailers and provide growth opportunities. We believe we
can leverage our core competencies such as product development, brand management, logistics and marketing to create
significant value from the acquired businesses and licenses.

We also generate net sales from licensing our brand names to qualified partners for natural line extensions in the intimate apparel
market such as girls bras and bra accessories. Licensing royalties account for less than 1% of our total net sales. Our licensed
products are sold at department stores, national chains and mass merchants, at our company-operated outlet stores and through
our websites. We believe that we can potentially expand our licensing activities beyond our current offerings.

Domestic retail distribution

Company-operated outlet stores. We currently operate 73 outlet stores through which we primarily sell our branded products.
In addition, we sell products such as sleepwear, bra accessories and girf bras under the Maidenform label which we purchase from
our licensees and other third-party vendors. We regularly review our real-estate portfolio in order to optimize our store base.
Our company-operated outlet stores reduce our dependence on off-price retailers, to which excess merchandise is typically
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sold, at or below cost, and increase brand awareness through direct-to-consumer sales of our products. QOur retail stores also
provide us with a unique opportunity to test consumer response to new products in an environment entirely within our control,
Our company-operated outlet stores have an average footprint size of approximately 2,400 square feet.

The following table highlights the number of stores opened and closed since the beginning of 2007

2009 2008 2007

Beginning fiscal year . .. ... .. 78 78 76
O | 5 8
Closed .o ® 6  ®
Ending fiscal year . ... ... . 73 78 78

Our websites,  Our websites are designed to heighten brand awareness and serve as a channel for our products to be sold
directly to consumers. Online sales are expected to increase as a result of the re-launch of our websites in the first half of 2010.

MERCHANDISING AND DESIGN

We continue to focus on innovation across all product lines. Our new product designs are typically conceived by our
merchandising teams, which are generally organized by channel (e.g, department stores and national chains or mass merchants)
and brands.

Our design and merchandising teams collaborate to develop broad new product concepts that reflect women's changing tastes,
new fabric improvements and manufacturing innovations. In addition, the merchandising team for each channel works
independently to interpret the broad new product concepts into the price points specific to such channel. We also have research
and development personnel who assist in this stage of development by developing new technologies and meeting with our
manufacturers and other component suppliers to review their new technologies. Once the new product concepts are created,
our designers develop the detailing and work with our sourcing partners to generate a prototype. Our product and cost
engineers work with these new products and sourcing partners to ensure product fit and quality that consistently meets our
stringent specifications prior to being manufactured, as well as to ensure products are made in a cost-efficient manner. To further
assist these teams, we operate a materials laboratory in Hong Kong,

Our design personnel and research and development team operate as a shared resource available to all merchandising teams.

SALES

Our wholesale customers are served by sales representatives who are generally assigned to specific customers. Existing and
potential customers view our latest product lines and place orders during marketing periods that take place four times a year.
Throughout the year, the majority of our products are continuously ordered on a replenishment basis, typically at weekly
intervals. In addition, most of our customers order new styles, products or colors in advance in order to ensure sufficient
quantities.

Whenever possible, we use Electronic Data Interchange Programs (“EDI"), which permits us to receive purchase orders
electronically from customers and, in some cases, to transmit invoices electronically to customers,

MARKETING

Our marketing team operates as a shared resource across channels to maximize productivity and creativity. We focus our
advertising and promotional spending on brand and/or product specific advertising, primarily through point-of-sale product
displays, visuals and individual in-store promotions. We also spend a significant portion of our advertising budget on cooperative
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advertising, which is our contribution to retailer-produced advertising. In all of our advertising, we strive to present a consistent
image of the Maidenform brand. We place significant marketing emphasis on the Maidenform brand, and believe that
development of the Maidenform brand has additional positive effects on our other brands, including, but not limited to,
Bodymates, Control It!, Flexees, Inspirations, Luleh, Rendezvous, Self Expressions, Subtract and Sweet Nothings.

The Flexees and Lilyette brands are supported more directly at point-of-sale as the consumer for these brands typically has more
specialized needs and tends to be driven to purchase our products based on practical product features as well as brand image.
Informative hangtags highlighting product benefits and features are the most effective means of communication to this consumer.

In addition, our license agreement for the Donna Karan and DKNY trademarks requires us to spend a specified percentage of our
net sales on advertising and promotion for these licensed products.

COMPETITION

The intimate apparel industry is highly competitive. We believe, however, that our combination of brand strength, size, design
capability and operational expertise position us well against our competitors. Competition is generally based upon product
quality, brand name recognition, price, selection, customer service and purchasing convenience. Our primary competitors
include Aerie by American Eagle, Cupid Foundations, Inc., Gap Inc., Fruit of the Loom, Inc, Hanesbrands, Inc. Jockey
International, Inc., the Lane Bryant division of Charming Shoppes, Inc., the Soma division of Chico’s, Inc., Spanx, Triumph
International, the Victoria's Secret division of Limited Brands, Inc., Wacoal Corp. and The Warnaco Group, Inc. Additionally,
department stores and national chain stores, specialty retailers and other retailers, including our customers, have significant
private label product offerings that compete with us. Because of the highly fragmented nature of the industry, we also compete
with many small manufacturers and retailers. Some of our competitors are much larger than us and have greater resources than
we do.

Our competitive strengths include our well-known brands, our multi-channel distribution model, our innovation and marketing
strategies.

GLOBAL SOURCING NETWORK

Our products are comprised of raw materials which consist principally of cotton, silk, synthetic and cotton-synthetic blends of
fabrics and yarns. Raw materials are generally available from multiple sources. Historically, neither we, nor, to our knowledge, any
of our third-party contractors, have experienced any significant shortage of raw materials.

Substantially all of our products sold in North America and Europe are imported and are subject to various customs laws. See
“Government Regulation”. We seek to maintain a balanced portfolio of sourcing countries and factories worldwide to ensure
continuity in supply of product.

All of our products are produced by third-party suppliers. Sourcing from third-party manufacturers allows us to maximize
production flexibility while avoiding significant capital expenditures, work-in-process inventory buildups and the costs of managing
a large production work force. We have significant experience in sourcing products from Asia-Pacific region, with expertise that
includes the ability to evaluate vendors, familiarity with foreign supply sources, and experience with sourcing logistics particular to
Asia-Pacific region. We regularly inspect products manufactured by our suppliers to ensure that they meet our quality and
production standards.

We monitor all of our contracted production facilities to ensure their continued human rights and labor compliance and

adherence to all applicable laws and our own business partner manufacturing guidelines. All suppliers are required by us to
execute an acknowledgment confirming their obligation to comply with our guidelines.
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In addition, we have engaged third-party labor compliance auditing companies to monitor our contractors' facilities. These
auditing companies periodically audit all our foreign and domestic contractors’ payroll records, age certificates, compliance with
local labor laws, security procedures and compliance with our business partner manufacturing guidelines. These auditing
companies also conduct unannounced visits, surveillance and random interviews with contractors, employees and supervisors.

Our sourcing network consists of approximately 3| vendors located in approximately 10 countries. We believe that our sourcing
arrangements are sufficient to meet our current operating requirements and provide capacity for growth.

DISTRIBUTION

We distribute a substantial portion of our products through owned and leased facilities. Our principal distribution facilities are
located in Fayetteville, North Carolina and Shannon, Ireland. See ltem 2, Properties, below.

ENVIRONMENTAL MATTERS

We are subject to various federal, state and local laws and regulations that govern activities, operations and products that may
have adverse environmental, health and safety effects. Noncompliance with these laws and regulations can result in significant
liabilities, penalties and costs. Compliance with environmental laws and regulations historically has not had a material impact on
our operations, and we are not aware of any proposed regulations that could trigger significant costs or capital expenditures in
order to comply. There can be no assurance, however, that future compliance with such laws and regulations will not have a
material adverse effect on our operations. While we believe that we do not face any environmental issues that would have a
material adverse impact on our financial position, operations or results of operations, current environmental requirements may
change or become more stringent, unforeseen environmental incidents may occur, or environmental conditions may be
discovered on our properties or in connection with our operations, any of which could have a material adverse effect on our
financial position, operations or results of operations.

TRADEMARKS, COPYRIGHTS, LICENSING AGREEMENTS AND PATENTS

We own a portfolio of highly recognized trademarks and trade names, including Maidenform, Bodymates, Control It!, Flexees,
Inspirations, Lilyette, Luleh, Rendezvous, Self Expressions, Subtract and Sweet Nothings. We also own copyrights. These
intellectual property rights are important to our marketing efforts. Our owned brands are protected by registration or otherwise
in the United States and most other markets where our brands are sold. These intellectual property rights are enforced and
protected from time to time by litigation.

Each trademark registration in the United States has a duration of ten years and is subject to an indefinite number of renewals for
a like period upon appropriate application. The duration of proprietary rights in trademarks, service marks and trade names in
the United States, whether registered or not, is predicated on our continued use. Trademarks registered outside of the United
States have a duration of between seven and fourteen years depending upon the jurisdiction and are also generally subject to an
indefinite number of renewals for a like period upon appropriate application. We are using all of our material marks. Maidenform,
Bodymates, Control It!, Flexees, Inspirations, Lilyette, Luleh, Rendezvous, Self Expressions, Subtract and Sweet Nothings are some
of the trademarks that we have registered with the US. Patent and Trademark Office and analogous agencies in a number of
other markets where our brands are sold. We have renewed the registrations (or applied for variant forms of the registration,
where appropriate, to ensure continued protection) of our material registered trademarks. We plan to continue to use all of our
material brand names and marks and to renew the registrations of all of our material registered trademarks so long as we
continue to use them. We have granted licenses to other parties to manufacture and sell specified products under our
trademarks in specified distribution channels and geographic areas. Some of these license agreements contain minimum annual
licensing and advertising commitments. Some are for a short term and may not contain specific renewal options. Other than
Donna Karan® and DKNY®, we do not license from third parties any trademarks that are material to our business.

We also rely in part on patents to protect our intellectual property. As of February 15, 2010, we had two issued patents. These
issued patents are scheduled to expire between 2024 and 2026. Additionally, we have several patent applications pending. We
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cannot assure you that our pending patent applications, or any future applications will be approved. Further, we cannot assure you
that any issued patents will provide us with significant intellectual property protection or competitive advantages, that they will
not be challenged by third parties, or that the patents of others will not have an adverse effect on our ability to do business. In
addition, we cannot assure you that others will not independently develop similar products, duplicate our products or design
around any patents that may be issued to us.

GOVERNMENT REGULATION

We are subject to federal, state and local laws and regulations affecting our business, including those promulgated under the
Occupational Safety and Health Act, the Consumer Product Safety Act, the Flammable Fabrics Act, the Textile Fiber Product
dentification Act, the rules and regulations of the Consumer Products Safety Commission and various environmental laws and
regulations. Our international businesses are subject to similar regulations in the countries where they operate. We believe that
we are in compliance in all material respects with all applicable governmental regulations.

Our operations are also subject to various international trade agreements and regulations such as the North American Free
Trade Agreement, the Central American Free Trade Agreement, the Israel & Jordan Free Trade Agreement and the Caribbean
Basin Trade Partnership Act and the activities and regulations of the World Trade Organization. We believe that these trade
agreements generally benefit our business by reducing or eliminating the duties and/or quotas assessed on products
manufactured in a particular country; however, the elimination of quotas with respect to certain countries could adversely affect
us as a result of increased competition from such countries. In addition, trade agreements can also impose requirements that
negatively affect our business, such as limiting the countries from which we can purchase raw materials and setting quotas on
products that may be imported from a particular country. We monitor trade-related matters pending with the U.S. government
for potential positive or negative effects on our operations.

EMPLOYEES

As of January 2, 2010, we had approximately |,175 employees. We consider our relationships with our employees to be
satisfactory and have not experienced any significant interruptions of operations due to labor disagreements. Our union
employees are represented by Worker's United and Local 153 of OPEIU. Our contract with Worker's United, which covers
approximately 226 employees at our Fayetteville, North Carolina and Iselin, New Jersey locations, expired in September 2009. A
new three-year contract with Worker's United was negotiated in January 2010. Our union contract with OPEIU, which covers
approximately |4 clerical employees at our headquarters in Iselin, New Jersey, expired in September 2009 and a new agreement
is being negotiated.

AVAILABLE INFORMATION

Our investor relations website can be accessed at www.maidenformbrands.com. There, we make available, free of charge, our
annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, and any amendments to those
reports, proxy statements, directors and officer reports on Form 3, Form 4 and Form 5, and amendments to these reports, as
soon as reasonably practicable after we electronically file such material with, or furnish it to, the Securities and Exchange
Commission (“SEC"). The information found on, or that can be accessed through, our website is not part of this or any other
report we file with or furnish to the SEC. Further, a copy of this Annual Report on Form 10-K is located at the SEC's Public
Reference Room at 100 F Street, NE, Washington, D.C. 20549. Information on the operation of the Public Reference Room can
be obtained by calling the SEC at |-800-SEC-0330. The SEC maintains an internet site that contains reports, proxy and
information statements and other information regarding our filings at wwwi.sec.gov. We also make available on our website the
Maidenform Brands, Inc. Code of Ethics and Conduct, our Corporate Governance Guidelines, and the charters for the Audit,
Compensation and Nominating and Corporate Governance Committees of the Board of Directors. You may also obtain copies
of these reports and documents, free of charge, by writing to Maidenform Brands, Inc., 485F US Highway | South, Iselin, New
Jersey 08830.
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ITEM IA. RISK FACTORS
Risks Related to Our Business and Our Industry

The worldwide apparel industry may continue to be harmed by the current global economic downturn.
The apparel industry is highly cyclical and heavily dependent upon the overall level of consumer spending. Purchases of apparel
and related goods tend to be highly correlated with changes in the disposable income of consumers. Consumer spending
depends on a number of factors, including actual and perceived economic conditions, including spending for our products,
unemployment, wage rates, salary levels, interest rates, availability of credit and tax rates in the general economy and in the
international, regional and local markets where our products are sold. Our wholesale customers may anticipate and respond to
adverse changes in economic conditions and uncertainty by reducing inventories and canceling orders. Furthermore, in such
circumstances, our customers may encounter difficulties in other apparel categories or their non-apparel businesses that may
cause them to change their strategy with respect to intimate apparel. We cannot reliably predict the extent to which current
economic conditions will affect our business. A prolonged economic downturn, in the U.S. or globally, could lead to reduced
consumer demand for our products and could have a material adverse effect on our business, financial condition and results of
operations.

The unprecedented conditions in the financial and credit markets may affect the availability and cost of
our funding.

Our business depends upon the availability of adequate funding. We have satisfied these needs through debt financing and
internally-generated funds. However, due to the current difficulties and disruptions in the financial and credit markets, we may not
be able to obtain additional financing, if needed, in amounts or on terms acceptable to us, if at all. If sufficient funds are not
available or are not available on terms acceptable to us, our ability to fund our planned expansion, take advantage of mark down
acquisition opportunities, develop or enhance our products, or otherwise respond to competitive pressures would be
significantly limited. These limitations could materially and adversely affect our business, results of operations and financial
condition.

We believe there are a significant number of capital intensive opportunities for us to maximize our growth and strategic position,
including, among others, acquisitions, joint ventures, strategic alliances or other investments. As a result, we may need to raise
additional funds to:

* support more rapid growth in our business;

* develop new or enhanced products;

* respond to competitive pressures;

* acquire complementary companies or technologies;

* expand our distribution centers to support the growth of our business or to lease or build additional space;
* fund the working capital requirements of carrying additional inventory;

* enter into strategic alliances or make acquisitions;

* complete our $50.0 million stock repurchase program;

* respond to unanticipated capital needs; and

* develop new internal or licensed brands.
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We cannot assure you that we will grow profitably.

Our efforts to generate future growth in net sales might not result in increased net sales, higher margins or continued profitability.
To the extent that net sales do not grow at anticipated rates, that increases in operating expenses precede or are not
subsequently followed by commensurate increases in net sales, or that we are unable to adjust operating expense levels
accordingly, our business, results of operations and financial condition could be materially and adversely affected.

If we experience fluctuations in our results of operations and rate of growth and fail to meet net sales and
earnings expectations, our stock price may decline rapidly and without advance notice.

We base our current and future expense levels and our investment plans on estimates of our future net sales, our future
estimated gross margins and our future rate of growth. Our actual results may vary significantly from these estimates. We expect
that our expenses will generally increase,in the future, but may fluctuate from period to period. We may not be able to adjust our
spending quickly enough if our net sales fall short of our expectations or our gross margins erode.

A new product introduction by us may result in higher growth in our net sales in the quarter in which the product is introduced as
compared to subsequent quarters when the customer is re-stocking the item rather than stocking it for the first time.

Our results of operations have fluctuated and may fluctuate on a quarterly basis, which could result in decreases in our stock
price. We believe that period-to-period comparisons of our results of operations may not be meaningful and should not be
relied upon as an indication of future performance.

We depend on a limited number of customers for a significant portion of our sales, and our financial
success is linked to the success of our customers, our customers’ commitment to our products and our
ability to satisfy and retain our customers. Some of our customers have experienced financial difficulties
during the past several years.

We depend on a limited number of customers for a significant portion of our sales. Net sales from our ten largest customers
totaled 70.2%, 67.4% and 68.2% of our total net sales during 2009, 2008 and 2007, respectively. We expect that these customers
will continue to represent a significant portion of our net sales in the future. Two customers, Wal-Mart and Kohl's, each
accounted for more than 10% of our net sales in 2009. Three customers, Kohl's, Wal-Mart and Macy's, each accounted for more
than 10% of our net sales in 2008 and 2007. We do not have long-term contracts with any of our customers, as sales to retailers
are generally made on an order-by-order basis. Instead, we rely on long-standing relationships and on our position in the
marketplace. As a result, we face the risk that one or more of our major customers may significantly decrease its or their business
with us or terminate its or their relationship with us. Any such decrease or termination of our major customers’ business could
result in a material decrease in our sales and operating results.

If we cannot fill customers’ orders on time, orders may be cancelled and relationships with customers may suffer, which could
have an adverse effect on us. Furthermore, if any of our customers experiences a significant downturn in its business, in particular
due to the current global economic downturn, or fails to remain committed to our products or brands, the customer may reduce
or discontinue purchases from us. The loss of a customer or a reduction in the amount of our products purchased by one or
more of our customers could have a material adverse effect on our business, results of operations or financial condition.

During the past several years, various retailers, including some of our customers, have experienced significant changes and
difficulties, including reduced access to capital, higher cost of capital, restructurings, bankruptcies and liquidations. These and
other financial problems experienced by some of our customers, as well as general weakness in the retail environment, increase
the risk of extending credit to these customers. A significant adverse change in a customer relationship or in a customer's financial
position could cause us to limit or discontinue business with that customer, require us to assume more credit risk relating to that
customer's receivables or limit our ability to collect amounts related to previous purchases by that customer; all of which could
have a material adverse effect on our business, results of operations or financial condition.
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We operate in a highly competitive market, and the size and resources of some of our competitors may
allow them to compete more effectively than we can, resulting in a loss of market share and, as a result, a
decrease in net sales and profitability.

The intimate apparel industry is highly competitive. Competition is generally based upan product quality, brand name recognition,
price, selection, service and purchasing convenience. Both branded and private brand manufacturers compete in the intimate
apparel industry. Our primary competitors include Aerie by American Eagle, Cupid Foundations Inc., Gap Inc,, Fruit of the
Loom, Inc. Hanesbrands, Inc., Jockey International, Inc., the Lane Bryant division of Charming Shoppes, Inc., the Soma division of
Chico’s, Inc., Spanx, Triumph International, the Victoria's Secret division of Limited Brands, Inc,, Wacoal Corp, and The Warnaco
Group, Inc. Because of the highly fragmented nature of the balance of the industry, both domestically and internationally, we also
compete with many small manufacturers and retailers. Additionally, department stores, specialty retailers and other retailers,
including our customers, have significant private brand product offerings that compete with us, and these retailers may choose to
source these private brand product offerings directly from third-party manufacturers.

Many of our competitors have significantly greater financial, marketing and other resources, broader product lines outside of
intimate apparel and a larger customer base than we have. As a result, these competitors may be able to:

* better adapt to downturns in the economy or other decreases in sales;
* adapt to changes in customer requirements more quickly;
* introduce new and more innovative products more quickly;

* better withstand pressure to accept customer returns of their products or reductions in inventory levels carried by our
customers;

* take advantage of acquisition, licensing and other opportunities more readily:
* devote greater resources to the marketing and sale of their products;

* adopt more aggressive pricing policies and provide greater contributions to retailer price markdowns and cooperative
advertising arrangements than we can; and

* control sourcing production, thereby creating delays for our products.

The elimination of quotas and other trade barriers could increase competition further, as barriers to entry into the industry are
reduced.

We might not be able to compete successfully with these or new competitors in the future. If we fail to compete successfully, our
market share and results of operations would be materially and adversely affected.

Retail trends could result in increased downward pressure on our prices, reduced floor space for our
products and other changes that could be harmful to our business.

There has been a trend toward retailer consolidation and, as a result, we increasingly sell our products to a reduced number of
customers. As a result of this consolidation, we have observed an increased centralization of buying decisions and greater
negotiating power by such retailers. Policy changes by our customers, such as reductions in inventory levels, limitations on access
to display space, development of private brands and other changes by customers, could result in lower net sales and lower gross
margins for us. These consolidations in the retail industry, as well as further consolidations that may occur in the future, could
result in price and other competition that could damage our business. Additionally, as our customers grow larger, they may
increasingly require us to provide them with our products on an exclusive basis, which would cause an increase in the number of
SKUs we must carry, and, consequently, our inventory levels and working capital requirements could increase. The potential
impact of these types of policy changes by our customers has been amplified by the recent consolidation of retailers, as each
retailer now represents a greater portion of our net sales.
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The intimate apparel industry is subject to pricing pressures that may cause us to lower the prices we
charge for our products.

Average prices in the intimate apparel industry have generally declined in the past couple of years, primarily as a result of the
growth of the mass merchant channel of distribution, increased competition, consolidation in the retail industry and a
promotional retail environment.

To remain competitive, we must adjust our prices from time to time in response to these industry-wide pricing pressures. Many
of our competitors source their product requirements, as we do, from lesser-developed countries to achieve lower operating
costs. Our competitors may possibly source from regions with lower costs than those of our sourcing partners and those
competitors may apply such additional cost savings to further reduce prices.

Moreover increased customer demands for markdown allowances, incentives and other forms of economic support reduce our
gross margins and affect our profitability. Our financial performance may be negatively affected by these pricing pressures if we are
forced to reduce our prices without being able to correspondingly reduce our costs for finished goods or if our costs for finished
goods increase and we cannot increase our prices.

We may not be able to keep pace with constantly changing fashion trends, and if we misjudge consumer
preferences, the image of one or more of our brands may suffer and the demand for our products may
decrease.

Our success depends, in part, on management's ability to anticipate and respond effectively to rapidly changing fashion trends and
consumertastes and to translate market trends into appropriate, saleable product offerings. If we are unable to anticipate, identify
or react to changing styles or trends and misjudge the market for our products or any new product lines, our sales may be lower
and we may be faced with a significant amount of unsold finished goods inventory. In response, we may be forced to increase our
marketing promotions, to provide markdown allowances to our customers, or to liquidate excess merchandise, any of which
could have a material adverse effect on our net sales and profitability. Our brand image may also suffer if customers believe that
we are no longer able to offer innovative products, respond to the latest fashion trends or maintain the quality of our products.

We strive to develop and introduce new product offerings to address changing fashion trends and new markets. For example, we
plan to introduce a new collection of bras and panties, under our Charmed brand, targeting junior consumers between the ages
of 16to 22 in the third quarter of 2010. Developing new products is expensive, and new product launches may not be successful.
If new products fail to meet expectations, we may decide to discontinue those products, in which case we will lose the investment
we made in developing and launching those products.

Even if we are able to anticipate and respond effectively to changing fashion trends and consumer preferences, our competitors
may quickly duplicate or imitate one or more aspects of our products, promotions, advertising, brand image and business
processes, whether or not they are protected under applicable intellectual property law, which may materially reduce our sales
and profitability.

Our customers may decide to discontinue carrying one or more of our brands or product lines in their
stores if the brand or product line does not generate sufficient retail sales.

Retailers have in the past sought, and may in the future seek, to consolidate their product offerings and reduce the number of
overlapping products they carry in‘an effort to reduce their inventory and other costs. In doing so, retailers may decide not to
purchase one or more of our brands or product lines if that brand or product line does not generate sufficient retail sales and
profits for the retailer. The decision by any one of our major customers to stop selling one or more of our brands or product lines
may result in other retailers following suit. Even if other retailers do not stop selling the brand or product line, the loss of
economies of scale may make it less profitable for us to continue selling the brand or product line. We may ultimately be required
to discontinue selling that brand or product line, which may have a material adverse effect on our net sales and profitability. They
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may also decide that private brands should be a larger percentage of their total business and that could also impact our
profitability.

Our credit agreement could limit our opportunities for growth.

Our credit facility contains financial and other restrictive covenants that may limit our ability to engage in activities that may be in
our long-term best interests, such as selling assets, strategic acquisitions, paying dividends, stock repurchases and borrowing
additional funds. Our failure to comply with those covenants could result in an event of default which, if not cured or waived,
could result in the acceleration of all of our debt and leave us unable to meet some or all of our obligations. See the notes to the
audited consolidated financial statements included elsewhere in this Annual Report on Form 10-K,

External events may cause disruptions to our supply chain, result in increased cost of sales or lead to an
inability to deliver our products to our customers.

