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April 15, 2005
Dear Shareholder:

We are pleased to invite you to the annual meeting of shareholders of Guess?, Inc. to be held on Tuesday, May 10, 2005, at 9:00 a.m., local time,
at the Beverly Hills Hotel, 9641 Sunset Boulevard, Beverly Hills, California 90210.

At the annual meeting, you will be asked to consider and vote upon the following proposals: (i) to elect two directors, (ii) to approve the
Guess?, Inc. Annual Incentive Bonus Plan so that compensation paid thereunder will continue to be deductible by the Company for federal
income tax purposes and (iii) to ratify the appointment of independent auditors for the fiscal year ending December 31, 2005. The enclosed
proxy statement more fully describes the details of the business to be conducted at the annual meeting.

Your vote is very important. Whether or not you plan to attend the annual meeting, we hope you will vote as soon as possible. You may vote by
written proxy, which will ensure your representation at the annual meeting, regardless of whether you attend in person.

Thank you for your ongoing support of and continued interest in Guess?, Inc.

Maurice Marciano
Co-Chairman of the Board and
Co-Chief Executive Officer

Paul Marciano
Co-Chairman of the Board and
Co-Chief Executive Officer
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GUESS?, INC.
1444 South Alameda Street
Los Angeles, California 90021

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To be held on May 10, 2005

Time and Date: 9:00 a.m., local time, on Tuesday, May 10, 2005

Place: Beverly Hills Hotel, 9641 Sunset Boulevard, Beverly Hills, California 90210
Items of Business: 1. To elect two directors for a term of three years each until their
successors are duly elected and qualified.
2. To approve the Guess?, Inc. Annual Incentive Bonus Plan so that

compensation paid thereunder will continue to be deductible by the
Company for federal income tax purposes.

3. To ratify the appointment of independent auditors for the fiscal year
ending December 31, 2005.
4. To consider such other business as may properly come before the
annual meeting.
Adjournments and Any action on the items of business described above may be considered at the annual meeting at the time and on the
Postponements: date specified above or at any time and date to which the annual meeting may be properly adjourned or postponed.
Record Date: You are entitled to vote at this annual meeting only if you were a Guess?, Inc. shareholder as of the end of business on
April 5, 2005.
Admission: Please note that space limitations make it necessary to limit attendance to shareholders and one guest. Admission to

the annual meeting will be on a first-come, first-served basis. Cameras and recording devices will not be permitted at
the annual meeting.
The annual meeting will begin promptly at 9:00 a.m., local time. Registration will begin at 8:30 a.m., local time.
Voting: Your vote is very important. Whether or not you plan to attend the annual meeting, we encourage you to read
this proxy statement and submit your proxy as soon as possible. You may submit your proxy for the annual
meeting by completing, signing, dating and returning your proxy card in the pre-addressed envelope provided.
For specific instructions on how to vote your shares, please refer to the section entitled Questions and Answers
about the Proxy Materials and Annual Meeting beginning on page 1 of this proxy statement and the
instructions on the proxy card.

BY ORDER OF THE BOARD OF DIRECTORS,

Maurice Marciano Paul Marciano
Co-Chairman of the Board and Co-Chairman of the Board and
Co-Chief Executive Officer Co-Chief Executive Officer

This notice of annual meeting and proxy statement and form of proxy are being distributed on or about April 15, 2005.

Beverly Hills Hotel, 9641 Sunset Boulevard, Beverly Hills, California 90210 4
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GUESS?, INC.
1444 South Alameda Street
Los Angeles, California 90021

PROXY STATEMENT
FOR ANNUAL MEETING OF SHAREHOLDERS
To be held on May 10, 2005

This proxy statement (the Proxy Statement ) and the enclosed form of proxy are being furnished commencing on or
about April 15, 2005, in connection with the solicitation by the Board of Directors (the Board of Directors or the

Board ) of Guess?, Inc. (the Company ) of proxies in the enclosed form for use at the 2005 annual meeting of
shareholders (the Annual Meeting ) to be held at the Beverly Hills Hotel, 9641 Sunset Boulevard, Beverly Hills,
California 90210, on Tuesday, May 10, 2005, at 9:00 a.m., local time, and any adjournments or postponements
thereof, for the purposes set forth in the accompanying Notice of Annual Meeting of Shareholders.

QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS AND ANNUAL MEETING
Q: Why am I receiving these materials?

A: The Board of Directors is providing these proxy materials for you in connection with the Annual Meeting,
which will take place on May 10, 2005. As a shareholder as of April 