Currently, we source all of our production through a network of various offshore vendors predominately in the Asia-Pacific
region, including China. There are a myriad of potential events that could disrupt our foreign supply chain, including the following:

* bankruptcy of sourcing partners or limits on their ability to obtain credit to finance production;

* political instability, acts of war or terrorism, or other international events resulting in the disruption of trade with countries
where our sourcing partners’ manufacturing facilities are located;

* disruptions in shipping and freight forwarding services, including dockworker or port strikes;

* increases in oil prices, which would increase the cost of shipping;

* interruptions in the availability of basic services and infrastructure, including power outages;

* extraordinary weather conditions (such as hurricanes) or natural disasters (such as earthquakes or tsunamis);

* the occurrence of an epidemic, the spread of which may impede our ability to obtain products on a timely basis;

* in the event of safeguard embargoes, many of the Chinese factories may lose workers which would likely affect their
ability to service the business when the embargoes are lifted; or

* as our suppliers open new plants in new countries, costs of labor may be higher and worker productivity may be lower
than at existing plants.

These and other events could interrupt production in offshore facilities, increase our cost of sales, disrupt merchandise deliveries,
delay receipt of the products into the United States or prevent us from sourcing our products at all. Depending on timing, these
events could also result in lost sales, cancellation charges, excessive markdowns or increased air freight charges to compensate for
late deliveries. Our future performance may be subject to the occurrence of such events, which are beyond our control, and
which could have a material adverse effect on our financial condition and results of operations.

The loss of one or more of our suppliers of finished goods or raw materials may interrupt our supplies.
We purchase intimate apparel designed by us from a limited number of third-party manufacturers. In addition, approximately
1% of our total sourcing is concentrated in three foreign countries, China, Indonesia and Thailand. We do not have any material
or long-term contracts with any of our suppliers. Furthermore, our finished goods suppliers also purchase the fabrics and
accessories used in our products from a limited number of suppliers. The loss of one or more of these vendors could interrupt
our supply chain and impact our ability to deliver products to our customers, which would have a material adverse effect on our
net sales and profitability.
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Increases in the price of raw materials used to manufacture our products could materially increase our
costs and decrease our profitability.

The principal fabrics used in our business are made: from cotton, synthetic fabrics and cotton-synthetic blends. The prices for
these fabrics depend on the market price for the raw materials used to produce them, primarily cotton and chemical
components of synthetic fabrics, and there can be no assurance that prices for these and other raw materials will not increase in
the near future. These raw materials are subject to price volatility caused by weather, supply conditions, power outages,
government regulations, economic climate and other unpredictable factors. Fluctuations in crude oil or petroleum prices may
also influence the prices of related items such as chemicals, dyestuffs, man-made fiber and foam. Any raw material price increase
would increase our cost of sales and decrease our profitability unless we are able to pass higher prices on to our customers. In
addition, if one or more of our competitors is able to reduce its production costs by taking advantage of any reductions in raw
material prices or favorable sourcing agreements, we may face pricing pressures from those competitors and may be forced to
reduce our prices or face a decline in net sales, either of which could have a material and adverse effect on our business, results of
operations and financial condition.

Changing international trade regulation, cargo security initiatives and unilateral trade actions may
increase our costs or limit the amount of products that we can import from suppliers in a particular
country.

The countries in which our products are manufactured, or into which they are imported, may from time to time impose
additional new regulations, or modify existing regulations, including:

« imposition of cargo security filing requirements by US. Customs for shipment of goods to the United States;

« additional quantitative limits, duties, taxes, tariffs and other charges on imports, including retaliatory duties or other trade
sanctions, which may or may not be based on WTO rules, and which would increase the cost of products purchased from
suppliers in such countries;

« quantitative limits that may limit the quantity of goods which may be imported into the United States or other
jurisdictions from a particular country, including the imposition of “safeguard” limitations by the US. government or
governments in other jurisdictions, such as the European Union and its member countries, limiting our ability to import
goods from China;

« changes in classification of products that could result in higher duty rates than we have historically paid;
« modification of the trading status of certain countries;
* requirements as to where raw materials must be purchased;

« creation of export licensing requirements, imposition of restriction on export quantities or specification of minimum
export pricing

« creation of other restrictions on imports; or

+ “Buy America” requirements, if adopted.

Adverse changes in these costs and restrictions could interrupt production in offshore facilities or delay receipt of our products in
the United States and international markets, which would harm our business.

Decreases in the value of the U.S. dollar could materially increase our cost of sales.

We have shifted all of our production to third-party suppliers, primarily in countries in the Asia-Pacific region. While we pay these
third-party suppliers in US. dollars, their costs are typically based upon the local currency of the country in which they operate.
Any decrease in the value of the US. dollar against these foreign currencies could result in a corresponding increase in our future
cost of sales and decrease in our profitability, which could have a material adverse effect on our financial condition and operating
results.
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We expect to continue to expand our sales operations outside of the United States and we may be
unsuccessful in these efforts.

We believe that our future success includes expanding our operations outside of the United States, There are certain risks
inherent in doing business in international markets, which include:

¢ difficulties in staffing and managing foreign operations;
* understanding consumer tastes and fashion trends in foreign jurisdictions;

¢ the inability to manage and coordinate the various regulatory requirements of multiple jurisdictions that are constantly
evolving and subject to unexpected change;

* reduced or no protection for intellectual property rights;
* fluctuations in exchange rates;
* less developed technological infrastructures;

* the inability to change management in these other countries due to applicable local law, severance obligations and social
norms;

* difficulty in obtaining the necessary regulatory approvals for planned expansion, if any, and the possibility that any
approvals that are obtained may impose restrictions on the operation of our business:

* reductions in business activity in those markets due to holidays and other seasonal slowdowns in the localized retail
industry;

* potentially adverse tax consequences; and

+ difficulty in servicing our customers from our Ireland distribution center.

Our inability to manage these risks effectively could adversely affect our business and limit our ability to expand our international
operations, which could have a material adverse effect on our business, financial condition and results of operations,

Any problems at our distribution centers could materially affect our ability to distribute our products.
Our distribution centers in Fayetteville, North Carolina and Shannon, Ireland serve our domestic and foreign customers. We do
not have a backup facility or any alternate distribution arrangements in place. In the event that we experience problems at our
distribution centers that impede the timeliness or fulfillment quality of the products being distributed, or that any of our
distribution centers is partially or completely destroyed, becomes inaccessible, or is otherwise not fully usable, it would have a
material adverse effect on our ability to distribute our products, which in turn would have a material adverse effect on our net
sales, profitability, financial condition and operating performance.

We may suffer negative publicity or be sued if the manufacturers of our merchandise violate labor laws or
engage in practices that are viewed as unethical.

We rely on our sourcing personnel, utilizing established procedures, to select manufacturers with legal and ethical labor practices,
but we cannot control the business and labor practices of our manufacturers. If one of these manufacturers violates, or is accused
of violating, labor laws or other applicable regulations, or if such a manufacturer engages in labor or other practices that would be
viewed as unethical if such practices occurred in the United States, we could in turn suffer negative publicity or be sued. In
addition, if such negative publicity affected one of our customers, it could result in a loss of business for us.
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If we are unable to renew or replace our store leases or enter into leases for new stores on favorable
terms, or if we violate any of the terms of our current leases, our growth and profitability could be
harmed.

We lease all of our outlet store locations. The majority of our store leases contain provisions for base rent plus an additional
amount based on a percentage of sales in excess of an agreed upon minimum annual sales level. A number of our leases include a
termination provision which applies if we do not meet certain sales levels during a specified period, typically in the third to fourth
year of the lease. In addition, our leases all expire within the next ten years with a shorter average remaining life and generally do
not contain options to renew. Furthermore, some of these leases contain various restrictions relating to the change of control of
our company. Our leases also subject us to risks relating to compliance with changing outlet center rules and the exercise of
discretion by our landlords on various matters within the outlet centers. If we are unable to renew or replace our store leases or
enter into leases for new stores on favorable terms, or if we violate any of the terms of our current leases, our growth and
profitability could be harmed.

Our company-operated outlet stores depend heavily on the ability and desire of consumers to travel and
shop.

Our company-operated outlet stores are located principally in outlet centers, which are typically located at or near vacation
destinations or away from large population centers where department stores and other traditional retailers are concentrated. As
a result, developments that would lead to decreased travel, such as fuel shortages, increased fuel prices, travel restrictions, travel
concerns, bad weather and other circumstances, including as a result of war, terrorist attacks or the perceived threat of war or
terrorist attacks, could have a material adverse effect on us. Other factors which could affect the success of our stores include:

« the location of the outlet center or the location of a particular store within an outlet center;
* the other tenants occupying space at the outlet center;
« increased competition in areas where outlet centers are located;

« the opening of outlet centers closer to population centers, which could materially decrease the traffic to existing outlet
centers that are located further away from established population centers;

+ a downturn in the economy generally or in a particular area where an outlet center is located; and

« the amount of advertising and promotional dollars spent by the landiord of the outlet center to attract consumers to the
outlet center.

We experience fluctuations in our comparable outlet store sales and margins.

Our continued success depends, in part, upon our ability to continue to further improve sales, as well as both gross margins and
operating margins, at our company-operated outlet stores. A variety of factors affect comparable store sales, including
competition, current economic conditions, the timing of release of new merchandise and promotional events, changes in our
merchandise mix, the success of marketing programs and weather conditions. These factors may cause our comparable store
sales results to differ materially from prior periods and from expectations.

Our ability to further improve our comparable store sales results and margins depends in large part on improving our forecasting
of demand and fashion trends, selecting effective marketing techniques, providing an appropriate mix of merchandise for our
broad and diverse consumer base, managing inventory effectively, using effective pricing strategies, and optimizing store
performance by controlling operating costs and closing underperforming stores. Our inability to execute these strategies may
cause our comparable store sales results and operating results to differ materially from prior periods and from expectations.
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Our operations depend on our information technology systems and infrastructure which may suffer
failures or business interruptions that could cause loss of data and increase our operating costs.

We rely on our information technology systems to manage internal operations and financial reporting and, through our e-
commerce websites, to generate sales of our products. Our computer and communication systems and other operations are
vulnerable to damage, interruption or failure as a result of, among other things, power or telecommunications failures, hardware
failures or software errors; human error; computer viruses, acts of vandalism or sabotage (and resulting potential lapses in
security), both internal and external; natural disasters, fires, floods or other acts of God; acts of war or terrorism or other armed
hostility; and loss of support services from third parties, including those to whom we outsource aspects of our computer
infrastructure critical to our business.

We may experience systems failures. In these circumstances, our redundant systems or disaster recovery plans may not be
adequate. Similarly, altthough our service providers generally have disaster recovery plans, we cannot be certain that these plans
will be adequate or implemented properly. In addition, our business interruption insurance may not adequately compensate us
for losses that may occur.

We are currently upgrading our technology systems and redesigning our internet sales websites. We may experience difficulties in
implementing this new technology or launching our new sales websites. We also cannot assure you that we have sufficient
personnel to properly respond to system problems. We internally support and maintain many of our computer systems and
networks. Our failure to monitor or maintain these systems and networks or, if necessary, to find a replacement for this
technology in a timely and cost-effective manner would have a material adverse effect on our business, financial condition and
results of operations.

We are implementing changes to our Information Technology systems that may disrupt operations.
We continue to evaluate and are currently implementing, in a phased approach, modifications and upgrades to our information
technology systems for sourcing and distribution operations, financial reporting, planning and forecasting. Modifications involve
replacing legacy systems with successor systems, making changes to legacy systems or acquiring new systems with new
functionality. We might not successfully launch these new systems as planned or without disruptions to our operations.
Information technology system disruptions, if not anticipated and appropriately mitigated, could have a material adverse effect on
our operations. We could have cost overruns on the technology that would impact our results of operations.

We are subject to potential challenges relating to overtime pay and other regulations, and union
contracts that affect our relationship with our employees, which could adversely affect our business.
Federal and state laws governing our relationships with our employees affect our operating costs. These laws include wage and
hour laws and regulations, fair labor standards, minimum wage requirements, overtime pay, unemployment tax rates, workers’
compensation rates, citizenship requirements and payroll taxes. A determination that we do not comply with these laws could
harm our profitability or business reputation. Additional government-imposed increases in minimum wages, overtime pay, paid
leaves of absence or mandated health benefits could also materially adversely affect us.

We are a party to contracts with two separate unions. Our contracts with Local 153 of OPEIU and Worker's United both
expired in September 2009. A new three-year contract with Worker's United was negotiated in January 2010. A new agreement
with Local 153 of OPEIU is being negotiated. Our failure or inability to renew either of these contracts could have a material
adverse effect on our ability to operate our business and on our results of operations.

We are subject to various laws and regulations in the countries in which we operate.

We are subject to federal, state and local laws and regulations affecting our business, including those promulgated under the
Occupational Safety and Health Act, the Consumer Product Safety Act, the Flammable Fabrics Act, the Textile Fiber Product
Identification Act, the rules and regulations of the Consumer Products Safety Commission and various labor: workplace and
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related laws, as well as environmental laws and regulations. Our international business is subject to similar regulations in the
foreign countries in which we operate. We may be required to make significant expenditures to comply with governmental laws
and regulations, including labeling laws and privacy laws, compliance with which may require significant additional expense.
Complying with existing or future faws or regulations may materially limit our business and increase our costs. Failure to comply
with such laws may expose us to potential liability and have a material adverse effect on our results of operations.

We might not successfully integrate future acquisitions, licensing opportunities or brand start-ups, which
could have a material adverse effect on our business, financial condition, results of operations and cash
flows. '

Although members of our current management team have previous experience in integrating acquisitions, they have not
completed any acquisitions as a team. If appropriate opportunities present themselves, we may acquire or invest in businesses,
products or technologies that we believe are strategic. We might not be able to identify, negotiate or finance any future
acquisition or investment successfully. Even if we do succeed in acquiring or investing in a business, product or technology, such
acquisitions and investments involve a number of risks, including the following;

« we may find that the acquired company or assets do not further our business strategy, or that we overpaid for the
company or assets, or that the economic conditions underlying our acquisition decision change;

« we may have difficulty integrating the products of the acquired business with our existing product lines;

« we may have difficutty integrating the operations and personnel of the acquired business, or retaining the key personnel of
the acquired business;

« our ongoing business and management's attention may be disrupted or diverted by transition or integration issues and
the complexity of expanding into new markets; and

+ we may acquire a company with a different customer base than ours, and those customers may elect to shift their
business to other companies following the acquisition.

Future acquisitions could have an adverse effect on our operating results, particularly in the quarters immediately following their
completion while we integrate the operations of the acquired business. Once integrated, acquired operations may not achieve
levels of revenues, profitability or productivity comparable with those achieved by our existing operations, or otherwise perform
as expected.

Furthermore, the consideration paid in connection with an investment or acquisition will affect our financial results. If we were to
proceed with one or more significant acquisitions in which the consideration included cash, we could be required to use a
substantial portion of our available cash and our available borrowing capacity to consummate any acquisition. To the extent we
issue shares of capital stock or other rights to purchase capital stock, including options or other rights, existing stockholders may
be diluted and earnings per share may decrease. In addition, acquisitions may result in the incurrence of debt, large one-time
write-offs (such as those relating to acquired in-process research and development costs) or restructuring charges. They may also
result in goodwill and other intangible assets that are subject to impairment tests, which could result in future impairment charges.
Any of these factors could have a material adverse effect on our business, financial condition, results of operations and cash flows.

Our failure to register, renew or otherwise protect our trademarks and other intellectual property could
have a negative impact on the value of our brand names and limit our ability to maintain and grow our
business.

We use trademarks on nearly all of our products, which is an important factor in creating a market for our products, in identifying
us and in distinguishing our products from those of others. We believe our trademarks and other intellectual property rights,
including service marks, copyrights, trade secrets, patents and patent applications, are critical to our success. We rely on
trademark, copyright and other intellectual property laws to protect our proprietary rights. We also depend on trade secret
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protection through confidentiality agreements with our employees, licensees, suppliers and others, and through license
agreements with our licensees with whom we develop the fabrics, other components and machinery used to make our products.

Despite our efforts to protect our intellectual property rights, intellectual property laws afford us only limited protection. In
addition, we may not have agreements containing adequate protective provisions in every case and the contractual provisions
that are in place may not provide us with adequate protection in all circumstances. A third party couid copy our products, designs
and/or brands, or otherwise obtain information from us without authorization. Accordingly, we may not be able to prevent
misappropriation of our intellectual property or to deter others from developing similar products. Further, monitoring the
unauthorized use of our intellectual property, including our trademarks and service marks, is difficult. The unauthorized
reproduction or other misappropriation of our intellectual property could diminish the value of our brand, competitive
advantages or goodwill and result in decreased net sales. In addition, the laws of some foreign countries do not protect our
proprietary rights to the same extent as do the laws of the United States. Furthermore, we have not obtained trademark
protection for all of our brands in all of the countries where we sell our products. This could leave us helpless to stop potential
infringers or possibly even unable to sell our products in certain territories.

Litigation has been and may continue to be necessary to enforce our intellectual property rights or to determine the validity and
scope of the proprietary rights of others. Due to their inherent uncertainty, there can be no assurance of the ultimate outcome
of current or future litigation, proceedings, investigations or claims or their effect. Litigation of this type has resulted in and could in
the future result in further substantial costs and diversion of resources, may result in counterclaims or other claims against us and
could significantly harm our results of operations.

We may have disputes with, or be sued by, third parties for infringement or misappropriation of their
proprietary rights, which could have a negative impact on our business.

Other parties have asserted in the past, and may assert in the future, claims with respect to trademark, patent, copyright or other
intellectual property rights that are important to our business. Other parties might seek to block the use of, or seek monetary
damages or other remedies for the prior use of, our trademarks or other intellectual property or the sale of our products as a
violation of their trademark, patent or other proprietary rights. Most recently, on March 2, 2010, we filed suit against Times Three
Clothier; LLC (“Times Three”) in the federal court for the Southern District of New York, seeking a declaratory judgment that
our Flexees Fat Free Tank does not infringe a design patent held by Times Three. See “Item 3—Legal Proceedings.”

In addition, there may be prior registrations or use of intellectual property in the United States or foreign countries (including, but
not limited to, similar or competing marks or other proprietary rights) of which we are not aware. In all such countries, it may be
possible for any third-party owner of a trademark registration in that country or other proprietary right to enjoin or limit our
expansion into those countries or to seek damages for our use of such intellectual property in such countries. In the event a claim
against us were successful and we could not obtain a license to the relevant intellectual property or redesign or rename our
products or operations to avoid infringement, our business, financial condition or results of operations could be harmed. In
addition, securing registrations does not fully insulate us against intellectual property claims, as another party may have rights
superior to our registration or our registration may be vulnerable to attack on various other grounds.
Any claims of infringement or misappropriation against us, whether meritorious or not, could:

* be expensive and time consuming to defend;

* prevent us from operating our business, or portions of our business;

* cause us to cease producing and marketing certain of our products;

* result in the loss of one or more key customers;

* require us to re-label or re-design our products, if feasible;
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* result in significant monetary liability;
« divert management's attention and resources; and

« require us to enter into royalty or licensing agreements in order to obtain the right to use necessary intellectual property.

Third parties might assert infringement claims against us in the future with respect to any of our products. Any such assertion
might require us to enter into royalty arrangements or litigation that could be costly to us. Any of these events could have a
material adverse effect on our business, results of operations or financial condition.

Sales of shares of common stock by us or our stockholders could limit our ability to utilize certain income
tax benefits.

At January 2, 2010, we had approximately $29.0 million of federal and state net operating loss carryforwards available for future
utilization during the years 2010 through 2023. To the extent any sales of common stock by us or certain of our stockholders
results in an “ownership change’ within the meaning of Section 382 of the Internal Revenue Code (“‘Section 382"), we may not
be able to realize certain of these net operating loss carryforwards existing at the date of such ownership change or the timing of
when we can use these net operating loss carryforwards may be modified. For more information regarding these potential
income tax benefits and our net operating loss carryforwards, see the notes to the audited consolidated financial statements
included elsewhere in this Annual Report on Form 10-K.

We depend on our management team, and the loss of any key member of this team may prevent us from
implementing our business plan in a timely manner. :

Our success depends largely upon the continued services of our executive officers and other key personnel, including senior
design, marketing, operational and finance executives. Any loss or interruption of the services of one or more of our executive
officers or key personnel could result in our inability to manage our operations effectively and/or pursue our business strategy.

During 2008, our former, Chief Executive Officer; Thomas Ward, and our General Counsel, Steven Masket, both retired, and our
former Chief Financial Officer; Dorvin Lively, resigned. Maurice Reznik, who had formerly served as our President, was appointed
Chief Executive Officer, and other senior key personnel in the design, marketing, operations and finance departments remained
with us. Shortly after the departure of our General Counsel and Chief Financial Officer; we filled these positions with qualified
employees.

Because competition for our employees is intense, we may not be able to attract and retain the highly
skilled employees we need to support our planned growth.

Our ability to provide high quality products, as well as our ability to execute our business plan generally, depends in large part
upon our ability to attract and retain highly qualified personnel. Competition for such personnel is intense. We have in the past
experienced, and we expect to experience in the future, difficulty in hiring and retaining highly skilled employees with appropriate
qualifications. The location of our corporate offices outside of New York City has made it increasingly difficult to recruit personnel
in certain fields, such as finance, marketing and design. We might not be successful in our efforts to recruit and retain the required
personnel. If we fail to attract new personnel or fail to retain and motivate our current personnel, our business and future growth
prospects could be impacted.

As we enter new markets, we may not be able to successfully adapt our products and marketing strategy
for use in those markets.

Our strategy includes leveraging our brands and products to enter new markets. We might not be successful in our efforts to
adapt our products and marketing strategy for use in those markets. If these efforts are not successful, we may realize less than
expected earnings, which in turn could result in a decrease in the market value of our common stock. Furthermore, these efforts
may divert management attention or inefficiently utilize our resources.
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Other Risks

The market price of our common stock may be highly volatile or may decline regardless of our operating
performance.

The trading price of our common stock may fluctuate substantially. Broad market and industry factors may adversely affect the
market price of our common stock, regardless of our actual operating performance. The fluctuations could cause you to lose all
or part of your investment in our shares of common stock. Factors that could cause fluctuation in the trading price of our
common stock may include, but are not limited to, the following:

¢ price and volume fluctuations in the overall stock market;

* significant volatility in the market price and trading volume of apparel companies generally or intimate apparel companies
in particular or other consumer product companies;

* actual or anticipated variations in our earnings or operating results;

* actual or anticipated changes in financial estimates by us or by any securities analysts who might cover our stock;
* market conditions or trends in our industry and the economy as a whole;

* announcements by us or our competitors of significant acquisitions, strategic partnerships or divestitures;

* announcements of investigations or regulatory scrutiny of our operations or lawsuits filed against us;

* capital commitments;

* loss of a major customer or the loss of a particular product line with a major customer;

* additions or departures of key personnel; and

* sales of our common stock, including sales of large blocks of our common stock or sales by our directors, officers and
significant stockholders.

In addition, if the market for apparel company stocks or the stock market in general experiences loss of investor confidence
during the current global economic downturn, the trading price of our common stock could decline for reasons unrelated to our
business, results of operations or financial condition. The trading price of our common stock might also decline in reaction to
events that affect other companies in our industry or related industries even if these events do not directly affect us.

In the past, following periods of volatility in the market price of a company's securities, securities class action litigation has often
been brought against that company. Due to the potential volatility of our stock price, we may therefore be the target of securities
litigation in the future. Securities litigation could result in substantial costs and divert management's attention and resources from
our business.

The concentrated ownership of our capital stock by insiders may limit your ability to influence corporate
matters.

As of March 2, 2010, our executive officers, directors, current 5% or greater stockholders and affiliated entities (based upon the
most recent filings with the SEC with respect to each such stockholder) together beneficially own approximately 47% of our
common stock outstanding. Among the 5% or greater stockholders as of the same date, Ares Corporate Opportunities
Fund, LP (“Ares”), who is our largest stockholder, beneficially owned approximately 13% of our common stock outstanding. As a
result, these stockholders, should they act together, may be able to influence or control matters that require approval by our
stockholders, including the election of directors and approval of significant corporate transactions such as mergers and
acquisitions. These stockholders may also have interests that differ from yours and may vote in a way with which you disagree and
which may be adverse to your interests. Corporate action might be taken even if other stockholders oppose them. This
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concentration of ownership might also have the effect of delaying or preventing a change of control of our company that other
stockholders may view as beneficial, could deprive our stockholders of an opportunity to receive a premium for their common
stock as part of a sale of our company and might uftimately affect the market price of our common stock.

The future sale of shares of our common stock may negatively affect our stock price.

If our existing stockholders sell substantial amounts of our common stock, including shares issuable upon the exercise of
outstanding options in the public market, or if our stockholders are perceived by the market as intending to sell substantial
amounts of our common stock, the market price of our common stock could fall. These sales also might make it more difficult for
us to sell equity securities in the future at a time and price that we deem appropriate.

If securities analysts do not publish research or reports about our business or if they downgrade our stock,
the price of our stock could decline.

The trading market for our common stock relies in part on the research and reports that industry or financial analysts publish
about us or our business. We do not control these analysts. If one or more of the analysts who cover us downgrade our stock or
otherwise issue research reports relating to us that the market views as unfavorable, our stock price could decline. If one or more
of these analysts cease coverage of our company, we could lose visibility in the market, which in turn could cause our stock price
to decline. '

Provisions in our amended and restated certificate of incorporation and bylaws or Delaware law might
discourage, delay or prevent a change of control of our company or changes in our management and
depress the trading price of our common stock. .

Delaware corporate law and our amended and restated certificate of incorporation and bylaws contain provisions that could
discourage, delay or prevent a change in control of our company or changes in our management that the stockholders of our
company may deem advantageous. These provisions include provisions that:

« authorize the issuance of “blank check” preferred stock that our board could issue to increase the number of outstanding
shares and to discourage a takeover attempt;

« provide that the board of directors is expressly authorized to make, alter or repeal our bylaws; and

« establish advance notice requirements for nominations for election to our board or for proposing matters that can be
acted upon by stockholders at stockholder meetings.

ITEM I1B. UNRESOLVED STAFF COMMENTS

None.

ITEM 2. PROPERTIES

In 2007, we relocated our corporate headquarters to leased premises of approximately 67,000 square feet located in Iselin, New
Jersey. This lease expires in May 2017. Our previous headquarters, located in Bayonne, New Jersey, was sold in 2009.

We currently lease our | 1,250 square foot New York City showroom, which is located at 200 Madison Avenue. The lease for the
showroom expires on June 30, 2016. We also lease space for sourcing offices in Hong Kong and Indonesia.
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The following table sets forth certain information regarding our distribution centers operated by us at January 2, 2010:

Approximate

Location Square Footage Title
United States
Fayetteville, NC. . ...... ... ... .. ... . . 262,000 Owned

148,000 Leased(l)
59,000 Leased(l)

Europe
Shannon, Ireland .. ... o 21,000 Leased(2)

(1) Lease expires December 31, 2012

(2) Lease expires May 26, 2016, but may be terminated by us at any time on one year's notice

Effective January 22, 2010, we entered into a lease for temporary warehouse space of approximately 100,000 square feet,
located in Fayetteville, North Carolina. The lease expires April 22, 2010 with the option to renew for four additional terms of
three months each.

We currently operate 73 outlet stores in 26 states and Puerto Rico. All of these store locations are leased with an average
remaining lease period of 2.5 years and lease expiration dates ranging from 2010 to 2018.

~

We believe that our existing space is adequate for our current operations. We believe that suitable replacement and additional
space will be available in the future on commercially reasonable terms.

ITEM 3. LEGAL PROCEEDINGS

On March 2, 2010, we filed suit against Times Three Clothier; LLC (“Times Three") in the federal court for the Southern District
of New York, seeking a declaratory judgment that our Flexees Fat Free Tank does not infringe a design patent held by Times
Three. We believe that the ultimate outcome of this pending fawsuit and claim will not have a material adverse affect on our
consolidated financial position or results of operations taken as a whole. Due to their inherent uncertainty, however; there can be
no assurance of the ultimate outcome of current or future litigation, proceedings, investigations, or claims or their effect.

From time to time, we are subject to various claims and legal actions arising from time to time in the ordinary course of business.

ITEM 4. RESERVED
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ITEM 5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED
STOCKHOLDER MATTERS, AND ISSUER PURCHASES OF EQUITY

SECURITIES

Price range and number of holders

Since July 22, 2005, our common stock has traded on the New York Stock Exchange under the symbol MFB. Prior to July 22,
2005, our common stock was not publicly traded. The last reported sales price per share of our common stock on March 2,2010

was $17.90, and on that date there were 85 holders of record of our common stock.

The following table sets forth for the period indicated the high and low sales price per share of our common stock as reported by

the New York Stock Exchange.

First QUarter . oo
SECONd QUAMET .« o vttt e e e
Third quarter. . ... O
Fourth quarter . ... . .

First quarter . ...
SECONd QUAMEN . . o\ et e
TRIFd QUAMET. © . v e e et e e e e e
Fourth quarter . ...

2009
Low
$1087 $ 7.72
14.05 9.20
16.79 [1.07
[6.80 14.00
2008
High Low
$1600 $I1.5]
17.36 14.14
1599 12.37
15.04 6.74
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Stock performance graph

The graph depicted below compares the performance of our common stock with the cumulative total return of the Standard &
Poor's 500 Stock index (“S&P 500 Index™) and the Peer Group Index from July 22, 2005, the first day of trading of our common
stock after our initial public offering, plus reinvested dividends and distributions through January 2, 2010, the last day of our fiscal
year.

Pursuant to the SEC's rules, we created a peer group index with which to compare our stock performance since a relevant
published industry or line-of-business index does not exist. We have selected a grouping of companies that we believe share
similar characteristics to our own. All of the companies included in the Peer Group Index were, for the relevant period, engaged
in some of the businesses in which we are engaged or are companies that are not engaged in businesses in which we participate
but we believe share some similar characteristics with ours. The companies included in the Peer Group Index are as follows:
Hanesbrands Inc., Jones Apparel Group Inc., Oxford Industries Inc., Perry Ellis International, Phillips-Van Heusen Corp, Inc., Polo
Ralph Lauren Corp,, VF Corp., Warnaco Group Inc, and Carter’s Inc..

Comparison of Cumulative Total Return

$150

$100

$50

$0 T T T T
7/22/05 12/31/05 12/30/06 12/29/07 01/03/09 01/02/10

—&— Maidenform Brands, Inc. —— S&P 500 Index ---k-- Peer Group

Notes:

(1Y The graph covers the period from the market close on July 22, 2005, the first trading day of our common stock following the
our initial public offering, to January 2, 2010.

(2) The graph assumes that $ 100 was invested at the market close on July 22, 2005 in our common stock, in the S&P 500 Index
and the Peer Group Index, and that all dividends were reinvested. No cash dividends have been declared on our common
stock.

(3) Stockholder returns over the indicated period should not be considered indicative of future stockholder returns.
In accordance with the rules of the SEC, the information set forth above under “Stock performance graph” will not be deemed

to be "filed” with the SEC or incorporated by reference into any filing we make with the SEC under the Securities Exchange Act
of 1934 or the Seécurities Act of 1933,
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Issuer purchases of equity securities

In February 2010, the Board of Directors increased our stock repurchase program by an additional $37.5 million increasing the
amount then available under the plan to $50.0 million. We are authorized to make repurchases from time to time in the open
market as market conditions warrant and pursuant to other parameters set by our Board of Directors. During fiscal 2009 and
2008, no shares were repurchased under this program. The total authorized amount remaining under the repurchase program
was $12.5 million as of January 2, 2010.

Dividend policy

We have never paid, and currently do not have any plans to pay, cash dividends on our common stock, although we may explore
the advisability of beginning to pay a cash dividend in the future. The payment of cash dividends would require the consent of the
lenders under our existing credit facility. Furthermore, any determination to pay cash dividends will be at the discretion of our
Board of Directors and will depend upon our financial condition, results of operations, capital requirements, and such other
factors as our Board of Directors deems relevant.

Securities authorized for issuance under equity compensation plans

Information regarding our equity compensation plans is hereby incorporated by reference to the table in ltem |2 of this Annual
Report on Form 10-K :
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ITEM 6. SELECTED FINANCIAL DATA

The historical consolidated financial data included below and elsewhere in this Annual Report on Form [0-K are not necessarily
indicative of future performance. The following selected financial data should be read in conjunction with “Management's
Discussion and Analysis of Financial Condition and Results of Operations,” and our audited consolidated financial statements and
related notes included elsewhere in this Annual Report on Form 10-K,

The following table sets forth selected financial data as of and for the five fiscal years ended January 2, 2010:

For the Years Ended(1)

January 2, January 3, December 29, December 30, December 31,
2010 2009 2007 2006 2005

(in thousands, except share and per share amounts)

OPERATING DATA:

Wholesale .. ......... .. .. ... ... . . $ 410493 $ 355032 $ 366,121 $ 360,647 $ 327799
Retaill ... .. ... . . 55,762 58510 56,043 56,188 54,370
Netsales ... ............................ ... 466,255 413,542 422,164 416,835 382,169
Costofsales. ................................ 305,272 257,848 256,365 260,083 247,037
Grossprofit . ............................ ... 160,983 155,694 165,799 156,752 135,132
Selling, general and administrative expenses(2) . .......... 107,810 109,781 97,880 . 101,238 101,604
Operatingincome . ....................... .. 53,173 45,913 67,919 55,514 33,528
Interest expense, net(3) . ....... ... .. ... ... 2,196 4,521 9,029 8521 15,853
Income before income taxes ... ... ... .. ..., 50,977 41,392 58,890 46,993 17,675
Income tax expense(4)(5) . . .. ... o 13,984 16,672 24,686 19,231 8,735
Netincome ... . ....... ... ... .. ... .. .. ... 36,993 24,720 34,204 27,762 8,940
Preferred stock dividends and changes in redemption value(6) . — T — — — (17264)

Net income (loss) available to
common stockholders . ... ... ... ... . . ., $ 36,993 $ 24,720 $ 34,204 $ 27,762 $ (8329

EARNINGS (LOSS) PER
SHARE DATA(7):

Basic earnings (loss) per common share . .. ... ... ... ... $ 162 % I.10 $ 1.50 $ 1.21 $ 0.39)
Diluted earnings (loss) per common share .. ........... $ 156 % 1.05 $ 1.43 $ |15 $ (0.39)
Basic weighted average number of shares outstanding . . . . . . 22,781,363 22,402,342 22,815,398 23,024,986 21,451,654
Diluted weighted average number of shares outstanding . . . . . 23,705,836 23,433,107 23,960,606 24,194,468 21,451,654

For the Years Ended

January 2, January 3, December 29, December 30, December 31,
2010 2009 2007 2006 2005

(in thousands, except share and per share amounts)

BALANCE SHEET DATA (end of period):

Cash and cash equivalents . ... .......... ... .. .. .. $ 89,159 $ 43463 $ 16602 $ 14617 $ 30,978
Totalassets . ............... ... 358,742 298,244 279,651 244,853 247,348
Total indebtedness, including current maturities . . .. ... ... 87,250 88,350 89,725 110,000 137,500
Total stockholders’ equity . .. .. ............ . ... ... 166,831 119,658 99617 74,901 52,703

(Footnotes appear on the next page)
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NOTES TO SELECTED FINANCIAL DATA

(1

)

©)

)

®)

©)

)

Fiscal year 2009 had 52 weeks compared to 53 weeks in fiscal year 2008 and 52 weeks in fiscal years 2007, 2006 and 2005.
Fiscal 2008 only had four more shipping days than 2009 and only three more shipping days than 2007, 2006 and 2005 that
were immaterial to our wholesale segment results. Therefore, the financial results for these fiscal years are comparable. Our
retail segment included one more week in fiscal 2008 compared to fiscal years 2009, 2007, 2006, 2005 but the effect of this
extra week on our retail operations was not material.

Our pension plan was frozen effective January |, 2007 for current employee participants and closed to new entrants. In
connection with this freeze, we recognized a non-cash curtailment gain of $6.3 million, reflected in selling, general and
administrative expenses in 2007.

Interest expense includes charges of $2.4 million for deferred financing fees in connection with the refinancing of our credit
facility in 2007 and $4.9 million for deferred financing fees in connection with the amendment of the first lien facilities and the
prepayment of the second lien facility during 2005.

Income tax expense for the period ended January 2, 2010, includes a benefit of $6.1 million resulting from the resolution of
an Internal Revenue Service (“IRS") audit for the 2005 fiscal year, which was concluded during 2009.

Section 382 of the Internal Revenue Code (“Section 382") imposes limitations on a corporation’s ability to utilize its net
operating losses (“NOLs") if it experiences an “ownership change.” In general terms, an ownership change results from
transactions increasing the ownership of certain existing stockholders and, or, new stockholders in the stock of a
corporation by more than 50 percentage points during a three year testing period. Any unused annual limitation may be
carried over to later years, and the amount of the limitation may, under certain circumstances, be increased to reflect both
recognized and deemed recognized “built-in gains” that occur dur:ing the sixty-month period after the ownership change.
Our NOLs are subject to Section 382 limitations. At January 2, 2010, we had approximately $29.0 million of federal and
state NOLs available for future utilization during the years of 2010 through 2023. During 2009, our combined limitation for
our NOLs was approximately $5.5 million and we utilized approximately $5.5 million of NOLs. During 2008, our combined
limitation for our NOLs was approximately $1 1.5 million and we utilized all of them. During 2007, our combined limitation
for our NOLs was approximately $11.7 million and we utilized approximately $11.7 million of NOLs. During 2006, our
combined limitation for our NOLs was approximately $12.1 million and we utilized approximately $12.1 million of NOLs.
During 2005, our combined limitation for our NOLs was approximately $20.9 million and we utilized approximately
$18.9 million of NOLs with the remaining NOLs utilized in 2006.

All outstanding shares of preferred stock, including shares of preferred stock acquired upon the exercise of all outstanding
options to purchase shares of our preferred stock, were redeemed in connection with our initial public offering in July 2005.

For the calculation of earnings per share, see notes to the audited consolidated financial statements included elsewhere in
this Annual Report on Form 10-K
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

The following is a discussion of our results of operations and financial condition. This discussion should be read in conjunction
with our audited consolidated financial statements and notes included elsewhere in this Annual Report on Form 10-K. The
discussion of our results of operations and financial condition includes various forward-looking statements about our markets, the
demand for our products, and our future results and is intended to provide the reader of our audited consolidated financial
statements with a narrative discussion about our business. This discussion is presented in the following sections:

* Management Overview,
* Results of Operations,
* Liquidity and Capital Resources, and

* Critical Accounting Policies.

We based our forward-looking statements on assumptions or estimates that we consider reasonable. Actual results may differ
materially from those suggested by our forward-looking statements for various reasons including those discussed in ltem [A,
“Risk Factors” included elsewhere in this Annual Report on Form 10-K,

MANAGEMENT OVERVIEW

We are a global intimate apparel company with a portfolio of established, well-known brands, top-selling products and an iconic
heritage. We design, source and market an extensive range of intimate apparel products, including bras, panties and shapewear.
We sell our products through multiple distribution channels, including department stores and national chain stores, mass
merchants (including warehouse clubs), other (including specialty retailers, off-price retailers, foreign distributors and licensees),
our company-operated outlet stores and our websites.

We sell our products under some of the most recognized brands in the intimate apparel industry. Our Maidenform, Control It!,
Flexees, Lilyette, Luleh, Rendezvous and Subtract are sold in department stores and national chain stores. Our Bodymates,
Inspirations, Self Expressions and Sweet Nothings are distributed through mass merchants. These mass merchant brands leverage
our product technology, but are separate brands with distinctly different logos. In addition to our owned brands, we also supply
private brands to certain department stores and national chain stores, mass merchants and retailers.

Trends in our business
We operate in two segments, wholesale and retail. Our wholesale segment includes both our domestic and international
wholesale markets. Our retail segment includes our company-operated outlet stores and our websites.

We have identified near~term opportunities for growth and operational improvements, as well as challenges, including general
macro-economic conditions that may affect our customers and our business. In particular, management believes that there are
many factors influencing the intimate apparel industry, including but not limited to: consistent demand for foundation garments,
consumer demand for innovative and leading brands, sourcing and supply chain efficiencies, continued growth of the mass
merchant channel, pressure from retailers brought about by the consolidation in the retail industry, increases in the cost of the
raw materials used in intimate apparel products and uncertainty surrounding import restrictions.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS (Continued)

We believe we are well-positioned to capitalize on or address these trends by, among other things:
+ continuing to launch innovative products;

« increasing our presence in department stores and national chain stores through the use of Maidenform, Control It}
Flexees, Lilyette, Luleh, Rendezvous, Subtract and private brands;

« expanding distribution of our Donna Karan® and DKNY® licensed brands;
* expanding shapewear awareness;

« increasing our presence in the mass merchant channel through the use of our, Bodymates, Inspirations, Self Expressions,
Sweet Nothings, private brands and other brands for new customers;

+ expanding our international presence;
« increasing consumer identification with our brands through further marketing investments;
« marketing, rather than manufacturing our brands;

+ making selective acquisitions, entering into license agreements, and developing and marketing new products that will
complement our existing products or distribution channels; and

« merchandising, marketing and selling private brand products to selected retailers.

Wholesale segment

Department stores and national chain stores.  The department stores and national chain stores are where we generally sell the
Maidenform, Control It!, Flexees and Lilyette brands. We plan to continue to invest in increasing our net sales with department
store customers, which we believe is important to our long-term positioning in the channel. There has been a trend toward
consolidation of department stores. We expect the rate of our future net sales growth with department stores to be moderated
by the reduction in both the number of department store customers and the number of doors (distinct locations operated by a
particular retailer) operated by these customers. We have grown our market share significantly in the past several years with
national chain stores. We have customers located outside the United States that purchase our Maidenform, Flexees and Lilyette
brands. The majority of these net sales are included in the department stores and national chain stores channel. In 2009, we
added new customers, such as Bloomingdale’s and Nordstrom, within this channel as a result of our license agreement for the
Donna Karan® and DKNY® brands. This agreement grants us the rights to design, source and market a full collection of Donna
Karan® and DKNY® women's intimate apparel products.

Mass merchants.  The mass merchant channel includes both mass merchants and warehouse clubs. We intend to improve our
penetration with mass merchants through the use of our brands Bodymates, Inspirations, Self Expressions, Sweet Nothings, and
private brands. We have experienced significant growth in this channel over the past several years and expect to achieve
significant growth in the future as we are able to increase both the floor space and number of doors in which our products are
sold. We expect that both our net sales to this channel and our net sales to this channel as a percentage of our total net sales are
likely to increase over time. The volume and mix of net sales of our brands and of private label in the mass merchant channel can
vary from period to period based upon strategic changes that our customers may implement from time to time. Net sales to
customers in the mass channel that are located outside the United States are included in this channel.

Other. Net sales from other channels, include sales to specialty retailers, off-price retailers, foreign distributors and royalty
income from licensees. We supply private brands to specialty retailers as opportunities present themselves and we continually
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS (Continued)

evaluate this channel for opportunities. The volume and mix of net sales of private label in the other channel can vary significantly
from period to period based upon new product introductions.

We selectively target strategic acquisitions, licensing opportunities or brand start-ups to grow our consumer base and would
utilize any acquired companies and licenses to complement our current products, channels and geographic scope. We believe
that acquisitions and licenses can enhance our product offerings to retailers and provide growth opportunities. We believe we
can leverage our core competencies such as product development, brand management, logistics and marketing to create
significant value from the acquired businesses and licenses. On May 6, 2008, we entered into a new women's intimate apparel
license agreement for the Donna Karan® and DKNY® brands and we launched the brand in the first quarter of 2009.

Retail segment

We believe our retail sales volume is driven by our ability to service our existing consumers and obtain new consumers, as well as
overall general macro-economic conditions that can affect our consumers and ultimately their levels of overall spending and
choice of retail channel for their purchases. Additionally, identifying optimal retail outlet locations, favorable leasing arrangements,
and improving our store productivity are factors important to growing our retail segment’s net sales. We also sell our products
through our websites, www.maidenform.com and www.maidenform.co.uk. Although we currently do not generate a significant
amount of net sales through these sites, we do expect it to continue to grow.

Our objectives in our retail segment are to continue to increase the productivity of our portfolio of stores through effective
merchandising and focused advertising, as well as selectively closing less productive locations and potentially opening new stores
in more productive locations. Even in those situations where we selectively close less productive outlet stores and do not open a
new store in that region, we believe those consumers still purchase many of our Maidenform brands from our other outlet stores,
our websites or our wholesale segment customers that carry these brands. Historically, we have primarily sold excess and, to a
lesser extent, obsolete inventories through our outlet stores at a higher margin than that achieved through other liquidation
alternatives.

Definitions
In reviewing our operating performance, we evaluate both the wholesale and retail segments by focusing on each segment's
operating income, cash flows from operations and inventory turns.

Net sales, Our net sales are derived from two operating segments, wholesale and retail. Net sales from the wholesale segment
are recognized when the customer takes possession and are recorded net of cooperative advertising allowances, sales returns,
sales discounts, and markdown allowances provided to our customers. Net sales in our retail segment are recognized at the time
the customer takes possession of the merchandise at the point-of-sale in our stores and for our internet sales, net sales are
recognized when the products are shipped and title passes to the customer.

Cost of sales. We outsource all manufacturing of the products we sell and, therefore, the principal elements of our cost of sales
are for finished goods inventories purchased from our sourced vendors. Included in cost of sales and affecting our overall gross
margins are freight expenses from the manufacturers to our distribution centers in situations where such expenses are charged
separately. Also included in cost of sales is the cost of warehousing, labor and overhead related to receiving and warehousing at
our distribution centers, and depreciation of assets related to our receiving and warehousing in our distribution centers. Direct
labor, cost of fabrics, as well as raw materials for fabrics, are the primary components driving the overall cost of our sourced
finished goods inventories from our sourcing vendors.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS (Continued)

Selling, general and administrative expenses (SG&A).  Our SG&A includes all of our marketing, product development, selling,
distribution and general and administrative expenses for both the wholesale and retail segments {which include our retail outlet
store payroll and related benefits). General and administrative expenses include management payroll, benefits, travel, information
systems, accounting, distribution, rent, insurance and legal costs. Additionally, depreciation related to the shipping function in our
distribution centers and our corporate office assets such as furniture, fixtures, and equipment, as well as amortization of
intellectual property, are included in SG&A.

Income taxes. We account for income taxes using the liability method, which recognizes the amount of income tax payable or
refundable for the current year and recognizes deferred tax liabilities and assets for the future tax consequences of the events
that have been recognized in the financial statements or tax returns. For those uncertain tax positions where it is “more likely than
not” that a tax benefit will be sustained, we have recorded the tax benefit. For those income tax positions where it is not “more
likely than not"" that a tax benefit will be sustained, no tax benefit has been recognized. Where applicable, associated interest and
penalties are recorded. We routinely evaluate all deferred tax assets to determine the likelihood of their realization and record a
valuation allowance if it is “more likely than not” that a deferred tax asset will not be realized. For more information, see the notes
to the audited consolidated financial statements included elsewhere in this Annual Report on Form 10-K

Net operating loss carryforwards (“NOLs") enable a company to apply NOLs incurred during a current period against a future
period's profits in order to reduce cash tax liabilities in those future periods. In periods when a company is generating operating
losses, its NOLs will increase. The tax effect of the NOLs is recorded as a deferred tax asset. If the company does not believe that
it is “more likely than not” that it will be able to utilize the NOLs, it records a valuation allowance against the deferred tax asset.
Additionally, Section 382 of the Internal Revenue Code (“Section 382") imposes limitations on a corporation’s ability to utilize its
NOLs if it experiences an “ownership change.” In general terms, an ownership change results from transactions increasing the
ownership of certain existing stockholders and, or, new stockholders in the stock of a corporation by more than 50 percentage
points during a three year testing period. Any unused annual limitation may be carried over to later years, and the amount of the
limitation may, under certain circumstances, be increased to reflect both recognized and deemed recognized "built-in gains” that
occur during the sixty-month period after the ownership change. Our NOLs are subject to Section 382 limitations. At January 2,
2010, we had approximately $29.0 million of federal and state NOLs available for utilization in the years from 2010 through 2023.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL

CONDITION AND RESULTS OF OPERATIONS (Continued)

RESULTS OF OPERATIONS

For the Years Ended

January 2, 2010

January 3, 2009

December 29, 2007

OPERATING DATA:

Wholesale sales . ... ... e $4105
Retail sales. ... 55.8
Net sales . ..o 466.3
Costof sales ... ov v 3053
Gross Profit . ..o 161.0
Selling, general and administrative expenses . ................. 107.8
Operating INCOME . .. v vt $ 532

As a Percentage of Net Sales

(in millions)

$355.0
585

4135
257.8

155.7
109.8

$ 459

$366.2
56.0

4222
256.4

165.8
979

$ 679

For the Years Ended

January 2, 2010

January 3, 2009

December 29, 2007

OPERATING DATA: )
Wholesale sales . ... .. 88.0%
Retail sales. ..o\ttt 120
Net sales . . oo e 100.0
Costofsales ... v v e 65.5
Gross Profit ... oo 345
Selling, general and administrative expenses . ................. 23.1
Operating iNCOME . ..o\t teeeaeeas | 1.4%

85.9%

14.1

100.0
623

37.7
26.6

[1.1%

86.7%
13.3

100.0
€07

393
232

16.1%

Our net sales are derived from two segments, wholesale and retail. Our net sales within the wholesale segment are grouped by
channel, based upon the brands we sell and the customers to whom we sell, as follows: (1) department stores and national chain

stores, (2) mass merchants and (3) other.

Our department stores and national chain stores channel primarily consists of sales of our Maidenform, Control It!, Flexees,
Lilyette, Luleh, Rendezvous, Subtract and private brands on a worldwide basis to customers within this category. Within the mass
merchant channel, we sell brands such as Bodymates, Inspirations, Self Expressions, Sweet Nothings and private brands that are
primarily dedicated to specific customers. These brands are all sold on a worldwide basis to mass merchants and, to a lesser
degree, warehouse clubs. Our remaining sales are grouped within a channel designated as other and include private brand
products sold to specialty retailers and all brand sales to off-price retail stores. In addition, we include licensing income as well as

sales to foreign distributors in our other channel.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS (Continued)

For the Years Ended
January 2, 2010 January 3, 2009 $ Change % Change
(in millions)

Department stores and national chain stores .. ............. $201.7 $209.7 $(8.0) —3.8%
Mass MErchants . ... vo vt 124.2 108.2 16.0 14.8
O el o 84.6 37.1 475 128.0
Total wholesale .. ... 4105 355.0 555 15.6
11 R 55.8 585 (2.7) (4.6)
Total consolidated net sales . ....... ... ..o $466.3 $413.5 $52.8 12.8%

Fiscal year ended January 2, 2010 compared with fiscal year ended January 3, 2009 (52 weeks as
compared to 53 weeks)

Although fiscal 2008 had 53 weeks compared to 52 weeks in 2009, 2008 had only four more shipping days than 2009 that were
immaterial to our wholesale segment results. Therefore, the financial results for the two fiscal years are comparable. Our retail
segment included one more week in 2008 compared 2009 but the effect of this extra week on our retail operations is not
material.

Net sales. Consolidated net sales increased $52.8 million, or 12.8%, from $413.5 million in 2008 to $466.3 million in 2009.
Wholesale segment net sales increased by $55.5 million, or 15.6%, from $355.0 million in 2008 to $41 0.5 million in 2009. Total
international net sales, which are included in the wholesale segment, decreased $3.6 million, or 9.2%, from $39.3 million in 2008
to $35.7 million in 2009. Net sales in our retail segment decreased by $2.7 million, or 4.6%, from $58.5 million in 2008 to
$55.8 million in 2009.

Our department stores and national chain stores channel net sales decreased by $8.0 million, or 3.8%, from $209.7 million in
2008 to $201.7 million in 2009. This decrease reflected the weakness in this channel as a resutt of the global economic slowdown,
along with promotional activities with retail partners to increase inventory productivity and lost sales associated with customer
bankruptcies filed in the third quarter of 2008. Partially offsetting this decrease were sales from our licensed brands Donna
Karan® and DKNY® that we launched in the first quarter of 2009 and the continued strength of our shapewear business. Our
mass merchant channel net sales increased by $16.0 million, or 14.8%, from $108.2 million in 2008 to $124.2 million in 2009. This
increase was driven by the expansion of our Sweet Nothings brand in the bra and shapewear categories and ongoing
replenishment of our Inspirations brand, which launched in the second quarter of 2008. Other channel net sales, which include
sales to specialty retailers, off-price retailers, foreign distributors and licensing income, increased by $47.5 million, or 128.0%, from
$37.1 million in 2008 to $84.6 million in 2009. This increase was due primarily from the introduction of new products and the
replenishment of products based on our patent-pending Total Solution technology with a specialty retailer and higher sales to
off-price retailers. '

Retail segment net sales decreased $2.7 million, or 4.6%, from $58.5 million in 2008 to $55.8 million in 2009, with same store
sales, defined as stores that have been open for more than one year, decreasing 7.3%. This decrease is due in part to 2008 having
a 53 week and the weakness in the overall economy, partially offset by a solid performance in our shapewear business. The
531 week in 2008 accounted for $1.4 million of the retail segment net sales decrease during 2009. Excluding the impact of the
53 week, same store sales, would have been down 4.7%. Our internet sales increased $0.1 million, or 2.0%, from $5.0 million in
2008 to $5.1 million in 2009.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS (Continued)

Gross profit.  Consolidated gross profit increased by $5.3 million, or 3.4%, from $155.7 million in 2008 to $161.0 million in 2009.
However, as a percentage of net sales, gross profit decreased by 3.2 percentage points from 37.7% in 2008 to 34.5% in 2009.

Gross profit from our wholesale segment increased by $5.8 million, or 4.7%, from $122.3 million in 2008 to $128.1 million in
2009. However, as a percentage of net sales, gross profit from our wholesale segment decreased by 3.3 percentage points from
34.5% in 2008 to 31.2% in 2009. This decrease was primarily driven by increased promotional activity to drive inventory
productivity, and the mix of customers and products, including a higher percentage of net sales from our lower margin other and
mass merchant channels.

Gross profit from our retail segment decreased by $0.5 million, or 1.5%, from $33.4 million in 2008 to $32.9 million in 2009.
However, as a percentage of net sales, gross profit from our retail segment increased by 1.9 percentage points from 57.1% in 2008
to 59.0% in 2009. This increase was largely driven by a change in the overall product mix.

Selling, general and administrative expenses (SG&A). Our consolidated SG&A decreased by $2.0 million, or 1.8%, from
$109.8 million in 2008 to $107.8 million in 2009. As a percentage of net sales, SG&A was 26.6% for 2008 and 23.1% for 2009.

Wholesale segment SG&A, which includes corporate-related expenses, decreased by $1.2 million, or 1.5%, from $80.4 million in
2008 to $79.2 million in 2009. As a percentage of net sales, wholesale segment SG&A decreased from 22.6% in 2008 to 19.3% in
2009. The decrease of $1.2 million is a result of lower bad debt expense of $2.4 million associated with customer bankruptcies,
which occurred in the third quarter of 2008, decreased foreign currency expense of $1.8 million resutting from the fluctuations in
currency exchange rates, lower advertising expense of $1.7 million as we reduced our marketing spend, lower severance of
$1.3 million primarily from the workforce reduction in 2008, along with other costs reductions as we continue to manage our
- expenses. These lower expenses were partially offset by an increase in payroll and related benefits of $5.0 million primarily
associated with incentive compensation, and expenses associated with our licensed brands Donna Karan ® and DKNY ®, which
were launched in early 2009.

Retail segment SG&A decreased by $0.8 million, or 2.7%, from $29.4 million in 2008 to $28.6 million in 2009. However, as a
percentage of net sales, retail segment SG&A increased from 50.3% in 2008 to 51.3% in 2009. This decrease of $0.8 million was
primarily a result of operating fewer outlet stores when compared to last year

Operating income. Our consolidated operating income increased $7.3 million, or 15.9%, from $45.9 million in 2008 to
$53.2 million in 2009. Operating income, as a percentage of net sales, increased from |1.1% in 2008 to |1.4% in 2009.

For the foregoing reasons, operating income for the wholesale segment increased by $7.0 million, or 16.7%, from $41.9 million in
2008 to $48.9 million in 2009. Also, for the reasons discussed above, operating income for the retail segment increased by
$0.3 million, or 7.5%, from $4.0 million in 2008 to $4.3 million in 2009.

Interest expense, net.  Interest expense, net decreased by $2.3 million, or 51.1%, from $4.5 million in 2008 to $2.2 million in 2009
as we benefited primarily from a lower average interest rate for 2009 when compared to 2008. The average balance of total debt
outstanding decreased from $89.0 million in 2008 to $88.0 million in 2009. The average interest rate during 2008 was 5.1% as
compared to an average interest rate of 2.3% in 2009.

34 | Maidenform Brands, Inc.



MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS (Continued)

Income taxes. Income tax expense decreased $2.7 million, or {6.2%, from $16.7 million in 2008 to ${4.0 million in 2009. Our
effective tax rate decreased from 40.3% in 2008 to 27.4% in 2009. The lower effective income tax rate for 2009 was due primarily
to the resolution of an Internal Revenue Service (“IRS") audit for the year 2005, which was concluded during 2009. As a result,
we have adjusted our liabilities for uncertain tax positions under Financial Accounting Standards Board (“FASB") Accounting
Standards Codification (“ASC") 740.10.25 and recognized additional net deferred tax assets, principally in relation to NOLs. Our
effective income tax rate, excluding this non-cash, one-time benefit of $6.1 million, was 39.3%. The decrease in the adjusted
effective income tax rate when compared to the prior year was a result of reductions in taxes on income from foreign operations.

Net income.  For the foregoing reasons, our net income increased by $12.3 million, or 49.8%, from $24.7 million in 2008 to
$37.0 million in 2009. Excluding the one-time tax benefit mentioned above, net income for 2009 increased $6.2 million, or 25.1%.

Fiscal year ended January 3, 2009 compared with fiscal year ended December 29, 2007 (53 weeks as
compared to 52 weeks) ‘

Although fiscal 2008 had 53 weeks compared to 52 weeks in 2007, 2008 had only three more shipping days than 2007, that were
immaterial to our wholesale segment results. Therefore, the financial results for the two fiscal years are comparable. Our retail
segment included one more week in 2008 compared 2007 but the effect of this extra week on our retail operations is not
material.

~

Net sales. Consolidated net sales decreased $8.7 million, or 2.1%, from $422.2 million in 2007 to $413.5 million in 2008.
Wholesale segment net sales decreased by $1 1.2 million, or 3.1%, from $366.2 million in 2007 to $355.0 million in 2008. Net
sales in our retail segment increased by $2.5 million, or 4.5%, from $56.0 million in 2007 to $58.5 million in 2008. Total
international sales, which are included in the wholesale segment, increased $0.9 million, or 2.3%, from $38.4 milfion in 2007 to
$39.3 mitlion in 2008.

Our department stores and national chain stores channel net sales decreased by $14.4 million, or 6.4%, from $224.1 million in
2007 to $209.7 million in 2008. This decrease was primarily a result of the overall weakening consumer demand, greater
emphasis by our customers on managing inventory levels and increased promotional activity associated with the global economic
crisis and challenging market conditions. Despite the unfavorable economic environment which affected certain product
replenishment orders from customers in this channel, we experienced solid performance in our shapewear brands driven by
Control 1t! and Flexees, particularly the Ultimate Instant Slimmer and Wear Your Own Bra collections, and the launch and
ongoing replenishment of our Custom Lift collection and Luleh brand which were not in the prior year. Our mass merchant
channel net sales increased by $12.1 million, or 12.6%, from $96.1 million in 2007 to $108.2 million in 2008. This increase was
driven by the expansion of our Sweet Nothings brand in the shapewear category, a new branded seamless shapewear program
and the launch and ongoing replenishment of our Inspirations brand which was not in the prior year. Other channel net sales,
which include sales to specialty retailers, off-price retailers, foreign distributors and licensing, decreased by $8.9 miillion, or 19.3%,
from $46.0 million in 2007 to $37.1 million in 2008. This decrease was due primarily to a non-recurring private brand program
with a specialty retailer that occurred in the first quarter of 2007 and lower sales to off-price retailers.

Retail segment net sales increased $2.5 million, or 4.5%, from $56.0 million in 2007 to $58.5 million in 2008. We operated 78
outlet stores at the end of 2008 and 2007 and same store sales, defined as stores that have been open for more than one year,
increased 1.3%. The 53™ week accounted for $1.4 million of the retail segment net sales increase during 2008. Excluding the
impact of the 53™ week in 2008, our same store sales would have been down 1.4%. Our internet sales increased $1.2 million, or
31.6%, from $3.8 million in 2007 to $5.0 million in 2008.
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Gross profit.  Consolidated gross profit decreased by $10.1 million, or 6.1%, from $| 65.8 million in 2007 to $155.7 million in
2008. As a percentage of net sales, gross profit decreased by 1.6 percentage points from 39.3% in 2007 to 37.7% in 2008.

Gross profit from our wholesale segment decreased by $12.1 million, or 9.0%, from $134.4 million in 2007 to $122.3 million in
2008. As a percentage of net sales, gross profit from our wholesale segment decreased by 2.2 percentage points from 36.7% in
2007 to 34.5% in 2008. The majority of this decrease was a result of increased promotional activity resulting from the challenging
market conditions, increased markdown expenses for excess and close-out inventories, as well as the mix of customers.

Gross profit from our retail segment increased by $2.0 million, or 6.4%, from $31.4 million in 2007 to $33.4 million in 2008. As a
percentage of net sales, gross profit from our retail segment increased by 1.0 percentage point from 56.1% in 2007 to 57.1% in
2008. This increase was largely driven by increased internet sales at a higher gross margin.

Selling, general and administrative expenses (SG&A).  Our consolidated SG&A increased by $11.9 million, or 12.2%, from
$97.9 million in 2007 to $109.8 million in 2008. As a percentage of net sales, SG&A was 23.2% for 2007 and 26.6% for 2008.
Consolidated SG&A for 2007 included a non-cash pension curtailment gain of $6.3 million as discussed below. Excluding this
pension curtailment gain, consolidated SG&A increased $5.6 million, or 5.4%, from $104.2 million in 2007.

Wholesale segment SG&A, which include corporate-related expenses, increased by $1 0.7 million, or 15.4%, from $69.7 million in
2007 to $80.4 million in 2008. As a percentage of net sales, wholesale segment SG&A increased from 19.0% in 2007 to 22.6%in
2008. Our pension plan was frozen effective January |, 2007 for current employee participants and closed to new entrants. As a
result, we recognized a non-cash curtailment gain of $6.3 million and reported this gain in our wholesale segment SG&A.
Wholesale segment SG&A, excluding this curtailment gain, increased by $4.4 million, or 5.8%, from $76.0 million in 2007. As a
percentage of net sales, excluding this curtailment gain, wholesale segment SG&A increased from 20.8% for 2007 to 22.6% for
2008. The increase of $4.4 million is a result of $2.5 million of start-up costs associated with developing and implementing the
new women'’s intimate apparel business for the Donna Karan® and DKNY® brands, $1.9 million of severance which included
$1.2 milion from the workforce restructuring, and higher bad debt expense of $2.I million associated with customer
bankruptcies. In addition, advertising expense increased $1.I million to support new product launches and branding and
increased foreign currency expense of $ 1.6 million resulting from the strengthening of the dollar against other global currencies.
Partially offsetting these increases were a reduction in incentive compensation of $1.9 million and a reduction in professional fees
of $1.5 million.

Retail segment SG&A increased by $1.2 million, or 4.3%, from $28.2 million in 2007 to $29.4 million in 2008. As a percentage of
net sales, retail segment SG&A decreased slightly from 50.4% in 2007 to 50.3% in 2008. This increase of $1.2 million was primarily
a result of increased selling expenses associated with increased sales and increased occupancy costs.

Operating income. Our consolidated operating income decreased $22.0 million, or 32.4%, from $67.9 million in 2007 to
$45.9 million in 2008. Operating income, as a percentage of net sales, decreased from 16.1% in 2007 to | 1.1%in 2008. Excluding
the curtailment gain mentioned above, operating income for 2008 decreased $15.7 million, or 25.5%, from $61.6 million in 2007.

For the foregoing reasons, operating income for the wholesale segment decreased by $22.8 miillion, or 35.2%, from $64.7 million
in 2007 to $41.9 million in 2008. Excluding the curtailment gain mentioned above, operating income in 2008 decreased
$16.5 million, or 28.3%, from $58.4 million in 2007. Also, for the reasons discussed above, operating income for the retail
segment increased by $0.8 million, or 25.0%, from $3.2 million in 2007 to $4.0 million in 2008,
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Interest expense, net. Interest expense, net decreased by $4.5 million, or 50.0%, from $9.0 million in 2007 to $4.5 million in
2008. The decrease was a combination of the expensing of deferred financing costs of $2.4 million during the second quarter of
2007, lower average debt outstanding and a lower average interest rate for 2008 when compared to 2007. The average balance
of total debt outstanding decreased from $98.8 million in 2007 to $89.0 million in 2008. The average interest rate during 2007
was 6.6% as compared to an average interest rate of 5.1% in 2008.

Income taxes. Income tax expense decreased $8.0 million, or 32.4%, from $24.7 million in 2007 to $16.7 million in 2008. The
effective tax rate decreased from 41.9% in 2007 to 40.3% in 2008. The decrease in the effective income tax rate reflected the
release of certain federal and state tax reserves that were no longer necessary and non-recurring state tax benefits. Because of
significant NOLs available to offset income taxes payable, our cash income taxes to be paid are expected to be at a rate lower
than our effective income tax rate.

Netincome.  For the foregoing reasons, our net income decreased from $34.2 million in 2007 to $24.7 million in 2008. Excluding
the curtailment gain and the deferred financing costs mentioned above, net income for 2008 decreased $7.1 million, or 22.3%,
from $31.8 million in 2007.

LIQUIDITY AND CAPITAL RESOURCES

Our cash resources are primarily used to fund working capital, debt service, capital expenditures and, if applicable, our stock
repurchase program. Our primary source of liquidity will continue to be cash flows from operations, our existing cash balance
and borrowings, if any, under our revolving loan (defined below).

We had $89.2 million and $43.5 million in cash and cash equivalents as of January 2, 2010 and January 3, 2009, respectively. We
generated positive cash from operations of $45.2 million, $33.0 million and $40.4 million in 2009, 2008 and 2007, respectively.
We continued to strengthen our cash position while managing our balance sheet when compared to the prior year. Additionally,
we elected not to make any voluntary prepayments on our long-term debt and chose not to repurchase our common stock in
2009.

Further deterioration in the financial markets could lead to business disruptions for certain of our suppliers, contract
manufacturers or trade customers and consequently, could disrupt our business. However, we believe that, absent unforeseen
circumstances, our existing cash balances and available borrowings under the revolving loan, along with our future cash flow from
operations, will enable us to meet our liquidity needs and capital expenditure requirements for the foreseeable future.

In 2010, we expect to spend a total of approximately $10.0 million on capital expenditures, driven by information technology
upgrades, including system enhancements specifically related to our corporate, distribution and retail operations.

Our credit agreement, entered into in June 2007, consists of a 7-year, $100.0 million amortizing first lien term loan (the ““Term
Loan”) and a 5-year; $50.0 million revolving loan facility (the “Revolving Loan,” and together with the Term Loan, the “Credit
Facility”). The Revolving Loan provides for direct borrowings and issuance of stand-by letters of credit on our behalf. We use the
letters of credit as collateral for our workers' compensation insurance programs and bonds issued on our behalf to secure our
obligation to pay customs duties. Borrowings are limited by the borrowing base, which consists of 85.0% of eligible accounts
receivable and 50.0% of eligible inventory. The borrowings and other obligations under the Credit Facility and the guarantees are
collateralized by a first priority perfected lien, subject to certain permitted liens, on substantially all of the personal property
assets and certain real property of the borrower and guarantors. We used the proceeds from the borrowings, together with
available cash on hand, to repay all amounts then due under our then existing credit facility.
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At January 2, 2010, we had $87.3 million outstanding under our Term Loan, and $0 outstanding with approximately $48.1 million
available for borrowing under the Revolving Loan, after giving effect to $1.9 million of outstanding letters of credit. Principal
payments on the Term Loan are payable in quarterly installments of $0.3 million with all remaining amounts due on the maturity
date. We are permitted to voluntarily prepay all or part of the principal balance of the Term Loan with such prepayments applied
to scheduled principal payments in inverse order of their maturity. We made no voluntary prepayments on the Term Loan during
2009.

At January 2, 2010, borrowings under the Term Loan bear interest, at our option, at the London Interbank Offered Rate
("LIBOR") plus 1.0%, or at the base rate. Borrowings under the Revolving Loan bear interest, at our option, at LIBOR plus 0.75%,
or at the base rate. The LIBOR margin and the base rate margin will be determined quarterly based on our leverage ratio for the
preceding four fiscal quarters.

The financial covenants for this facility include various restrictions with respect to us and our wholly owned subsidiary
Maidenform, Inc., including the transfer of assets or the payment of dividends between Maidenform, Inc. and its subsidiaries and
us. At January 2, 2010 and January 3, 2009, Maidenform, Inc. had restricted net assets of approximately $166.6 million, or 99.9%
of total net assets and $1 19.4 million, or 99.8% of total net assets, respectively. We were in compliance with all debt covenants at
January 2, 2010 and January 3, 2009.

Below is a summary of our actual performance under these financial covenants (dollars in thousands):

January 2, 2010  January 3, 2009

Covenant Covenant
Actual fixed charge coverageratio .................... ... ... 3.16:1.00 230:1.00
Minimum ratio required . .. ... ... o [.25: 1.00 1.25: 1.00
Actual leverageratio ......... ... .. o 0.00: 1.00 090 :1.00
Maximum ratio permitted ... ... . 4.00 : 1.00 4.00 : 1.00
Actual consolidated capital expenditures. . .. ... ... .. ... ... $ 58%4 $ 3197
Maximum permitted. . .. ... . o $ 15000 $ 13,158

At January 2, 2010 we had $12.5 million remaining available under our $25.0 million stock repurchase program authorized in
August 2007. In February 2010, the Board of Directors increased the amount available under our stock repurchase program to
$50.0 million. Our stock repurchase program, which is open ended, allows us to repurchase our shares on the open market, as
market conditions warrant and pursuant to other parameters set by our Board of Directors. We elected not to repurchase our
common stock during 2009 and 2008. During 2007 we repurchased 803,550 shares of our common stock at a total cost of
$12.5 million at an average price per share of $15.59.

Operating activities.  In 2009, 2008 and 2007, we generated $45.2 million, $33.0 million and $40.4 million, respectively, of cash
flow from operations. This change was primarily driven by the cash provided by operations resulting from changes in working
capital. The increase in inventory and accounts payable was a result of several factors including, among other things, new product
initiatives, higher sales volume and our desire to increase our inventory levels for higher customer fulfiliment of orders and to take
advantage of incremental sales opportunities and meet ongoing sales demand of our products. Accounts receivable increased as
a result of higher wholesale net sales and the timing of cash collections.
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The decrease in cash flow from operations during 2008 was primarily due to a decrease in net income resulting from the
unfavorable economic conditions partially offset by reduced expenses and a use of cash from operations resulting from changes
in working capital. The decrease in inventory and accounts payable was primarily a result of supply chain management and the
timing of cash payments. The decrease in accounts receivable was due to lower fourth quarter sales when compared to the prior
year and the timing of cash collections.

Investing activities. Cash flows used in investing activities were $4.1 million in 2009, $3.2 million in 2008 and $6.4 million in 2007.
During 2009, cash flows include capital expenditures and proceeds received from the sale of our previous corporate
headquarters. Capital expenditures during 2009 related to information technology upgrades, including the implementation of an
enterprise resource planning system and the re-launch of our e-commerce website.

The use of cash for investing activities in 2008 was primarily due to expenditures outfitting our second distribution center, the
build-out of the Donna Karan® and DKNY® showroom and other renovations in our New York City showroom, information
technology, and the opening of five new stores. The use of cash for investing activities in 2007 was primarily for the relocation of
our corporate headquarters and the opening of our second leased distribution center.

Financing activities. Cash flows provided by financing activities were $4.6 million in 2009 compared to cash flows used in
financing activities of $1.3 million in 2008 and $32.6 million in 2007. During 2009, we benefited from increased proceeds and tax
benefits related to equity award activity. The decrease in cash used in financing activities for 2008 is a result of our decision not to
make any voluntary prepayments on our long-term debt and electing not to repurchase our common stock in 2008 as we did in
2007.

Contractual obligations, commitments and off balance sheet arrangements

We have various contractual obligations which are recorded as liabilities in our consolidated financial statements. Other items,
such as certain purchase commitments and other executory contracts, are not recognized as liabilities in our consolidated
financial statements but are required to be disclosed. For example, we are contractually committed to make certain minimum
lease payments for the use of property under operating lease agreements.

The following table summarizes our significant contractual obligations and commercial commitments at January 2, 2010 and the
future periods in which such obligations are expected to be settled in cash. In addition, the table reflects the timing of principal
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payments on outstanding borrowings. Additional details regarding these obligations are provided in the notes to the audited
consolidated financial statements included elsewhere in this Annual Report on Form 10-K.

In Fiscal
2010 2011 2012 2013 2014  Thereafter Total
(in millions)

Longtermdebt ... ... ... ... ... .. . oL $ L1 $ L S %I $829 $— $ 87.3
Interest on long-term debt(1) .. ........ ... ... ..... 1.1 .1 I 1.0 05 — 4.8
Obligations under capital lease(2) .. ................ 02 0.1 0.1 — — — 04
Operating leases(3) .. ........ ..o, 82 6.8 59 43 29 48 329
Total financial obligations . ... .......... ... .. .. ... 10.6 9.1 82 64 863 48 125.4
Other contractual obligations(4) ................... 4.5 32 5.2 58 8.3 50 320
Purchase obligations(5) ............ ... ... ... 1011 — — - = — 101.1
Total financial obligations and commitments .......... $1162 $123 $134 $122 $946 $9.8 $258.5

(1) The interest rate assumed was the rate in effect at January 2, 2010.
(2) Includes amounts classified as interest expense and SG&A under capital leases.

(3) The operating leases included in the above table consist of minimum rent payments and do not include contingent rent
based upon sales volume, or variable costs such as maintenance, insurance or taxes.

(4) Includes amounts classified as royalties, advertising and marketing obligations.

(5) Unconditional purchase obligations are defined as agreements to purchase goods that are enforceable and legally binding on
us and that specify all significant terms, including fixed or minimum quantities to be purchased; fixed, minimum, or variable
price provisions; and the approximate timing of the transaction. The purchase obligations category above relates to
commitments for inventory and raw material purchases. Amounts reflected in our audited consolidated balance sheets in
accounts payable or other current liabilities are excluded from the table above.

As of January 2, 2010, our total liabilities for unrecognized tax benefits and related interest and penalties amounted to $4.2 million
(before federal and, if applicable, state effect). Liabilities for unrecognized tax benefits have not been included in the schedule of
cash contractual obligations because we cannot make a reasonably reliable estimate of the amount and period of related future
payments of these liabilities.

In addition to the total contractual obligations and commitments included in the table above, we have pension and
postretirement benefit obligations included in other non-current liabilities, as further described in the notes to the audited
consolidated financial statements included elsewhere in this Annual Report on Form [0-K. We expect to contribute
approximately $0.2 million to our pension and postretirement plans during 2010.

Off-balance sheet arrangements. Our most significant off-balance sheet financing arrangements as of January 2, 2010 are
non-cancelable operating lease agreements, primarily for our company-operated outlet stores, our corporate headquarters and
our leased distribution centers located in Shannon, Ireland and Fayetteville, North Carolina. We do not participate in any
off-balance sheet arrangements involving unconsolidated subsidiaries that provide financing or potentially expose us to
unrecorded financial obligations.
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CRITICAL ACCOUNTING POLICIES AND ESTIMATES

Our discussion and analysis of our financial condition and results of operations are based upon our consolidated financial
statements which have been prepared in accordance with accounting principles generally accepted in the United States. The
preparation of these financial statements requires us to make estimates and judgments that affect the reported amounts of assets,
liabilities, revenues, expenses, and related disclosure of contingent assets and liabilities. We base our estimates on historical
experience and on various other assumptions that we believe are reasonable under the circumstances, the results of which form
the basis for making judgments about the carrying values of assets and liabilities that are not readily apparent from other sources.
Actual results may differ from these estimates under different assumptions or conditions.

Our significant accounting policies are described in our notes to the audited consolidated financial statements included elsewhere
in this Annual Report on Form 10-K. The following discussion addresses our critical accounting policies, which are those that
require our most difficult and subjective judgments, often as a result of the need to make estimates about the effect of matters
that are inherently uncertain.

Accounts receivable.  Accounts receivable consist primarily of amounts due from customers. We provide reserves for accounts
receivable that may not be realized as a result of uncollectibility, sales returns, markdowns, and other customer allowances.
Reserves are determined based on historical experience, credit quality, age of accounts receivable balances, and economic
conditions that may affect a customer’s ability to pay. We believe that. our reserves provide reasonable assurance that such
balances are reflected at net realizable value.

Inventories. Inventories are stated at the lower of cost or market. The cost of wholesale inventory is based on standard costs,
which approximate first-in, first-out (FIFO), while the cost of product acquired from third parties for sale through our retail
segment is based on the retail inventory method. We provide reserves for slow-moving inventory equal to the difference
between the cost of inventory and the estimated market value based upon assumptions about future demand and market
conditions. If actual market conditions are less favorable thap those we project, additional reserves may be required.

Goodwill and intangible assets.  Goodwill and other intangible assets with indefinite useful lives are evaluated by us for impairment
on an annual basis, or more frequently if certain events occur or circumstances exist. We evaluated goodwill and intangible assets
during the fourth quarter of 2009 and determined that no impairment exists. At January 2, 2010, we had zero cumulative
impairment losses.

We allocate our goodwill to our reporting units. In evaluating goodwill for impairment, we compare the fair value of the reporting
unit to its carrying amount. If the fair value is less than the carrying amount, an impairment loss is recorded to the extent that the
implied fair value of the goodwill is less than its carrying amount. To determine the fair values, we use both a discounted cash flow
approach and a market approach.

In reviewing intangible assets with indefinite useful lives for impairment, we compare the carrying amount of such asset to its fair
value. We estimate the fair value using discounted cash flows expected from the use of the asset. When the estimated fair value is
less than its carrying amount, an impairment loss is recognized equal to the difference between the asset’s fair value and its
carrying amount. In addition, intangible assets with indefinite useful lives are reviewed for impairment whenever events such as
product discontinuance or other changes in circumstances indicate that the carrying amount may not be recoverable.
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The performance of the goodwill and intangible asset impairment tests are subject to significant judgment in determining the
estimation of future cash flows, discount rates, and other assumptions. Changes in these estimates and assumptions could have a
significant impact on the fair value and impairment of goodwill and intangible assets.

Impairment of long-lived assets.  Long-lived assets, primarily property and equipment, and intangible assets with finite lives, are
periodically reviewed and evaluated by us when events and circumstances indicate that the carrying amount of these assets may
not be recoverable. For long-lived assets, this evaluation is based on the expected future undiscounted operating cash flows of
the related assets. Should such evaluation result in us concluding that the carrying amount of long-lived assets has been impaired,
an appropriate write-down to their fair value is recorded.

Revenue recognition. Net sales from the wholesale segment are recognized when the customer takes possession, at which time
title and the risks and rewards of ownership pass to the customer and persuasive evidence of a sale arrangement exists, delivery
of the product has occurred, the price is fixed or determinable, and payment is reasonably assured. In the case of sales by our
retail operations, net sales are recognized at the time the customer takes possession of the merchandise at the point-of-sale in
our stores and for our internet sales, net sales are recognized when the products are received by the customer. Reserves for sales
returns, markdown allowances, cooperative advertising, discounts and other customer deductions are provided when sales are
recorded or when the commitment is incurred.

Income taxes. We account for income taxes using the liability method which recognizes the amount of income tax payable or
refundable for the current year and recognizes deferred tax liabilities and assets for the future tax consequences of the events
that have been recognized in the financial statements or tax returns. For those uncertain tax positions where it is “more likely than
not” that a tax benefit will be sustained, we have recorded the tax benefit. For those income tax positions where it is not “more
likely than not” that a tax benefit will be sustained, no tax benefit has been recognized. Where applicable, associated interest and
penalties are also recorded. We routinely evaluate all deferred tax assets to determine the likelihood of their realization and
record a valuation allowance if it is “more likely than not” that a deferred tax asset will not be realized. This assessment requires us
to consider all available positive and negative evidence to determine whether, based on such evidence, it is more likely than not
that our net deferred tax assets will be realized in future periods.

Accrued expenses. Accrued expenses for health insurance, workers' compensation insurance, incentive compensation,
professional fees, and other outstanding obligations are based on actual commitments. These estimates are updated periodically
as additional information becomes available.

Benefit plans (including postretirement plans).  The long-term rate of return for our pension plan is established via a building block
approach with proper consideration of diversification and rebalancing. Historical markets are studied and long-term historical
relationships between equity and fixed-income securities are preserved consistent with the widely accepted capital market
principle that assets with higher volatility generate a greater return over the long run. Current market factors, such as inflation and
interest rates, are evaluated before long-term capital market assumptions are determined. We employ a total return investment
approach whereby a mix of equities and fixed-income investments are used to maximize the long-term return of plan assets fora
prudent level of risk. Risk tolerance is established through careful consideration of plan liabilities, plan funded status and corporate
financial condition. The assets of our pension plan are held in pooled-separate accounts and are invested in mutual funds
consisting of a diversified blend of equity and fixed income securities. We use this investment approach in order to meet its
diversification and asset allocation goals. Furthermore, equity investments are diversified across domestic and foreign stocks, as
well as growth, value, and small and large capitalizations. Investment risk is measured and monitored on an ongoing basis through
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quarterly investment portfolio reviews, annual liability measurements and periodic asset/liability studies. We expect to contribute
approximately $0.1 million to our pension plan in 2010.

At January 2, 2010, we used a discount rate assumption of 6.009% based upon the index fund that closely matches our expected
pension benefit payouts. At January 2, 2010, we used a long-term rate of return assumption of 8.5% based on the investment
return of our pension plan assets, which are primarily in equity securities.

Effective on January |, 2007, the Company'’s pension plan was frozen. See notes to the audited consolidated financial statements
included elsewhere in this Annual Report on Form 10-K

The postretirement medical plans are unfunded plans. We expect to contribute to the plans an amount equal to benefit
payments to be made in 2010 which are estimated to be $0.1 million. We believe that changes in assumptions related to our
postretirement plans would not materially impact our consolidated statements of financial position, results of operations or cash
flows. :

Recently issued accounting standards

In August 2009, the FASB issued authoritative accounting guidance (“Guidance”) regarding how to value a liability when a quoted
price in an active market is not available for that liability. We adopted the provisions at our quarter ended October 3, 2009 and
this adoption did not have a significant impact on our consolidated financial statements.

In June 2009, the FASB confirmed that the ASC will become the single official source of authoritative US. generally accepted
accounting principles (“GAAP") (other than guidance issued by the Securities and Exchange Commission) for all
non-governmental entities. The ASC, which changes the referencing of financial standards, supersedes current authoritative
guidance and is effective for interim and annual financial periods ending after September 15, 2009. The ASC is not intended to
change or alter existing GAAP and did not change our accounting practices.

In May 2009, the FASB issued Guidance that establishes general standards of accounting for and disclosures of subsequent events
that occurred after the balance sheet date but prior to the issuance of financial statements. This Guidance is effective for financial
statements issued for interim periods or fiscal years ending after September 15, 2009. We have adopted the provisions of this
guidance at our quarter ended July 4, 2009.

In April 2009, the FASB issued Guidance, which is intended to provide additional application guidance and enhanced disclosures
regarding fair value measurements and impairments of securities and additional guidelines for estimating fair value in accordance
with additional guidance related to the disclosure of impairment losses on securities and the accounting for impairment losses on
debt securities. This guidance is effective for fiscal years and interim periods ended after June 15, 2009. We have adopted the
provisions of this guidance at our quarter ended July 4, 2009 and this adoption did not have a significant impact on our
consolidated financial statements.

In December 2008, the FASB issued Guidance to require disclosure of additional information about assets held in a defined
benefit pension or other postretirement plans. Specifically, this guidance requires an employer to disclose (i) investment policies
and strategies including target allocation percentages, (ii) major categories of plan assets, (iii) inputs and valuation techniques used
to measure the fair value of plan assets and (iv) significant concentration of risk within plan assets. The additional disclosure
requirements are effective for fiscal years ending after December |5, 2009, with earlier application permitted. This adoption did
not have a significant impact on our consolidated financial statements.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT
MARKET RISK

Foreign currency risk.  We do not believe that we have significant foreign currency transactional exposures. Our net sales for the
years ended 2009, 2008 and 2007 in currencies other than US. dollars were approximately $29.2 million, $32.8 million and
$32.8 million, respectively. During 2009, our net sales were unfavorably impacted by $2.1 million due to fluctuations in foreign
currency exchange rates. During the years 2008 and 2007, our net sales were favorably impacted by $1.5 million and $2.1 million,
respectively, due to fluctuations in foreign currency exchange rates. Most of our purchases are denominated in U.S. dollars. The
impact of a 10% unfavorable change in the exchange rate of the U.S. dollar against the prevailing market rates of the foreign
currencies in which we have transactional exposures would be immaterial.

Interest rate risk.  From time to time, we manage our interest rate risk through the use of interest rate swaps. Our existing swap
contract matured on December 31, 2009. At January 2, 2010, our debt portfolio was comprised of variable-rate debt, with no
portion hedged. We estimate that a 1% change in interest rates would have had a $0.8 million, $0.6 million and $0.8 million
impact on our interest expense for 2009, 2008 and 2007, respectively.

Commodity price risk. We are subject primarily to commodity price risk arising from fluctuations in the market prices of raw
materials used in the garments purchased from our sourcing vendors if they pass along these increased costs. During the past five
years, there has been no significant impact from commodity price fluctuations, nor do we currently use derivative instruments in
the management of these risks. On a going-forward basis, fluctuations in crude oil prices or petroleum based product prices may
also influence the prices of the related items such as chemicals, dyestuffs, man-made fibers and foam, and transportation costs.
Any raw material price increase would increase our cost of sales and decrease our profitability unless we are able to pass our
higher costs on to our customers.

Infiation risk. We are affected by inflation and changing prices from our suppliers primarily through the cost of raw materials,
increased operating costs and expenses, and fluctuations in interest rates. The effects of inflation on our net sales and operations
have not been material in recent years. We do not believe that inflation risk is material to our business or our consolidated
financial position, results of operations or cash flows. In the future, volatile crude oil and gasoline prices may impact our product
and freight costs, consumer confidence and disposable income.

Seasondlity. We have not experienced any significant seasonal fluctuations in our net sales or our profitability.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
Maidenform Brands, Inc.:

In our opinion, the accompanying consolidated balance sheets and the related consolidated statements of income, stockholders’
equity and cash flows present fairly, in all material respects, the financial position of Maidenform Brands, Inc. and its subsidiaries at
January 2, 2010 and January 3, 2009, and the results of their operations and their cash flows for each of the three years in the
period ended January 2, 2010 in conformity with accounting principles generally accepted in the United States of America. Also
in our opinion, the Company maintained, in all material respects, effective internal control over financial reporting as of January 2,
2010, based on criteria established in Internal Control—Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission (COSQO). The Company’s management is responsible for these financial statements,
for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of internal control over
financial reporting, included in Management's Annual Report on Internal Control Over Financial Reporting appearing under
ftem 9A. Our responsibility is to express opinions on these financial statements and on the Company's internal control over
financial reporting based on our integrated audits. We conducted our audits in accordance with the standards of the Public
Company Accounting Oversight Board (United States). Those standards require that we plan and perform the audits to obtain
reasonable assurance about whether the financial statements are free of material misstatement and whether effective internal
control over financial reporting was maintained in all material respects. Our audits of the financial statements included examining,
on a test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles
used and significant estimates made by management, and evaluating the overall financial statement presentation. Our audit of
internal control over financial reporting included obtaining an understanding of internal control over financial reporting, assessing
the risk that a material weakness exists, and testing and evaluating the design and operating effectiveness of internal control based
on the assessed risk. Our audits also included performing such other procedures as we considered necessary in the
circumstances. We believe that our audits provide a reasonable basis for our opinions.

As discussed in Note |3 to the consolidated financial statements, the Company changed the manner in which it accounts for
uncertain tax positions in 2007.

A company's internal control over financial reporting is a process designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles. A company's internal control over financial reporting includes those policies and procedures that
(i) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of
the assets of the company; (i) provide reasonable assurance that transactions are recorded as necessary to permit preparation of
financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the
company are being made only in accordance with authorizations of management and directors of the company; and (iii) provide
reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s
assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

/s/ PricewaterhouseCoopers LLP

Florham Park, New Jersey
March 9, 2010
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MAIDENFORM BRANDS, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(in thousands, except share and per share amounts)

Assets
Current assets

Cash and cash equivalents

Accounts receivable, Net . . ..

Inventories

Deferred iNCOME TAXES . . .« v vttt e e
Prepaid expenses and other current assets . . ...

Total CUMENT @SSEES . . v v vttt e e e e
Property, plant and equipment, Net. . ... ...

Goodwill ...

intangible assets, NEL . ... ..o
Other NON-CUMTENT @SSELS .+ o v v v ettt e e e e

JOtal @SSEES © . . vttt

Liabilities and stockholders’ equity

Current liabiliti

es

Current portion of long-term debt . ......... . ...
Accounts payable . . ...

Accrued expenses and other current liabilities

Total current liabilities . . .o
Longterm debt ... ...
Deferred INCOME taXES . . . o\ vttt e et e e
Other non-current liabilities . . .. ...

Total liabi

Commitments

S v v v e e e e e e e

and contingencies (Note 7 and [4)

Stockholders’ equity
Preferred stock—$0.01 par value; 10,000,000 shares authorized and none issued and
OULSEANAING . . o o o et
Common stock—$0.01 par value; 100,000,000 shares authorized; 23,981,108 shares
issued and 23,341,444 outstanding at January 2, 2010 and 23,488,357 issued and

22,496,003 outstanding at January 3, 2009

Additional paid-in capital . .. ...
Retained €arnings . . . . oot

Accumulated other comprehensive loss

Treasury stock, at cost (639,664 shares at January 2, 2010 and 992,354 shares at
January 3, 2000) . oo

Total stockholders' equity . ...

Total liabi

lities and stockholders’ equity .. ... ... .

January 2, 2010

January 3, 2009

$ 89,159
42,951
77,605
14,790

7,878

232,383
22,228
7,162
96,198
771

$358,742

$ 1,100
43,473
28,366

72,939
86,150
22,934

9,888

191911

240
66,574

112419
(3,385)

9.017)
166,83
$358,742

The accompanying notes are an integral part of these consolidated financial statements.

$ 43,463
38,974
65,039
11,837
13,852

173,165
19,577
7,162
97,358
982

$298,244

$ 1,100
31,667
19,476

52,243
87,250
24,252
14,841

178,586

235
60,567
78,246
(5,408)

(13982)
119,658
$298244
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MAIDENFORM BRANDS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF INCOME =

(in thousands, except share and per share amounts)

For the Years Ended
January 2, 2010  January 3, 2009 December 29, 2007

Netsales .. ... $ 466255 $ 413542 $ 422,164
Costofsales . ........o i 305,272 257,848 256,365
Gross profit .. ... 160,983 155,694 ' 165,799
Selling, general and administrative expenses . ................. 107,810 109,781 97,880
Operating income . ............ i 53,173 45913 67919
Interest expense, Net . .. .. .. 2,196 4,521 9,029
Income before provision for income taxes ............... 50977 41,392 58,890
INCOME taX EXPENSE. . .o\ v et 13,984 16,672 24,686
Netincome ......... .. ... ... i i, $ 36993 $ 24720 $ 34204
Basic earnings per common share .............. .. ... ..., $ .62 $ . [.10 $ [.50
Diluted earnings per common share ....................... $ [.56 $ 1.05 $ 1.43
Basic weighted average number of shares outstanding .......... 22,781,363 22,402,342 22,815,398

Diluted weighted average number of shares outstanding ........ ~ 23,705,836 23,433,107 23,960,606

The accompanying notes are an integral part of these consolidated financial statements.
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MAIDENFORM BRANDS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
(in thousands, except share amounts)

Additional A“E‘)Th"hted Total
Common Stock Treasury Stock Pa; d::: Retained C er Stock:ol ders’
Shares $ Shares $ Capital Earnings Income (Loss) Equity

Balance at December 30,2006 . ... ... ... 23,488,357 $235 (523531) $ (5923) $59478 $ 20953 $ 158 $ 74901
Stock-based compensation . . ........ ... 2,584 2,584
Purchase of common stock for treasury . .. ... ... (803,550) (12.526) (12,526)
Equity award activity . ... ... 196,016 2514 (1,143) 1,371
Cumulative effect of change in accounting principle

related to uncertain tax positions (see Note 13) . (1,631) (1.631)
Comprehensive income
Netincome . ..o vvvv i 34,204 34,204
Changes during the period (see Note 12) . ... ... 714 714

Total comprehensive income . . . ............ 34918
Balance at December 29,2007 . ... ....... 23488357 235 (I,131,065) (15935) 60919 53,526 872 99617
Stock-based compensation ... ... ... 1,398 1,398
Equity award activity . ... ... 138,711 1,953 (1,750) 203
Comprehensive income
NELINCOME .« . v 24,720 24,720
Changes during the period (see Note 12) .. ... .. (6,280) (6.280)

Total comprehensive income . . . ......... ... . 18,440
Balance at January 3,2009 . ............. 23488357 235 (992,354) (13982) 60,567 78,246 (5.:408) 119,658
Stock-based compensation . ... ... ... 2,389 ' 2,389
Equity award activity ... .......... ... 492,751 5 352690 4,965 3618 (2.820) 5768
Comprehensive income
Netincome . .. v e 36993 36993
Changes during the period (see Note 12) .. ... .. 2,023 2,023

Total comprehensive income. . . ... ....... .. 39016
Balance at January 2,2010 . ... .......... 23981,108 $240 (639.664) $ (9.017) $66,574 $112419 $(3,385) $166,831

The accompanying notes are an integral part of these consolidated financial statements.
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MAIDENFORM BRANDS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)

For the Years Ended
January 2, January 3, December 29,

2010 2009 2007
Cash flows from operating activities
Netincome .. ..o $ 36,993 $24,720 $ 34204
Adjustments to reconcile net income to net cash from operating activities
Depreciation and amortization. . .. . .. .. .. 3278 3,612 3,269
Amortization of intangible assets . .. .. ... 1,160 1,160 1,160
Amortization of deferred financing costs . .. ....... .. L 185 189 2927
Stock-based compensation . ... ... 2,389 1,398 2,584
Deferred income taxes . . ... ... ..t (5615) 3876 5,285
Excess tax benefits related to stock-based compensation. . .. ... ... ... . ... (3.296) (278) (798)
Pension plan curtailment gain . .. ... ... L — — (6.255)
Baddebt expense. . . ... ... . . (134) 2218 88
Other non-cash ftEMS . . . . . .. .. (2,168) — —
Net changes in operating assets and liabilities
Accounts receivable . . .. L (3.700). 4,583 (6721)
INVentories . . . . oo (12,410) 4,002 (22,130)
Prepaid expenses and other current and non-current assets . . ... .. ....... ...t ... (404) (2,135) (38)
Accounts payable . ... 11,799 (4,355) 22,827
Accrued expenses and other current and non-current liabilities . . . . ... ................ 7843 (2731) 3219
Income taxes payable . . . ... ... 9.273 (3.286) 799
Net cash from operating activities . . .. ........................... e 45,193 32,973 40,420

Cash flows from investing activities
Capital expenditures . . . ... .. (5.8954) (3.197) 6371)

Proceeds from sale of assets . ... ... .. ... ... 1817 — —
Net cash from investing activities . . . ... ... .. (4,077) 3.197) (6,371)
Cash flows from financing activities
Term loan bormowings . .. ... .. — — 100,000
Term loan repayments .. ... ... (1,100) (1,375) (120,275)
Borrowings under revolving loan . . .. ... L. L — — 5,000
Repayments under revolving loan ... ... ... ... — — (5,000)
Deferred financing costs . . . .. ... . — — (1,106)
Proceeds from stock options exercised . . . .. .. ... 2,759 235 573
Excess tax benefits related to stock-based compensation . .. ......... ... ..., 3,296 278 798
Payments of capital lease obligations. . . .. ...... ... ... (193) (186) (102)
Purchase of common stock fortreasury ... ... .. — — (12,526)
Payments of employee withholding taxes related to equity awards . ... .................... (204) 2195) —
Net cash from financing activities . . .. ........ .. ... .. ... ... ... ... . ..... 4,558 (1,263) (32,638)
Effects of exchange rate changesoncash . .......... ... ... ... .. ... . .. ... ... .. ... 22 (1,652) 574
Netincrease incash . .. ... .. ... 45,696 26,861 1,985
Cash and cash equivalents’
Beginning of period . . .. ... L 43,463 16,602 14,617
End of period . . . ... $ 89,159 $43,463 $ 16,602
Supplementary disclosure of cash flow information
Cash paid during the period ]
Interest . .. $ 2460 $ 5221 $ 6682
Income taxes ... .. $ 12,301 $15642 $ 16891
Supplemental schedule of non-cash investing and financing activities
Treasury stock issued related to equity award activity . .. ........... ... $ 5156 $ 2024 $ 2514
Equipment acquired with capital lease obligations . . .. ............. . .. .. . $ — $ — $ 470

The accompanying notes are an integral part of these consolidated financial statements.
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MAIDENFORM BRANDS, INC. AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(in thousands, except share and per share amounts)

|. NATURE OF OPERATIONS

Maidenform Brands, Inc. and its subsidiaries (the “Company,” “we,” ""us" or “our”) design, source and market an extensive range
of intimate apparel products, including bras, panties and shapewear. We sell through muttiple distribution channels including
department stores and national chain stores, mass merchants (including warehouse clubs), and other (including specialty retailers,
off-price retailers, foreign distributors and licensees). In addition, we operated 73 and 78 retail outlet stores as of January 2, 2010
and January 3, 2009, respectively, and sell products on our websites.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of presentation

The accompanying consolidated financial statements include the accounts of Maidenform Brands, Inc. and its subsidiaries. All
significant intercompany transactions and balances have been eliminated in consolidation.

Use of estimates

The preparation of these consolidated financial statements in conformity with accounting principles generally accepted in the
United States of America requires us to make estimates and assumptions that affect the reported amounts of assets and liabilities
and disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of net sales and
expenses during the reporting period. The more significant estimates and assumptions are those used in determining accounts
receivable and inventory reserves, pension and postretirement liabilities, and goodwill and intangible impairment analyses. Actual
results could ultimately differ from these estimates.

Fiscal reporting period

We report our annual results of operations based on a fiscal period comprised of 52 or 53 weeks. Our fiscal years 2009, 2008
and 2007 ended January 2, 2010, January 3, 2009 and December 29, 2007, respectively. Unless otherwise stated, references to
years in the financial statements refer to fiscal years.

Fair value of financial instruments

The carrying value of cash and cash equivalents, accounts receivable, accounts payable and accrued expenses approximate fair
value because of the short-term maturity of these instruments. The carrying amount of long-term debt at January 2, 2010 and
January 3, 2009 approximates fair value as a result of the variable interest rates being accrued and paid on the majority of our
debt.

Foreign currency translation

The functional currency for our consolidated foreign subsidiaries is the local currency. Assets and liabilities of these subsidiaries
are translated at the current exchange rates in effect at the balance sheet dates while net sales and expenses are translated at the
average exchange rates for the period. The resulting translation adjustments are recorded as a component of accumulated other
comprehensive income (loss) within stockholders’ equity. Realized gains and losses from foreign currency transactions are
reflected in the consolidated statements of income. Gains and losses on foreign currency transactions amounted to a gain of
$359 for 2009, a loss of $1,392 for 2008 and a gain of $187 for 2007.

Cash and cash equivalents
All highly liquid investments with original maturities of three months or less are classified as cash.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Accounts receivable

Accounts receivable consists primarily of amounts due from customers. We provide reserves for accounts receivable that may
not be realized as a result of uncollectibility, sales returns, markdowns, and other customer allowances. Reserves are determined
based on actual commitments, historical experience, credit quality, age of accounts receivable balances, and existing economic
conditions. Reserves provided for accounts receivable aggregated $23,320 and $| 3,329 at January 2, 2010 and January 3, 2009,
respectively. We believe that these reserves provide reasonable assurance that such balances are reflected at net realizable value.

Inventories

Inventories are stated at the lower of cost or market. The cost of wholesale inventory is based on standard costs, which
approximate first-in, first-out (FIFO), while the cost of product acquired from third parties for sale through our retail segment is
based on the retail inventory method. Inventories at January 2, 2010 and January 3, 2009 consist of finished goods inventory.

Property, plant and equipment

Property, plant and equipment additions are recorded at cost. Equipment under capital leases and related obligations are
recorded at an amount equal to the present value of future minimum lease payments computed.on the basis of our incremental
borrowing rate or, when known, the interest rate implicit in the lease. Depreciation is calculated using the straight-line method
over the estimated useful lives of the assets. Leasehold improvements are amortized over the shorter of the estimated useful lives
of the respective assets or the life of the lease, which ranges from 2 months to 9 years. Depreciation of equipment under capital
leases is computed using the straight-line method based upon the non-cancelable lease term of the applicable lease or the
estimated useful life of the assets, whichever is applicable, and is included in depreciation expense.

We have capitalized certain costs incurred in connection with the development of internal-use software, including the
e-commerce website, which are included in construction in progress. The software costs include significant purchases of software
and internal and external costs incurred during the application development stages. We also capitalize interest on internal
software development projects.

Useful lives for property, plant and equipment are established for each common asset class and are based on our historical
experience:

Buildings and building improvements . ............. 10-40 years

Machinery and equipment . ........... .. .o 3-12 years

Furniture, fixtures and equipment. . ............... 5-12 years

Leasehold improvements .. ... Lesser of initial lease term or estimated useful life

Repairs and maintenance are expensed as they are incurred. When fixed assets are sold or otherwise disposed, the original costs
of the assets and the related accumulated depreciation and any resulting profit or loss is credited or charged to earnings.

Operating leases

Several of our operating leases contain rent holidays and/or predetermined rent increases during the term of such leases. For
these leases, the aggregate rental expense is recognized on a straight-line basis over the initial lease term. The difference in lease
expense charged to earnings in any year and amounts payable under the leases during that year is recorded as deferred rent.

If we receive landlord incentives or allowances for leasehold improvements, the incentive or allowance is recorded as deferred
rent and amortized as a reduction to lease expense over the initial lease term.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Goodwill and intangible assets

Goodwill and other intangible assets with indefinite useful lives are evaluated by us for impairment on an annual basis, or more
frequently if certain events occur or circumstances exist. We evaluated our goodwill and intangible assets during the fourth
quarter of 2009 and determined that no impairment exists. At January 2, 2010, we had zero cumulative impairment losses.

We allocate our goodwill to our reporting units. In evaluating goodwill for impairment, we compare the fair value of the reporting
unit to its carrying amount. If the fair value is less than the carrying amount, an impairment loss is recorded to the extent that the
implied fair value of the goodwill is less than its carrying amount. To determine the fair values, we use both a discounted cash flow
approach and a market approach.

In reviewing intangible assets with indefinite useful lives for impairment, we compare the carrying amount of such asset to its fair
value. We estimate the fair value using discounted cash flows expected from the use of the asset. When the estimated fair value is
less than its carrying amount, an impairment loss is recognized equal to the difference between the asset's fair value and its
carrying amount. In addition, intangible assets with indefinite useful lives are reviewed for impairment whenever events such as
product discontinuance or other changes in circumstances indicate that the carrying amount may not be recoverable.

The performance of the goodwill and intangible asset impairment tests are subject to significant judgment in determining the
estimation of future cash flows, discount rates, and other assumptions. Changes in these estimates and assumptions could have a
significant impact on the fair value and impairment of goodwill and intangible assets.

Impairment of long-lived assets

Long-lived assets, primarily property and equipment, and intangible assets with finite lives, are periodically reviewed and evaluated
by us when events and circumstances indicate that the carrying amount of these assets may not be recoverable. This evaluation is
based on the expected future undiscounted operating cash flows of the related assets. Should such evaluation resuilt in us
concluding that the carrying amount of long-lived assets has been impaired, an appropriate write-down to their fair value would
be recorded.

Deferred financing costs
Debt financing costs are deferred and amortized to interest expense using the effective interest method over the term of the
related debt instrument.

Derivative instruments and hedging activities

From time to time, we may use financial instruments in the form of interest rate swaps to minimize our interest rate fluctuations. it
is our policy to execute such instruments with banks we believe to be creditworthy and not to enter into derivative financial
instruments for speculative purposes. For derivative instruments that are designated and qualify as a cash flow hedge, the effective
portion of the gain or loss on the derivative is reported as a component of other comprehensive income (loss) and reclassified
into earnings in the same period or periods during which the hedged transaction affects earnings. Gains and losses on the
derivative representing either hedge ineffectiveness or hedge components excluded from the assessment of effectiveness are
recognized in current earnings. Hedge ineffectiveness is measured at least quarterly based on the relative changes in fair value
between the swap contract and the hedged item over time. Cash payments or receipts between us and the counterparties to the
swap agreement are recorded as an adjustment to interest expense.

Comprehensive income

Comprehensive income includes net income and adjustments for foreign currency translation, adjustments to pension related
assets or liabilities and unrealized income (loss) on cash flow hedges, when applicable.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Revenue recognition

Net sales from our wholesale operations are recognized when the customer takes possession, at which time title and the risks
and rewards of ownership pass to the customer and persuasive evidence of a sale arrangement exists, delivery of the product has
occurred, the price is fixed or determinable, and payment is reasonably assured. Reserves for sales returns, markdown
allowances, cooperative advertising, discounts and other customer deductions are provided when net sales are recorded or
when the commitment is incurred. In the case of sales by our retail operations, net sales are recognized at the time the customer
takes possession of the merchandise at the point-of-sale in our stores and for our internet sales, net sales are recognized when
the products are received by the customer

Royalties and license fees

We license certain of our trademarks including Maidenform, Sweet Nothings, Self Expressions, Rendezvous and others to
qualified companies for use on intimate apparel, sleepwear and other products. These royalties are recorded as earned, based
upon the sale of licensed products by our licensees. Royalty income included in net sales amounted to $3,242, $2,754 and $3,048
for 2009, 2008 and 2007, respectively.

Shipping and handling expense

Shipping and handling expenses incurred in connection with our distribution centers include shipping supplies, related labor costs,
third-party shipping costs, and certain distribution overhead. Such costs are generally absorbed by us and are included in selling,
general and administrative expenses. These costs amounted to $13,481, $13,454 and $13,445 for 2009, 2008 and 2007,
respectively.

With respect to the freight component of our shipping and handling costs, most customers arrange for the shipping of our
product and pay the related freight costs directly to third-party freight carriers. However, in limited circumstances, we arrange
and pay the freight for these customers and bill them for this service and these amounts are immaterial.

Advertising expense

All advertising-related production costs are charged to expense when the advertisement is first shown in media. Production
costs included in prepaid expenses and other current assets were $496 and $683 at January 2, 2010 and January 3, 2009,
respectively. Advertising expense included in selling, general and administrative expenses is $8,457, $10,153 and $7.25 for 2009,
2008 and 2007, respectively.

Stock-based compensation

We use the Black-Scholes option-pricing model to determine the fair value of stock options and stock appreciation rights (“Stock
Options”) on the dates of grant. The model requires the input of subjective assumptions. These assumptions include estimating
the length of time employees will retain their vested Stock Options before exercising them (“expected term”), the estimated
volatility of our common stock price over the expected term (“volatility”) and the number of options that will ultimately be
forfeited (“forfeitures”). Changes in the subjective assumptions can materially affect the estimate of fair value of stock-based
compensation and consequently, the refated amount recognized in the consolidated statements of income.

The fair value of restricted stock and restricted stock units (“Restricted Stock) is determined based on the number of shares
granted and the quoted price of our common stock on the dates of grant.
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The range of assumptions consists of the following:

For the Years Ended

January 2, 2010 January 3, 2009 December 29, 2007
Dividend yield . .. ... i 0.0% 0.0% 0.0%
Risk-free interest rate .. ...... ... . i I.14% — 2.02% 2.67% — 322% 4.79% — 4.92%
Expected life (years) ......... .. i 4 &5 4 &5 4&5
Volatility .. ..o 44.10% — 48.37% 34.309% — 3592%  32.92% — 34.30%

The weighted average fair value of Stock Options granted during 2009 was $4.10. The fair value was estimated using a weighted
average market price at grant date of $10.33. The weighted average fair value of Restricted Stock granted during 2009 was $9.85.

The weighted average fair value of Stock Options granted during 2008 was $5.06. The fair value was estimated using a weighted
average market price at grant date of $14.34. The weighted average fair value of Restricted Stock granted during 2008 was
$14.48.

The weighted average fair value of Stock Options granted during 2007 was $7.28. The fair value was estimated using a weighted
average market price at grant date of $19.11. The weighted average fair value of Restricted Stock granted during 2007 was
$19.12.

-~

See Note |1, “Stock-Based Compensation,” for additional information regarding our stock-based compensation plans.

Earnings per share

Basic earnings per share are computed by dividing net income by the weighted-average number of shares of common stock
outstanding for the period. Diluted earnings per share reflect the potential dilution that could occur if common stock equivalents
were issued and exercised.

Income taxes

We account for income taxes using the liability method which recognizes the amount of income tax payable or refundable for the
current year and recognizes deferred tax liabilities and assets for the future tax consequences of the events that have been
recognized in the financial statements or tax returns.

For those uncertain tax positions where it is “more likely than not” that a tax benefit will be sustained, we have recorded the tax
benefit. For those income tax positions where it is not “more likely than not” that a tax benefit will be sustained, no tax benefit has
been recognized. Where applicable, associated interest and penalties are also recorded. We routinely evaluate all deferred tax
assets to determine the likelihood of their realization and record a valuation allowance if it is “more likely than not” that a
deferred tax asset will not be realized. This assessment requires us to consider all available positive and negative evidence to
determine whether, based on such evidence, it is “more likely than not” that our net deferred tax assets will be realized in future
periods. See Note |3, “Income Taxes,” for discussion of income taxes.

Recently issued accounting standards

In August 2009, the Financial Accounting Standards Board (“FASB”) issued authoritative accounting guidance (“Guidance”)
regarding how to value a liability when a quoted price in an active market is not available for that liability. We adopted the
provisions at our quarter ended October 3, 2009 and this adoption did not have a significant impact on our consolidated financial
statements.

2009 Form 10-K | 55



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (Continued)

In June 2009, the FASB confirmed that the Accounting Standards Codification (“*ASC”) will become the single official source of
authoritative US. generally accepted accounting principles (“GAAP") (other than guidance issued by the Securities and Exchange
Commission) for all non-governmental entities. The ASC, which changes the referencing of financial standards, supersedes
current authoritative guidance and is effective for interim and annual financial periods ending after September |5, 2009. The ASC
is not intended to change or alter existing GAAP and did not change our accounting practices.

In May 2009, the FASB issued Guidance that establishes general standards of accounting for and disclosures of subsequent events
that occurred after the balance sheet date but prior to the issuance of financial statements. This Guidance is effective for financial
statements issued for interim periods or fiscal years ending after September 15, 2009. We have adopted the provisions of this
guidance at our quarter ended July 4, 2009.

In April 2009, the FASB issued Guidance, which is intended to provide additional application guidance and enhanced disclosures
regarding fair value measurements and impairments of securities and additional guidelines for estimating fair value in accordance
with additional guidance related to the disclosure of impairment losses on securities and the accounting for impairment losses on
debt securities. This guidance is effective for fiscal years and interim periods ended after june 15, 2009. We have adopted the
provisions of this guidance at our quarter ended july 4, 2009 and this adoption did not have a significant impact on our
consolidated financial statements.

In December 2008, the FASB issued Guidance to require disclosure of additional information about assets held in a defined
benefit pension or other postretirement plans. Specifically, this guidance réquires an employer to disclose (i) investment policies
and strategies including target allocation percentages, (i) major categories of plan assets, (jii) inputs and valuation techniques used
to measure the fair value of plan assets and (iv) significant concentration of risk within plan assets. The additional disclosure
requirements are effective for fiscal years ending after December |5, 2009, with earlier application permitted. This adoption did
not have a significant impact on our consolidated financial statements.

3. PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment at January 2, 2010 and January 3, 2009 consist of the following:

January 2, 2010  January 3, 2009

Land .. $ 550 $ 550
Buildings and building improvements. . ....................... 6,839 6,782
Machinery and equipment .. ...... ... .. 5,008 4,537
Furniture, fixtures and equipment ... ....... .. ... ... ..., 10,847 1,334
Construction-in-progress . ... ..o 5238 164
Leasehold improvements .. .......... ... .. ... . ... ..., 9,691 9,454
38,173 32,821

Less—accumulated depreciation and amortization .. ............ (15,945) (13,244)

$ 227228 $ 19577

Construction in progress at January 2, 2010, primarily related to the implementation of an enterprise resource planning system
and the re-launch of our e-commerce website,

Depreciation and amortization expense included in selling, general and administrative expenses and cost of sales is $3,278,
$3,612 and $3,269 for 2009, 2008 and 2007, respectively.
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During 2009, we sold our previous corporate headquarters, which had been classified as assets held for sale at January 3, 2009
and stated at the lower of depreciated cost or fair value less costs to sell. We received $1,817, net of expenses, and recognized a
loss of $217, which is included in selling, general and administrative expenses.

As of January 2, 2010 and January 3, 2009, our assets under capital leases were comprised of office equipment and are set forth in
the following table:

January 2, 2010  January 3, 2009

Machinery and equipment . ........ ..o $ 795 $ 795
Less—accumulated depreciation . ... ... oo (476) (309)
$ 319 $ 486

4. GOODWILL AND OTHER INTANGIBLE ASSETS

Our goodwill and certain trademarks have been deemed to have indefinite lives and are not amortizable. Our licensing
agreements and certain trademarks that do not have indefinite lives are being amortized on a straight-line basis over |5 to
25 years.

Components of our intangible assets by segment at January 2, 2010 consist of the following:

~

Wholesale Retail Total

Gross Gross Gross
Carrying Accumulated Carrying Accumulated Carrying Accumulated
Amount Amortization Amount Amortization Amount Amortization

Amortizing intangible assets

Trademarks. ... $16,849 $4,261 $ 1,074 $384 $17.923 $4,645
Royalty licenses. . . .................. 8318 1,874 — — 8318 1,874
$25,167 $6,135 $ 1,074 $384 $26,241 $6,519

Non-amortizing intangible assets
Trademarks. . . oo e $64,600 $11.876 $76,476

Components of our intangible assets by segment at January 3, 2009 consist of the following;

Wholesale Retail Total

Gross Gross Gross
Carrying Accumulated Carrying Accumulated Carrying Accumulated
Amount Amortization Amount Amortization Amount Amortization

Amortizing intangible assets

Trademarks. . . ... $16,849 $3,503 $ 1,074 $316 $17,923 $3819
Royalty licenses. . ...t 8318 1,540 — — 8318 1,540
$25,167 $5,043 $ 1,074 $316 $26,24| $5,359

Non-amortizing intangible assets
Trademarks. .. ... $64,600 $!11876 $76476
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Our non-amortizing intangible assets consist of trademarks for Maidenform and Flexees, as it is expected that these trademarks
will contribute to cash flows indefinitely. These trademarks have been in existence for many years and there is no foreseeable limit
on the period of time over which they are expected to contribute cash flows. Aggregate amortization expense related to
intangible assets was $ 1,160 for 2009, 2008 and 2007.

Estimated amortization expense for the next five years beginning with 2010 is as follows:

2000 $1,160
O I,160
200 [,160
203 1,160
2014 [,160

Components of our goodwill by segment at January 2, 2010 and January 3, 2009 consist of the following:

Wholesale Retail Total
Goodwill . oo $6,754 $408 $7,162

5. DEBT .
January 2, 2010  )January 3, 2009

Long-term debt

Term loan facility . ... ..o $87,250 $88,350
Current maturities of long-term debt .............. ... ... ... .. ..., 1,100 1,100
Non-current portion of longterm debt ............... ... ... ... ... $86,150 $87,250

In June 2007, we entered into a credit agreement, consisting of a 7-year, $100,000 amortizing first lien term loan (the “Term
Loan") and a 5-year, $50,000 revolving loan facility (the “Revolving Loan,” and together with the Term Loan, the “Credit Facility™).
The Revolving Loan provides for direct borrowings and issuance of stand-by letters of credit on our behalf. We use the letters of
credit as collateral for our workers’ compensation insurance programs and bonds issued on our behalf to secure our obligation to
pay customs duties. Borrowings are limited by the borrowing base, which consists of 85.0% of eligible accounts receivable and
50.0% of eligible inventory. The borrowings and other obligations under the Credit Facility and the guarantees are collateralized
by a first priority perfected lien, subject to certain permitted liens, on substantially all of the personal property assets and certain
real property of the borrower and guarantors. We used the proceeds from the borrowings, together with available cash on hand,
to repay all amounts due under our then existing credit facility.

Additional fees are payable under the Credit Facility including (i) a fee on outstanding letters of credit equal to the margin over
LIBOR applicable to the Revolving Loan, (ii) a letter of credit fronting fee equal to 0.25% per annum on the daily amount available
to be drawn under outstanding letters of credit and (jii) an unused line fee on the maximum principle amount undrawn under the
Revolving Loan ranging from 0.15% to 0.35% determined quarterly based on our leverage ratio of the preceding four fiscal
quarters.

The Credit Facility contains affirmative and restrictive covenants, including: (a) maintenance of a minimum fixed charge coverage

ratio, (b) maintenance of a maximum leverage ratio, (c) limitations on consolidated capital expenditures, (d) limitations on the
incurrence of indebtedness and liens, (e) limitations on investments/acquisitions and (f) restrictions on payments between
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Maidenform Brands, Inc. and its subsidiaries. Our subsidiaries are restricted from, directly or indirectly, declaring, ordering, paying,
making or setting apart any sum for any payment (‘'Restricted Junior Payments"”). Our subsidiaries may, however, make Restricted
Junior Payments to us to the extent necessary to permit us to (a) pay taxes and fees required to maintain our existence, (b) pay
general administrative costs and expenses, (c) repurchase shares of our capital stock from the employees of our subsidiaries, and
(d) repurchase our capital stock. In addition, subject to specified exceptions and limitations and reinvesting options, partial
prepayments of outstanding loans may be required with the proceeds of asset sales, sales of equity and debt securities, and with
certain insurance and condemnation proceeds. We were in compliance with all of the above covenants at January 2, 2010 and
January 3, 2009.

At January 2, 2010, we had $87,250 outstanding under our Term Loan, and $0 outstanding with approximately $48, 145 available
for borrowings under the Revolving Loan, after giving effect to $1,855 of outstanding letters of credit. Principal payments on the
Term Loan are payable in quarterly installments of $275 with all remaining amounts due on the maturity date. We are permitted
to voluntarily prepay all or part of the principal balance of the Term Loan with such payments applied to scheduled principal
payments in inverse order of their maturity. At January 3, 2009, we had $88,350 outstanding under our Term Loan and $0
outstanding with approximately $48,145 available for borrowings under the Revolving Loan, after giving effect to $1,855 of
outstanding letters of credit.

At January 2, 2010 and January 3, 2009, borrowings under the Term Loan bear interest, at our option, at LIBOR plus 1.0%, or at
the base rate. Borrowings under the Revolving Loan bear interest, at our; option, at LIBOR plus 0.75%, or at the base rate. The
LIBOR margin and the base rate margin will be determined quarterly based on our leverage ratio of the preceding four fiscal
quarters.

Our highest level of debt outstanding for 2009 and 2008 were $88,350 and $89,725, respectively, at an average interest rate of
2.3% and 5.1%, respectively. For 2009 and 2008, amortization of financing costs included in interest expense was $185 and $189,
respectively. For 2007, amortization of financing costs included in interest expense was $2,927 (which includes the write-off of
deferred financing costs of $2,403). We also paid fees of $1,106 in connection with obtaining the credit facility in 2007.

Payments due on long-term debt during each of the five years subsequent to January 2, 2010, are as follows:

2000 $ 1,100
20 | 1,100
200 1,100
2003 1,100
201 e 82,850

6. DERIVATIVE INSTRUMENTS AND HEDGING ACTIVITIES
Our financial assets and liabilities are measured using inputs from the three levels of the fair value hierarchy. The three levels are as
follows:

Level | — Quoted prices in active markets for identical assets or liabilities
Level 2 — Quoted prices for similar assets and liabilities in active markets or significant inputs that are observable
Level 3 — Significant inputs that are unobservable (for example cash flow modeling inputs based on assumptions)
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The following table summarizes liabilities measured at fair value on a recurring basis at January 2, 2010 and January 3, 2009:

Level | Level 2 Level 3
Liabilities
Interest rate swap as of January 2, 2010 . ... . ... ... $— $ — $—
Interest rate swap as of January 3,2009 .. .......... ... ... — 581 —

The fair value is determined using inputs from observable market data that are actively quoted and can be validated through
external sources.

Our interest rate swap agreement, which was effective July 30, 2007, matured on December 31, 2009. We entered into this
agreement to receive floating interest and pay fixed interest of 5.24%. This interest rate swap agreement was designated as a cash
flow hedge of the variable interest payments on a portion of our variable rate Term Loan debt. At January 2, 2010, our debt
portfolio was comprised of variable-rate debt, with no portion hedged.

We do not have any derivative instruments included in the consolidated statement of financial position as of January 2, 2010.

The effect of the derivative instrument designated as a cash flow hedge on the consolidated financial statement for 2009 is as
follows:

N

Amount of Gain (Loss) Amount of Gain (Loss)

Recognized in Reclassified from
Accumulated Other Accumulated Other
Comprehensive Comprehensive
Income (Loss) on Income (Loss) into
Effective Hedges Interest Expense
Interest rate swap . . ... ... $581 $—

During 2009, 2008 and 2007, there were no significant gains or losses recognized in interest expense for hedge ineffectiveness.
The cash flow effects of the swap agreements, included in interest expense on the consolidated statements of income was an
expense of $638 for 2009, an expense of $599 for 2008 and income of $26 | for 2007. During June 2007, we terminated swap
agreements and recorded a gain of $88 reflected in interest expense.

7. LEASES

We lease our warehouses, retail stores, a showroom, office facilities and equipment under non-cancelable leases which expire on
various dates through 2018. In addition to minimum rentals, certain operating leases provide for annual rent increases for real
estate taxes, maintenance and inflation. Several of our operating leases contain renewal options and contingent rental payments
based on individual store sales.
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Minimum annual lease obligations under non-cancelable leases at January 2, 2010 are as follows:

Operating  Capital Lease

Leases Obligations Total

D010 ot e $ 8,166 $169 $ 8335
10 1N B S 6,752 10 6,862
2002 .t 5,865 110 5975
2003 s e 4,349 — 4,349
D014 o e 2,943 — 2,943
2015 and thereafter . . .o vt 4817 — 4817
Total MiNIMUM 1ase PayMENTS . . .. oo v et $32,892 389 $33,281
Less amount representing interest .. ... 31
Less amount representing Maintenance ExXPENSE. .. ... 59
Present value of minimum lease payments .. ........ovvii e 299
Current maturities of minimum lease payments ... ... . 93

“Non-current portion of minimum lease payments . .........coovveeeeeen $206

Total rent expense included in selling, general and administrative expenses under operating leases, exclusive of property taxes
and other property related expenses charged to earnings, was $7,729, $7,446 and $6,760 for 2009, 2008 and 2007, respectively.

8. BENEFIT PLANS

We sponsor a defined benefit pension plan, the Maidenform, Inc. Retirement Plan (the "Retirement Plan;") covering substantially
all eligible employees not covered by the union plans described below. Effective January I, 2007, the Retirement Plan was frozen
for current participants and closed to new entrants. In connection with the freeze, we recorded a $6,255 non-cash curtailment
gain. If we choose to terminate the pension plan, we will recognize a one-time settlement loss or gain depending on the funded
status at the time of termination. There is no requirement to terminate the pfan.

We also make contributions to muttiemployer plans that provide defined pension benefits and health and welfare benefits to our
unionized employees represented by Worker's United. The contributions for the multiemployer defined benefit pension plans
amounted to $288, $275 and $265 for 2009, 2008 and 2007, respectively. The contributions for the health and welfare plans,
including a prescription drug program, amounted to $1,324, $1,280 and $1,223 for 2009, 2008 and 2007, respectively.

We sponsor the Maidenform, Inc. Savings Plan (the “401 (k) Plan”), which operates pursuant to Section 401 (k) of the Internal
Revenue Code and covers substantially all eligible employees not covered by the multiemployer union pension plan described
above. Effective April 1,2009, the 401 (k) Plan was amended to reflect a change in the employer's matching contribution. We will
make a qualified matching contribution in an amount equal to 50% of the participant's contribution not to exceed 4% of the
participant’s pre-tax compensation. During 2009, 2008 and 2007, we contributed $469, $840 and $854, respectively.

We use a December 3| measurement date for our defined benefit pension plan.
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Obligations and funded status
January 2, 2010 January 3, 2009

Changes in benefit obligation

Benefit obligation, beginning of period . . ... $19013 $17,385
IAEEIESE COST .+ v v v v v ettt e et e et 1,139 1,094
ASSUMPHON ChANEES .+« v vt ve e e — ' 1,299
Actuarial 108 (BaIN) « v v v v vttt 254 (240)
Benefits Paid . . ..ot (628) (525)

Benefit obligation, end of period . ... $19,778 $19013

Change in plan assets
Fair value of plan assets,

beginning of PEriod . . ... v vt $1378I $19,499

Return ON Plan @sSEts .. ... .vvvv e - 3362 (5,140)
Employer contribUtions ... ... e 130 —
PlaN @XPENSES .+« oo v ve e e s (82) (53)
BeNefits Paid . .« v .vv v (628) (525)
Fair value of plan assets, end of period ... $16,563 $13,781

Funded status and net amount recognized )

Plan assets less than benefit obligation . . ... .. .. i $(3215) $(5.232)
Net amounts recognized in the consolidated balance sheets .......... $(3215) $(5,232)

As of January 2, 2010 and January 3, 2009, amounts recognized in the consolidated balance sheet consist of a liability of $3,215
and $5,232, respectively, and are includedin other non-current liabilities.

The accumulated benefit obligation for the Retirement Plan was $19,778 and $19,013 at January 2, 2010 and January 3, 2009,
respectively. Amounts recognized in other comprehensive income (loss) consist of a pretax net gain of $2,184 at January 2, 2010
and a pretax net loss of $7,884 at January 3, 2009. Amounts recognized in accumulated other comprehensive income (loss) at

 January 2, 2010 and January 3, 2009 consists of a pretax net loss of $4,995 and $7,179, respectively. The estimated net loss that is
expected to be amortized from accumulated other comprehensive income (loss) into net periodic benefit cost during 2010 is
$171.

For the Years Ended
January 2, 2010 January 3,2009 December 29, 2007

Components of net periodic benefit

cost
interest CoSt .. .o $ 1,139 $ 1,094 $ 1,067
Expected return on plan assets ............ (1,147) (1,631 (1,531
Amortization of net loss . ....... .. ..o 304 — —
Net periodic benefit cost. .............. 296 (537) (464)
Curtailment gain . ... — — (6,255)
Total oo e $ 296 $ (537) $(6,719)
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Assumptions
Weighted average assumptions used to determine benefit obligations:

2009 2008
DISCOUNT FaLE .« v v e e e e e e e e e e e e e e e 6.00% 6.00%

We use the Citigroup Pension Liability Index rate as of the measurement date to determine the discount rate.

Weighted average assumptions were used to determine net periodic benefit cost:

2009 2008 2007
DISCOUNE FAEE © o v v v et et et e e e e e 600%  650%  6.00%
Expected return on plan assets. .. .. ... 850%  850%  850%
Rate of cOMPENnsation iNCrease . . ... v vvvvvovr et 0.00%  000%  0.00%

The long-term rate of return for our pension plan is established via a building block approach with proper consideration of
diversification and rebalancing. Historical markets are studied and long-term historical relationships between equity and fixed-
income securities are preserved consistent with the widely accepted capital market principle that assets with higher volatility
generate a greater return over the long run. Current market factors, such as inflation and interest rates, are evaluated before
long-term capital market assumptions are determined. )

Plan assets
Weighted average asset allocations for the Retirement Plan at January 2, 2010 and January 3, 2009 and the targeted asset
allocation for 2010 by asset category are as follows:

2010
Targeted 2009 2008
EQUity SECUMEIES ...\t 60% 65% 61%
Fixed INCOME SECUMEIES « + v v v vt e et e e ﬂ _ﬁ 39

100%  100%  100%
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Fair Value Measurements at January 2, 2010
Quoted Prices in

Active Markets for  Significant Other Significant
Identical Assets Observable Inputs  Unobservable Inputs
(Level 1) (Level 2) (Level 3) Total
Separate investments accounts
Select Small Cap Growth . ............... $— $ 1,195 $— $ 1,195
Premier Core Bond .................... — 2,692 — 2,692
Premier Short-Duration Bond . ... ......... — 2,669 — 2,669
Select Overseas . .............covvvnnn. — 1,678 — 1,678
Premier international Equity .............. — 1,535 — 1,535
Select Growth Equity ..............ov... - 1,584 — 1,584
Select Small Co. Value. .. ................ — 1,324 o 1,324
Premier Money Market . . ................ — 45 — 45
Select Indexed Equity ................... — 3,825 — 3,825
Other accounts
State St Bank . ........ .. 16 — = 16
$16 $16,547 $— $16,563

We employ a total return on investment approach whereby a mix of equitfes and fixed-income investments are used to maximize
the long-term return of plan assets for a prudent level of risk. Risk tolerance is established through careful consideration of plan
liabilities, plan funded status, and corporate financial condition. The assets of the Retirement Plan are held in pooled-separate
accounts and are invested in mutual funds consisting of a diversified blend of equity and fixed income securities. We use this
investment approach in order to meet its diversification and asset allocation goals. Furthermore, equity investments are
diversified across domestic and foreign stocks, as well as growth, value, and small and large capitalizations. Investments risk is
measured and monitored on an ongoing basis through quarterly investment portfolio reviews, annual liability measurements, and
periodic asset/liability studies.

Cash flows

Contributions

We expect to contribute approximately $61 to the Retirement Plan in 2010, relating to the 2009 plan year, based upon the
current funded status and expected asset return assumptions.

Estimated future benefit payments
Benefit payments are expected to be paid as follows:

2000 $ 690
0 760
200 e 830
203 860
2004 940
20052010 o 5470

9. POSTRETIREMENT PLANS

We use a December 31 measurement date for the postretirement plans.
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Obligations and funded status

January 2, 2010 January 3, 2009
NCC Company NCC Company
Plan Plan Plan Plan
Changes in benefit obligation
Benefit obligation, beginning of period . .. ... $ 482 $ 244 $513 $ 204
IAEEIESE COSE + v v v e e et e e e e e e 28 13 30 i
ACHUANAL 1085 .+« v vt 40 33 — 49
Benefits Paid . . . .o oe e (82) (28) 6l) (20)
Benefit obligation, end of period . ... $ 468 262 $482 $ 244
Changes in plan assets
Fair value of plan assets, beginning of period . ... $ — $ — $ — $ —
Employer ContribUtion . . .« v v vvevee e 82 28 61 20
Benefits paid and settlements .. ... (82) (28) (61) (20)
Fair value of plan assets, end of period . ... $ — $ — $ — $ —
Funded status and net amount recognized
Plan assets less than benefit obligation . .. ... .. $(468) $(262)  $(482) $(244)
Net amounts recognized in the consolidated balance sheets . e $(468) $(262)  $(482) $(244)

As of January 2, 2010 and January 3, 2009, amounts recognized in the consolidated balance sheet consist of a liability of $730 and
$726, respectively, and are included in other non-current liabilities.

Amounts recognized in other comprehensive income (loss) consist of a pretax net loss of $73 and $38 at January 2, 2010 and
January 3, 2009, respectively. As of January 2, 2010 and January 3, 2009 amounts recognized in accumulated other
comprehensive income (loss) consist of a pretax net gain of $230 and $303, respectively. The estimated gain that is expected 1o
be amortized from accumulated other comprehensive income (loss) into net periodic benefit cost during 2010 is $23.

For the Years Ended

January 2, 2010 January 3, 2009 December 29, 2007
NCC Company NCC Company NCC Company
Plan Plan Plan Plan Plan Plan
Components of net periodic benefit cost ,
INtErest COSt v v vt i $ 28 $13 $ 30 $ii $ 32 $16
Amortization of (gains) and losses . ........... (34) 33 (38) 49 (32) 8"
Net periodic benefit cost .. ............. $ (6 $46 $ (8) $60 $— $(65)
Assumptions
Weighted average assumptions used to determine benefit obligations:
2009 2008
NCC Company NCC Company
Plan Plan Plan Plan
DISCOUNE FAtE v vt v e 5.50% 5.50% 6.00% 6.00%
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Weighted average assumptions used to determine net periodic benefit cost:

2009 2008 2007
NCC Company NCC Company NCC Company
Plan Plan Plan Plan Plan Plan
Discount rate . .....vvviiin 6.00% 6.00% 6.50% 6.00% 6.00% 6.00%
Assumed healthcare cost trend rates
2009 2008 2007
NCC Company NCC Company NCC Company
Plan Plan Plan Plan Plan Plan

Healthcare cost trend rate assumed for next year 7.50% 9.00% 8.00% 9.50% 7.50% 9.50%
Rate to which the cost trend rate is assumed to

decling . oot 5.00% 5.00% 5.00% 5.00% 5.00% 4.50%
Year that the rate reaches the ultimate trend rate 2016 2018 2016 2018 2013 2015

Assumed healthcare cost trend rates may have a significant effect on the amounts reported for the healthcare plans. A % point
change in assumed healthcare cost trend rates would have the following effects on the NCC Plan:

1% 1%
° Point Point
Increase Decrease
Effect on total of service and interest cost components. . .................. $ 1 $ ()
Effect on postretirement benefit obligation . ............. .o o 17 (17)

A 1% point change in assumed healthcare cost trend rates would have the following effects on the Company Plan:

1% 1%
Point Point
Increase  Decrease
Effect on total of service and interest cost components. . ........... . ... $I $—
Effect on postretirement benefit obligation . ............ ..o 9 (8)
Cash flows
Contributions

The postretirement plans are unfunded plans. We expect to contribute to the plan an amount equal to benefit payments to be
made in 2010 which are estimated to be $111.

Estimated future benefit payments
Benefit payments, which reflect future service, as appropriate, are expected to be paid as follows:

2000 . s $I11
L0 ) I T O I IR 103
p20] 1 2 I 95
2003 . e 87
210 1 S I O 79
20152010 it e 289
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10. STOCKHOLDERS’ EQUITY

Treasury stock is accounted for by the cost method. At January 2, 2010 we had $12,474 remaining available under our $25,000
stock repurchase program authorized in August 2007. In February 2010, the Board of Directors increased the amount available
under our stock repurchase program to $50,000. Our stock repurchase program, which is open ended, allows us to repurchase
our shares on the open market, as market conditions warrant and pursuant to other parameters set by our Board of Directors.
We elected not to repurchase our common stock during 2009 and 2008. During 2007 we repurchased 803,550 shares of our
common stock at a total cost of $12,526 at an average price per share of $15.59.

I'l. STOCK-BASED COMPENSATION

In July 2005, the Board of Directors adopted the Maidenform Brands, Inc. 2005 Stock Incentive Plan pursuant to which we can
grant to employees, consultants and non-employee directors equity-based awards. On May 21, 2009, at our annual meeting of
stockholders, our stockholders approved the amendment and restatement of the plan. In connection with the amendment and
‘restatement, the shares set aside and reserved for issuance under the plan were increased by 400,000 shares to 2,150,000 shares.
Also on that date, the plan was renamed the Maidenform Brands, Inc. 2009 Omnibus Incentive Plan (“Omnibus Plan”). The
Omnibus Plan provides for a variety of vesting dates with the majority of the awards vesting in annual increments of 25% of the
number of awards granted over the first four years of the grant and expiring between seven to ten years after date of grant. At
January 2, 2010, a total of 864,335 shares were available for future grants under the Omnibus Plan.

We also maintain other stock incentive plans such as the 2004 Rollover Stock Option Plan, the 2004 Stock Option Plan and the
2004 Stock Option Plan for Non-Employees Directors. These plans were amended to provide that no additional equity-based
awards shall be available for issuance under these plans, although previously granted awards will continue to remain outstanding in
accordance with the terms of the applicable award agreements and the applicable plans.

Stock Options

The fair value of Stock Options on the grant dates were $179, $1,261 and $1,354 for Stock Options granted during 2009, 2008
and 2007, respectively. These amounts are being expensed over the vesting periods. We recorded stock-based compensation
expense related to Stock Options, which represents the amortization of the fair value of the awards issued, of approximately
$704, $948 and $2,306 for 2009, 2008 and 2007, respectively.

At January 2, 2010, there was approximately $1,001 of unrecognized compensation expense, adjusted for estimated forfeitures,
related to non-vested Stock Options. Total unrecognized compensation expense will be adjusted for future changes in estimated
forfeitures. This amount is expected to be recognized over a weighted average period of 1.6 years and does not include the
impact of any future Stock Options awards.

At January 2, 2010, the aggregate intrinsic value of Stock Options outstanding and Stock Options exercisable was $29,431 and
$24,753, respectively. The aggregate intrinsic value of Stock Options exercised was $10,268, $1,621 and $2,528 during 2009,
2008 and 2007, respectively. The intrinsic value of a stock option is the amount by which the market value of the underlying stock
exceeds the exercise price of the option. '
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The following table summarizes Stock Options outstanding and exercisable at January 2, 2010:

Stock Options Outstanding Stock Options Exercisable

Weighted Weighted Weighted Weighted

Average Average Average Average

Range of Stock Options Remaining Exercise Number Remaining Exercise
Exercise Prices Outstanding Contract Life Price Exercisable Contract Life Price
$1.82 - 624,670 39 years $ 1.82 624,670 39 years $ 1.82
3.64 {46,746 4.2 years 3.64 146,746 4.2 years 3.64
9.16 — 15.04 286,86 5.3 years 13.58 98,684 4.4 years 13.17
{7.00 — 19.11 288,054 3.2 years [7.70 244,032 2.9 years 17.45
00l 217,529(a) 2.8 years 0.0l 217,529 2.8 years 0.0l
0.06 2,172(2) 2.1 years 0.06 2,172 2.1 years 0.06

1,566,032 39 years 1,333,833 3.6 years

(@) Stock Options outstanding under the 2004 Rollover Stock Option Plan

Changes in Stock Options outstanding are summarized as follows:

For the Years Ended

January 2, 2010 - January 3, 2009 December 29, 2007
) Weighted Weighted Weighted
Average Average Average
Number of Exercise Number of Exercise Number of Exercise
Stock Options Price Stock Options Price Stock Options Price
Stock Options outstanding, beginning
ofyear ... 2,621,742 $ 675 2,680,293 $ 6.14 2,707,498 $ 504
Granted ... ..ooii 43,567 10.33 248,980 14.34 185,963 19.11
Cancelled or forfeited .. .......... (274,163) 16.75 (158,784) 12.60 (17,152) 9.45
Exercised. ..o v (825,114) 349 (148,747) 227 (196,016) 293
Stock Options outstanding, end of
YEAr . ..ot 1,566,032 $ 681 2,621,742 $ 675 2,680,293 $ 614
Stock Options exercisable, end of
YEAM. L e 1,333,833 $ 542

Restricted Stock
The aggregate fair value of shares of Restricted Stock on their respective grant dates was $5,348, $1 631 and $1,856 for shares of

Restricted Stock granted during 2009, 2008 and 2007, respectively. This amount is being expensed over the vesting periods. We
recorded stock-based compensation expense related to Restricted Stock, which represents the amortization of the fair value of
the awards issued, of approximately $1,685, $450 and $278 for 2009, 2008 and 2007, respectively.

At January 2, 2010, there was approximately $5,452 of unrecognized compensation expense, adjusted for estimated forfeitures,
related to non-vested Restricted Stock. Total unrecognized compensation expense will be adjusted for future changes in
estimated forfeitures. This amount is expected to be recognized over a weighted average period of 2.4 years and does not
include the impact of any future Restricted Stock awards.
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Changes in Restricted Stock outstanding are summarized as follows:

For the Years Ended
January 2, 2010 January 3, 2009 December 29, 2007

Weighted Weighted Weighted
Number of Average Number of Average Number of Average
Restricted Grant Date  Restricted  Grant Date Restricted Grant Date

Stock Fair Value Stock Fair Value Stock Fair Value
Restricted Stock outstanding, beginning of
YEAI . oo 172,182 $16.13 96,286 $19.12 — $ —
Granted ... 543,132 9.85 112,602 14.48 97,067 19.12
Forfeited .. ...\ (44,397) 15.36 (14,644) 18.60 (781) 1892
VeSted . v ov e (42,291) i5.79 (22,062) 19.12 — —
Restricted Stock outstanding, end of year 628,626 $10.78 172,182 $16.13 96,286 $19.12

12. ACCUMULATED OTHER COMPREHENSIVE INCOME (LOSS)

The components of and changes in accumulated other comprehensive income (loss) are as follows:

Foreign Pension Related Accumulated
Currency Assets or Interest Other
Transiation Liabilities Rate Swaps, Comprehensive

Adjustments(a)  (net of tax)(b) (net of tax)(c)  Income (Loss)

Balance, at December 30,

2006............. .. $ 45 $ (40 $ 153 $ 158
Changes during the period .. ... 574 672 (532) 714
Balance, at December 29,

2007 . ... 619 632 (379) 872
Changes during the period ... .. (1.517) (4,791) 28 (6,280)
Balance, at January 3, 2009 . (898) (4,159) (351) (5,408)
Changes during the period .. ... 338 1,334 351 2,023
Balance, at January 2, 2010 . $ (560) $(2.825) $ — $(3.385)

|

(a) No tax benefit has been provided on the foreign currency translation adjustments due to management’s decision to reinvest the
earnings of our foreign subsidiaries indefinately.

(b) Deferred income tax assets (liabilities) provided for pension related assets or liabilities were $1,940, $2,717 and ($414) for 2009,
2008 and 2007, respectively.

(c) Deferred income tax assets (liabilities) provided for interest rate swaps were $0, $230 and $248 for 2009, 2008 and 2007,
respectively.
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13. INCOME TAXES

Income before provision for income taxes consists of the following:

For the Years Ended
January 2, 2010  January 3, 2009 December 29, 2007

Domestic ... ... ..., ' $49514 $41,091 $58,672
Foreign ...... .o i 1,463 301 218
Total ... $50.977 $41,392 $58,890

Qur provision for income taxes consists of the following:

For the Years Ended
January 2,2010 January 3, 2009 December 29, 2007

Current _
Federal ......... .. .. .. .. .. .. i, $15457 $ 9952 $15,048
Stateand local. .. ........ .. .. i 3,821 2,106 3,473
Foreign .. ... 321 738 880
19,599 12,796 19,401
Deferred ‘
Federal ......... ... .. . il (4,754) 3714 4,509
Stateand local . ...... ... oo 914) 52 695
Foreign ...... ... ... oo 53 110 8|
(5.615) 3,876 5,285
Total income tax provision. ............. $13,984 $16,672 $24,686

Our income tax rate is reconciled to the US. federal statutory tax rate as follows:

For the Years Ended
January 2, 2010 January 3, 2009 December 29, 2007

Federal statutory taxrate ................ 35.0% 35.0% 35.0%
Foreign income taxes. . .................. — 1.8 [.5
State and local income taxes, net of federal

benefit. . ... ... . .. . . 4.1 34 48
Recognition of additional net deferred tax

asSetS L. 2.0 — —
Uncertain tax positions .. ................ (4.8) — —
Other ... 2.1 0.1 0.6

Effective tax rate . ............. ... ... 27.4% 40.3% 41.9%
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The reduction in the statutory tax rate was due to the resolution of an Internal Revenue Service ("IRS") audit for the year 2005,
which was concluded during 2009. As a result, we have adjusted our liabilities for uncertain tax positions under FASB

ASC 740.10.25 and recognized additional net deferred tax assets, principally in relation to net operating losses ("NOLs").

Deferred tax assets (liabilities) are comprised of the following:

2009 2008
Deferred tax assets—current

Accounts receivable reserves. . ... ... $ 7023 $ 4360
INVENTOrY MESErVES . L v vt 4,980 4,378
Accrued liabilities. ... ... 2,449 2,555
Othen net . ..o 338 544
14,790 11,837

Deferred tax (liabilities) assets—noncurrent
Depreciation and amortization ........ ... . ... i (475) (821)
Net operating losses . .. ..o i 10,599 8,406
AMT credit .. oo — 678
Intangible assets. . ........ R (38,135)  (38,596)
Pension and postretirement liabilities .. ....... ... .. ... . o oL 1,254 2,067
Stock-based compensation . ... 2,536 2,237
Othern net ..o 1,287 1,777
(22934) (24252)
Net deferred tax liabilities .. ......... .. i $ (8,144) $(12415)

Our income tax payable of $1,755 at January 2, 2010 was included in accrued expenses and other current liabilities. Our income
tax receivable of $4,179 at January 3, 2009 was included in prepaid expenses and other current assets. In 2009, 2008 and 2007
we recorded an increase in additional paid-in capital of approximately $3,213, $183 and $798, respectively, for tax benefits from
equity award activity.

Section 382 of the Internal Revenue Code (“Section 382") imposes limitations on a corporation’s ability to utilize its NOLs if it
experiences an "‘ownership change.” In general terms, an ownership change results from transactions increasing the ownership of
certain existing stockholders and, or; new stockholders in the stock of a corporation by more than 50 percentage points during a
three year testing period. Our NOLs are subject to Section 382 limitations. Any unused annual limitation may be carried overto
later years, and the amount of the limitation may, under certain circumstances, be increased to reflect both recognized and
deemed recognized “built-in gains” that occur during the sixty-month period after the ownership change. At January 2, 2010, we
had approximately $28,958 federal and state NOLs available for future utilization during the years of 2010 through 2023. During
2009, our combined limitation for our NOLs was approximately $5,497 and we utilized approximately $5,497 of NOLs. During
2008, our combined limitation for our NOLs was approximately $11,545 and we utilized approximately $11,545 of NOLs.
During 2007, our combined limitation for our NOLs was approximately $11,745 and we utilized approximately $1 1,745 of
NOLs.

Effective at the beginning of the first quarter of 2007, we adopted Guidance pertaining to the recognition and disclosure of
uncertain tax positions. As a result of the adoption, we recorded a decrease to beginning retained earnings of $1,631 and
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increased our accruals for uncertain tax positions and related interest and penalties by a corresponding amount. As of January 2,
2010, January 3, 2009 and December 29, 2007, the total unrecognized tax benefits were approximately $2,991, $5,738 and
$7,085, respectively, and would impact our effective tax rate, if recognized. A reconciliation of the beginning and ending amounts
of unrecognized tax benefits, excluding interest and penalties, are as follows:

2009 2008 2007

Balance, beginning of year ... e $5738 $7085 $4,745
Additions for prior year tax positions. . ... .o — 8 668
Additions for current year tax positions . . . ... 53 439 1,672
Reductions for prior year tax positions .......... ..o (2,543) (802) —
Reductions for the lapse of statutes . . ... (257)  (992) —
Balance, end of year . ... ... $2991 $5738 $7085

We recognize interest and, if applicable, penalties which could be assessed related to unrecognized tax benefits in income tax
expense. As of January 2, 2010, January 3, 2009 and December 29, 2007, the total amount of accrued interest and penalties,
before federal and, if applicable, state effect, were approximately $! 248, $1,478 and $1,201, respectively. In 2009, 2008 and
2007, we recorded $425, $754 and $503, respectively, in interest and penalties before federal and, if applicable, state effect. We
file income tax returns in the U.S. federal jurisdiction and various states and foreign jurisdictions. For federal income tax purposes,
our 2006 through 2009 tax years (including the NOL carryforwards utilized in those years) remain open for examination by the
tax authorities under the normal three year statute of limitations. For state tax purposes, our 2004 through 2009 tax years
(including the NOL carryforwards utilized in those years) remain open for examination by the tax authorities under a four year
statute of limitations, however; certain states may keep their statute open for nine to ten years.

At January 2, 2010 and January 3, 2009, we had approximately $3,700 and $2,500, respectively, of undistributed earnings from
foreign operations. No deferred taxes have been provided because we believe these earnings will be permanently reinvested
abroad.

4. COMMITMENTS AND CONTINGENCIES

Purchase commitments

In the normal course of business, we enter into purchase commitments for both finished goods inventory and raw materials. At
January 2, 2010, we had purchase commitments of $101 (084 and believe that we have adequate reserves for expected losses
arising from all purchase commitments.

Litigation
We are party to various legal actions arising in the ordinary course of business. Based on information presently available to us, we
believe that we have adequate legal defenses, reserves or insurance coverage for these actions and that the ultimate outcome of
these actions will not have a material adverse effect on our consolidated statements of financial position, results of operations or
cash flows.
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15. ACCRUED EXPENSES AND OTHER CURRENT LIABILITIES
January 2, 2010 january 3, 2009

Accrued wages, incentive compensation, payroll taxes and related

DENEMS + v v vt et e $11,926 $ 7,328
Accrued customs dULIES . . v v e 2,276 [,795
Accrued Other . oot e 14,164 10,353

$28,366 $19,476

Other accrued expenses and current liabilities include, among other items, income tax payable, freight, inventory return accrual,
accrued severance and professional fees.

16. VALUATION AND QUALIFYING ACCOUNTS

Allowance for

Sales Returns

Trade Cooperative Doubtful Inventory and Other
Discounts Advertising Accounts Valuation Allowances
Balance, at December 30,

2006 .................. $ 1537 $ 417 $ 268 $ 448] $ 8268
Additions, charged to expense . 13,887 10975 -~ 88 7,400 47,553
Write-offs . .. ... (13,905) (9,602) (57) (7,140) (46,306)
Balance, at December 29,

2007 ... ....... ... 1,519 1,790 299 4,741 9,515
Additions, charged to expense . 13,427 10,189 2218 8,856 51,890
Write-offs. .. ... . . (13,504) (10,631) (1,120) (8,328) (52,263)
Balance, at January 3, 2009 1,442 1,348 1,397 5,269 9,142
Additions, charged to expense . 14,715 12,585 (134) 9,731 71927
Write-offs. . .. ... o (14,224) (11,190) (118)  (10,268) (63,570)
Balance, at January 2, 2010 § 1933 $ 2743 $1,145 $ 4732 $ 17,499

17. MAJOR CUSTOMERS AND PRODUCTS

Each of the following wholesale segment customers were greater than 10% of our total net sales:

For the Years Ended
January 2, 2010  january 3, 2009 December 29, 2007

Wal-Mart ... 16.5% 14.6% I'1.4%
Kohl's oo 14.7% 16.4% 15.5%
MACY'S oot 9.1% 10.9% 10.9%

At January 2, 2010 and fanuary 3, 2009, our five largest uncollateralized receivables represented approximately 60% and 63%,
respectively, of total accounts receivable.

2009 Form 10-K | 73



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Our mix of products sold worldwide is summarized below:

2009  2008(1) 2007(1)

Bras ... 63% 60% 66%
Shapewear .. ... 31 32 25
Panties .. ... 6 8 9

100%  100%  100%

(1) Prior period amounts in this table have been reclassified to conform to the current year presentation.

I8. RELATED PARTY TRANSACTIONS

Prior to June 2007, our credit facility, which included a consortium of institutions, was arranged with a financial institution who
acted as the administrative agent for our credit facility. The administrative agent was also a stockholder of ours. In October 2006,
the administrative agent reduced its holdings to approximately 1.0% of our then outstanding shares of common stock. During
2009 and 2008, we had no transactions with the administrative agent. During 2007, we paid transaction costs in the amount of
$25 and incurred interest expense of $3,672.

19. SEGMENT INFORMATION

We identified our two reportable segments as “wholesale” and “retail’’ Our wholesale sales are to department stores, national
chain stores, mass merchants (including warehouse clubs), specialty retailers, off-price retailers, and third-party distributors
servicing similar customers in foreign countries while our retail segment reflects our operations from our retail stores and
internet operations. Royalty income is also included in our wholesale segment. Within our reportable segments, wholesale
includes corporate-related assets. The accounting policies of the segments are the same as those described in Note 2, “Summary
of Significant Accounting Policies.” Each segment’s results include the costs directly related to the segment's net sales and all other
costs allocated based on the relationship to consolidated net sales to support each segment’s net sales. Intersegment sales and
transfers are recorded at cost and treated as a transfer of inventory.
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For the Years Ended
January 2, 2010  January 3, 2009 December 29, 2007

Net sales
WHOIESAIE . . oo $410,493 $355,032 $366,121
REEAI . v o v et 55,762 58,510 56,043
TOtal © e $466,255 $413,542 $422,164
Operating income
WHOIESAIE o vt $ 48,828 $ 41954 $ 64,672
RELAI . v v et 4,345 3959 3247
Operating iNCOME . .. oo 53,173 45913 67919
Interest expense, NEL . . ..o v vt 2,196 4521 9,029
Income before provision for income taxes ............... $ 50977 $ 41,392 $ 58,890
Depreciation and amortization 4
WhHOlESale .« o vt $ 34i3 $ 3516 $ 3015
RELAIl o\ o et et 1,025 1,256 1,414
TOtal ot $ 4438 $ 4772 $ 4429
Net sales by geographic area :
United SEates . . oo ot $430,594 $374218 $383,806
International(@) . . .« .ot 35,661 39,324 38,358
Total .............. [ PP $466,255 $413542 $422,164
Intercompany sales from wholesale to retaill ... $ 14,550 $ 12952 $ 13,497

January 2, 2010 january 3, 2009

Inventory
Wholesale . ..o $ 69,636 $ 56816
REEA .+ o ot et et 7969 8,223
Total ot $ 77,605 $ 65039
Identifiable assets
WHOIBSAlE . . o ot $333,096 $271,188
RELAN & v et e 25,646 27,056
TOtal © o $358,742 $298,244
Property, plant and equipment, net, by geographic area
United SEAtES .+ o v v e $ 21,595 $ 19116
International . . ..o 633 461
TOtal . o $ 22,228 $ 19,577

(a) International net sales are identified as international based on the location of the customer.
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20. EARNINGS PER SHARE
The following is a reconciliation of basic number of common shares outstanding to diluted common and common equivalent
shares outstanding;

For the Years Ended
January 2, 2010  January 3, 2009 December 29, 2007

Netincome . ... ... ... . .. it i $ 36993 $ 24720 $ 34204

Weighted average number of common and common
equivalent shares outstanding

Basic number of common shares outstanding. . ............... 22,781,363 22,402,342 22,815,398
Dilutive effect of equity awards outstanding . .. ............... 924,473 1,030,765 [,145,208
Dilutive number of common and common equivalent shares

outstanding .. ... 23,705,836 23,433,107 23,960,606
Basic net earnings per common share .. .................... $ .62 $ I.10 $ I.50
Diluted net earnings per common share . ................... $ 1.56 $ [.05 $ 143

During 2009, 2008 and 2007, approximately 6 | 3,000, 720,000 and 356,000 equity awards, respectively, were not included in the
computation of diluted earnings per share because of their anti-dilutive effect.

21. SELECTED QUARTERLY FINANCIAL DATA (unaudited)

The following table sets forth certain unaudited quarterly financial information:

2009
April 4, July 4, October 3, January 2,
2009 2009 2009 2010
Netsales. .. ... .. $114233 $114205 $128685 $109,132
Gross profit . . ... 36,522 41,121 44,635 38,705
Operating income ... ... ..o 10,554 13,156 16,624 12,839
Netincome(l) ... $ 5993 $ 7278 $ 16036 3 7,686
Basic earnings per common share . .......... .. ... . ... . L $ 027 % 032 $ 070 $ 033
Diluted earnings per common share .. ..............cvvinernn.. $ 026 % 031 $ 067 $ 032
2008
March 29, June 28, September 27, January 3,
2008 2008 2008 2009
Netsales. ..o $98,106 $108063  $112586 $94,787
Gross profit . oo 37,966 41,810 43,073 32,845
Operating inCOMe . ... ..o 11,563 14518 [5,193 4,639
Netincome. ... ... .. i $6039 $ 7807 $ 8445 $ 2429
Basic earnings per common share .. ............. .. . $ 027 $ 035 $ 038 $ O.ll
Diluted earnings per common share ............................ $ 026 $ 033 $ 036 $ 010

(1) Netincome for the period ended October 3, 2009, includes a tax benefit of $6,069 resulting from the resolution of an IRS audit for
the 2005 fiscal year.
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22. CONDENSED FINANCIAL INFORMATION OF PARENT COMPANY

Maidenform Brands, Inc.
Condensed Balance Sheets
(in thousands, except share and per share amounts)
January 2, 2010  January 3, 2009

Assets
Investment in Maidenform, INC. .. v s $164,853 $118873
Other CUMENT @SSEES . + v v v v et e et ettt e et e e e 1,491 270
TOtal CUMTENT ASSEES + + v v v v v e e e e e et e et e e | 66,344 119,143
Deferred INCOME TAXES + + v v v v vt et 487 515
TOtA) @SSEES + « v v v v e e e $166,831 $119,658

Stockholders’ equity
Stockholders' equity
Preferred stock-$0.01 par value; 10,000,000 shares authorized and none issued and
OUESEANGING .+ + + v v v v e e ettt e e $ — $ —
Common stock-$0.01 par value; 100,000,000 shares authorized; 23,981,108 shares
issued and 23,341,444 outstanding at January 2, 2010 and 23,488,357 issued and

22,496,003 outstanding at January 3,2009 ... ..o 240 235
Additional paid-in capital. . . ... 66,574 60,567
Retained @arniNgS . . . .« v v vttt 112,419 78,246
Accumulated other comprehensive 10ss ... ... (3,385) (5,408)
Treasury stock, at cost (639,664 shares at January 2, 2010 and 992,354 shares at

January 3, 2009) .. (9.017) (13,982)

Total stockholders’ €QUILY . . .« v vt 166,831 119,658

Total stockholders’ equity . . ... oot $166,831 $119,658

The accompanying note is an integral part of these condensed financial statements.
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Maidenform Brands, Inc.
Condensed Statements of Income
(in thousands, except share and per share amounts)
For the Years Ended
January 2, 2010 January 3, 2009 December 29, 2007

Selling, general and administrative expenses . ... .............. $ (390) $ (456) $ (857)
Income tax benefit. . ..... ... ... . 156 214 311
Loss before equity in net income of Maidenform, Inc. .......... (234) (242) (546)
Equity in net income of Maidenform, Inc. (net of tax) .......... 37,227 24,962 34,750
Netincome ... ..o i $ 36993 $ 24720 $ 34204
Basic earnings per common share ....... ... .. .. i, $ 1.62 $ [.10 $ 1.50
Diluted earnings per common share ..............c.covvvn.. $ 1.56 $ 1.05 $ 1.43
Basic weighted average number of shares outstanding .......... 22,781,363 22,402,342 22,815,398
Diluted weighted average number of shares outstanding ........ 23,705,836 23,433,107 23,960,606

The accompanying note is an integral part of these condensed financial statements.
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Maidenform Brands, Inc.
Condensed Statements of Cash Flows
(in thousands)

Cash flows from operating activities
Nt INCOME .« .+ttt ettt e e
Adjustments to reconcile net income to net cash provided by
operating activities
Stock-based compensation .. ... ..
Deferred INCOME TaXES .« v oottt
Excess tax benefits related to stock-based compensation .. .. ..
Equity in net income of Maidenform, Inc.
Net change in operating activities
Investment in Maidenform, Inc.
Other current assets . ... v

Net cash from operating activities . ..................

Cash flows from financing activities

Purchase of common stock for treasury . ............. .. ..ot
Proceeds from stock options exercised . .......... .. .
Excess tax benefits refated to stock-based compensation .. ... ...
Payments of employee withholding taxes related to equity awards .

Net cash from financing activities .. ..................
Net change incash. . ... .o

Cash and cash equivalents
Beginning of period ... ...

End of period . ...t

Supplementary disclosure of cash flow information
Non-cash intercompany transaction . .............. . ..o

The accompanying note is an integral part of these condensed financial statements.

For the Years Ended

January 2, 2010

January 3, 2009

December 29, 2007

$ 36993
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Maidenform Brands, Inc.
Note to Condensed Financial Statements of Parent Company (in thousands)

BASIS OF PRESENTATION

The Parent Company follows the accounting policies as described in Note 2 to the consolidated financial statements of
Maidenform Brands, Inc. and subsidiaries (the “Company") with the exception of its investment in its subsidiary for which the
Parent Company uses the equity method of accounting.

At January 2, 2010 and January 3, 2009, Maidenform, Inc. had restricted net assets of approximately $166,638, or 99.9% of total
net assets and $119,385, or 99.8% of total net assets, respectively.

For further information, reference should be made to the notes to the audited consolidated financial statements of the Company.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON
ACCOUNTING AND FINANCIAL DISCLOSURE

None.

ITEM 9A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures.

Our management, including the Chief Executive Officer and Chief Financial Officer, evaluated the effectiveness of our “disclosure
controls and procedures,” as defined in Rule |3a-15(e) promulgated under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), as of January 2, 2010. Based on that evaluation, the Chief Executive Officer and Chief Financial Officer
concluded that the disclosure controls and procedures are effective to ensure that information required to be disclosed by us in
the reports that we file or submit under the Exchange Act is recorded, processed, summarized and reported within the time
periods specified in the Securities and Exchange Commission's rules and forms, and to ensure that information is accumulated
and communicated to our management, including the Chief Executive Officer and Chief Financial Officer, as appropriate to allow
timely decisions regarding required disclosure.

Changes in Internal Control Over Financial Reporting.

There were no changes in our internal control over financial reporting during the quarter ended January 2, 201 0, identified in
connection with the evaluation thereof by our management, including the Chief Executive Officer and Chief Financial Officer, that
have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

Management’s Annual Report on Internal Control Over Financial Reporting.

Our management is responsible for establishing and maintaining adequate internal control over financial reporting. Internal
control over financial reporting is defined in Rule |3a-15(f) promulgated under the Securities Exchange Act of 1934, as amended,
as a process designed by, or under the supervision of, our Chief Executive Officer and Chief Financial Officer and effected by our
board of directors, management and other personnel, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Under the supervision and with the participation of our management, including our Chief Executive Officer and Chief Financial
Officer. we conducted an evaluation of the effectiveness of our internal control over financial reporting as of January 2, 2010
based on criteria established in Internal Control—Integrated Framework issued by the Committee of Sponsoring Organizations
of the Treadway Commission (“COSQ”). Based on that evaluation, management concluded that its internal control over financial
reporting was effective as of January 2, 2010.

PricewaterhouseCoopers LLP an independent registered public accounting firm, who audited our consolidated financial
statements, has also audited the effectiveness of internal control over financial reporting as of January 2, 2010, as stated in their
report which appears in the “Report of Independent Registered Public Accounting Firm™ included elsewhere in this Annual
Report on Form 10-K.

ITEM 9B. OTHER INFORMATION

None.
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Part |lI

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE
GOVERNANCE

The information required by this ftem 10 with respect to (I) directors, (2) executive officers, (3) Audit Committee matters,
(4) our Code of Ethics for the Chief Executive Officer and Senior Financial Officers and (5) compliance with Section. | 6(a) of the
Securities Exchange Act of 1934 is incorporated by reference to the sections captioned (l) “Election of Directors,’
(2) "Executive Officers,” (3) "Board Committees and Meetings—Audit Committee,” (4) “Corporate Governance Documents”
and (5) "Section 16(a) Beneficial Ownership Reporting Compliance” in the definitive proxy statement for our 2009 Annual
Meeting of Stockholders, to be filed with the Securities and Exchange Commission not later than May 2, 2010 (the “Proxy
Statement”).

In June 2009, our Chief Executive Officer certified to the New York Stock Exchange that he was not aware of any violation by us
of the New York Stock Exchange’s corporate governance listing standards.

ITEM I11. EXECUTIVE COMPENSATION

The information required by this Item | | is incorporated by reference to the sections captioned “"Compensation Discussion and
Analysis”, “Compensation Committee Report” (which information shall be deemed furnished in this Annual Report on
Form 10-K), “Executive and Director Compensation” and “Compensation Committee Interlocks and Insider Participation” in the
Proxy Statement.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND
MANAGEMENT AND RELATED STOCKHOLDER MATTERS

The information required by this ltem 12 with respect to the security ownership of certain beneficial owners and management is
incorporated by reference to the section captioned “Ownership of Securities” in the Proxy Statement.

The following table provides certain information regarding the common stock authorized for issuance under our equity
compensation plans, as of January 2, 2010:

Number of Securities to be Weighted-Average Number of Securities
Issued Upon Exercise Price of Remaining Available for
Exercise of Outstanding Outstanding Options, Future Issuance Under Equity
Options, Warrants and Rights  Warrants and Rights Compensation Plans(1)(2)
Plan Category (a) (b) (o)

Equity compensation plans approved
by stockholders(3) ... .......... 1,566,032(4) $6.81 864,335
Equity compensation plans not
approved by stockholders .. .. ... —

Total ... 1,566,032 $6.81 864,335

(1) Excludes securities reflected in column (a). Effective July 6, 2005, we amended our 2004 Rollover Stock Option Plan, our
2004 Stock Option Plan, and our 2004 Stock Option Plan for Non-Employees Directors to provide that no additional
equity-based awards shall be available for issuance under these plans, although previously granted stock options will
continue to remain outstanding in accordance with the terms of the applicable option agreement and the applicable plan.
Also see notes to the audited consolidated financial statements included elsewhere in this Annual Report on Form 10-K.
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(2) Effective May 21, 2009, any share of common stock that is granted in the form of restricted stock, performance shares or
other stock-based awards that are not stock appreciation rights shall be counted against the available shares under the plan
at 1.65 shares to 1.0 for each share granted.

(3) Our equity compensation plans which were approved by our stockholders are the 2004 Rollover Stock Option Plan, as
amended, 2004 Stock Option Plan, as amended, 2004 Stock Option Plan for Non-Employees Directors, as amended, and
the 2009 Omnibus Incentive Plan, as amended (formerly the 2005 Stock Incentive Plan).

(4) Includes stock appreciation rights with respect to 323,790 shares of common stock with a weighted average reference price
of $15.52 per share.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND
DIRECTOR INDEPENDENCE

The information required by this Item |3 is incorporated by reference to the sections captioned “Certain Relationships and
Related Transactions” and “Director Independence” in the Proxy Statement.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES
The information required by this ltem 14 is incorporated by reference to the section captioned “Independent Registered Public
Accounting Firm Fees and Pre-Approval Policies and Procedures” in the Proxy Statement.
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Part IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
(a) Financial Statements and Schedules
(1) The financial statements required to be filed as part of this report are set forth in ltem 8 of Part Il of this report.

(2) Financial statement schedules are omitted since the required information is either not applicable or is included in our

audited consolidated financial statements.

(b) Exhibits required by Item 601 of Regulation S-K

Exhibit No.

3.1

32

4.1*
4.2%

10.1

10.2

103(a)

10.3(b)

10.4(a)

10.4(b)

10.5

10.6(a)

Description

Amended and Restated Certificate of Incorporation (incorporated by reference to Exhibit 3.2 to our
Registration Statement on Form S-1, as amended (333-124228)

Second Amended and Restated Bylaws (incorporated by reference to Exhibit 3.1 to our Quarterly Report
on Form 10-Q filed on November 5, 2008) .

Specimen Common Stock Certificate

Amended and Restated Stockholders Agreement, dated as of July 8, 2005, by and among Maidenform
Brands, Inc. and the stockholders of Maidenform Brands, Inc. listed on the signature pages thereto

Employment Agreement, dated as of December [8, 2008, \by and among Maidenform Brands, Inc,,
Maidenform, Inc. and Maurice Reznik (incorporated by reference to Exhibit 10.1 to our Current Report on
Form 8-K filed on December 18, 2008) #

Employment Agreement, dated as of April 3, 2009, by and among Maidenform Brands, Inc.,,
Maidenform, Inc. and Nanci Prado (incorporated by reference to Exhibit 10.1 to our Quarterly Report on
Form 10-Q filed on May 13, 2009) #

Employment Agreement, dated as of May 23, 2008, by and among Maidenform Brands, Inc.,
Maidenform, Inc. and Christopher W. Vieth (incorporated by reference to Exhibit 10.] to our Quarterly
Report on Form 8-K filed on May 27, 2008) #

Amendment Number One to Employment Agreement, dated as of May 23, 2008, by and among
Maidenform Brands, Inc., Maidenform, Inc. and Christopher W. Vieth (incorporated by reference to
Exhibit 10.3 to our Current Report on Form 8-K filed on December 18, 2008) #

Employment Agreement, dated as of September 25, 2008, by and among Maidenform Brands, Inc.,
Maidenform, Inc. and Gayle Weibley (incorporated by reference to Exhibit 10.3 to our Quarterly Report
on Form 10-Q filed on May |3, 2009) # '

Amendment Number One to the Employment Agreement, dated as of December 10, 2008, by and among
Maidenform Brands, Inc.,, Maidenform, Inc. and Gayle Weibley (incorporated by reference to Exhibit 10.3(a)
to our Quarterly Report on Form 10-Q filed on May 13, 2009) #

Employment Agreement, dated as of December 10, 2008, by and among Maidenform Brands, Inc,,
Maidenform, Inc. and Steven Castellano (incorporated by reference to Exhibit 10.2 to our Quarterly Report
on Form 10-Q filed on May |3, 2009) #

2004 Stock Option Plan (incorporated by reference to Exhibit 10.5(a) to our Registration Statement on
Form S-1, as amended (333-124228) #
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Exhibit No.

10.6(b)

10.7(a)

10.7(b)

10.8(a)

10.8(b)

10.9(a)

109(b)

109(c)

10.10(a)

10.10(b)

10.11(a)

10.11 (b)

10.11(c)

10.11(d)

10.11(e)

10.11 ()

10.11(g)

Description

Amendment to 2004 Stock Option Plan (incorporated by reference to Exhibit 10.5(b) to our Registration
Statement on Form S-1, as amended (333-124228) #

2004 Rollover Stock Option Plan (incorporated by reference to Exhibit 10.6(a) to our Registration
Statement on Form S-1, as amended (333-124228) #

Amendment to 2004 Rollover Stock Option Plan (incorporated by reference to Exhibit [0.6(b) to our
Registration Statement on Form S-1, as amended (333-124228) #

2004 Stock Option Plan for Non-Employee Directors (incorporated by reference to Exhibit 10.7(a) to our
Registration Statement on Form S-1, as amended (333-124228) #

Amendment to 2004 Stock Option Plan for Non-Employee Directors (incorporated by reference to
Exhibit 10.7(b) to our Registration Statement on Form S-1, as amended (333-124228) #

2005 Stock Incentive Plan (incorporated by reference to Exhibit 10.9 to our Registration Statement on
Form S-1, as amended (333-124228) #

Form of Non-Tandem Stock Appreciation Rights Agreement Pursuant to the Maidenform Brands, Inc. 2005
Stock Incentive Plan for grants to named executive officers (Incorporated by reference to Exhibit 10.10(a)
to our Annual Report on Form 10-K filed on March 13, 2007) #

Form of Restricted Stock Agreement Pursuant to the Maidenform Brands, Inc. 2005 Stock Incentive Plan for
grants to named executive officers (Incorporated by reference to Exhibit 10.10(b) to our Annual Report on
Form 10K filed on March |3, 2007) # .

2005 Annual Performance Bonus Plan (incorporated by reference to Exhibit 10.10 to our Registration
Statement on Form S-1, as amended (333-124228) #

Amendment Number One to 2005 Annual Performance Bonus Plan (incorporated by reference to
Exhibit 10.1 to our Quarterly Report on Form |0-Q filed on November 5, 2008)

2009 Omnibus Incentive Plan (incorporated by reference to Annex A to our Form |4A filed on April 22,
2009) (the” Omnibus Plan™) #

Form of Restricted Stock Agreement Pursuant to the Omnibus Plan for grants to named executive officers
(incorporated by reference to Exhibit 10.2 to our Quarterly Report on Form 8-K filed on May 21, 2009) #

Form of Restricted Stock Agreement Pursuant to the Omnibus Plan for grants to executive officers other
than named executive officers (incorporated by reference to Exhibit 10.3 to our Quarterly Report on
Form 8-K filed on May 21, 2009) #

Form of Restricted Stock Agreement Pursuant to the Omnibus Plan for grants to employees other than
executive officers (incorporated by reference to Exhibit 10.4 to our Quarterly Report on Form 8-K filed on
May 21, 2009) #

Form of Restricted Stock Agreement Pursuant to the Omnibus Plan for grants to non-employee directors

(incorporated by reference to Exhibit 10.5 to our Quarterly Report on Form 8-K filed on May 21, 2009) #

Form of Non-Tandem Stock Appreciation Right Agreement Pursuant to the Omnibus Plan for grants to
named executive officers (incorporated by reference to Exhibit 10.6 to our Quarterly Report on Form 8-K
fled on May 21, 2009) #

Form of Non-Tandem Stock Appreciation Right Agreement Pursuant to the Omnibus Plan for grants to
executive officers other than named executive officers (incorporated by reference to Exhibit 10.7 to our
Quarterly Report on Form 8-K filed on May 21, 2009) #

2009 Form 10-K | 85



Exhibit No. Description
10.11(h) Form of Non-Tandem Stock Appreciation Right Agreement Pursuant to the Omnibus Plan for grants to

employees other than executive officers (incorporated by reference to Exhibit 10.8 to our Quarterly
Report on Form 8K filed on May 21, 2009) #

1O.11(i) Form of Non-Tandem Stock Appreciation Right Agreement Pursuant to the Omnibus Plan for grants to
non-employee directors (incorporated by reference to Exhibit 10.9 to our Quarterly Report on Form 8-K
filed on May 21, 2009) #

10.12 Credit Agreement, dated as of June 15, 2007, entered into by and among Maidenform Brands, Inc.,
Maidenform, Inc,, the lenders listed therein, Bank of America, N.A,, as Administrative Agent, Swing Line
Lender and Issuing Lender, and Caisse de dépot et placement du Québec, as Sole Lead Arranger.
(Incorporated by reference to Exhibit 10.| to our Report on Form 8-K filed on June 18, 2007)

10.13 Form of Indemnification Agreement (incorporated by reference to Exhibit 10.15 to our Registration
Statement on Form S-1, as amended (333-124228)

10.14 Form of Sales Restriction Agreement (incorporated by reference to Exhibit 10.16 to our Registration
Statement on Form S-1, as amended (333-124228)

21 1%* Subsidiaries of Maidenform Brands, Inc.

23.1%* Consent of Independent Registered Public Accounting Firm, PricewaterhouseCoopers LLP

311** Certification by Chief Executive Officer pursuant to Exchange Act Rule [3a-14(a), as adopted pursuant to
Section 302 of the Sarbanes Oxley Act of 2002 .

31.2%* Certification by Chief Financial Officer pursuant to Exchange Act Rule |13a-14(a), as adopted pursuant to
Section 302 of the Sarbanes Oxley Act of 2002

32.1%* Certification by Chief Executive Officer pursuant to 18 US.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes Oxley Act of 2002

32.2%* Certification by Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to

Section 906 of the Sarbanes Oxley Act of 2002

*  Incorporated by reference to the identically-numbered exhibit to the Registration Statement on Form S-1 of Maidenform
Brands, Inc.,, as amended (Registration Statement No. 333-124228).

**  Filed herewith.

#  Management contract or compensatory plan or arrangement
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Signatures

Pursuant to the requirements of Section |3 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this
report to be signed on its behalf by the undersigned, thereunto duly authorized on March 10, 2010.

Maidenform Brands, Inc.
(Registrant)

/s/ CHRISTOPHER W. VIETH

Christopher W. Vieth
Executive Vice President, Chief Operating Officer and
Chief Financial Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons
on behalf of the registrant and in the capacities indicated on the |0th day of March 2010.

Signature Title

/s/ MAURICE S. REZNIK

‘ Chief Executive Officer and Director (principal executive officer)
Maurice S. Reznik

~

/sl CHRISTOPHER W. VIETH Executive Vice President, Chief Operating Officer and Chief Financial
Christopher W. Vieth Officer (principal financial officer)

/s/ JoHN A. NELSON
John A. Nelson

Vice President and Chief Accounting Officer (principal accounting officer)

/s/ KAREN ROSE

Chairman of the Board
Karen Rose

/s/ NORMAN AXELROD

Director
Norman Axelrod
/s/ BERND BEETZ
Director
Bernd Beetz
/s/ HAROLD COMPTON
Director
Harold Compton
/s/ BARBARA EISENBERG
Director
Barbara Eisenberg
/s/ DAVID B. KAPLAN
Director
David B. Kaplan
/s/ ADAM L. STEIN
Director

Adam L. Stein
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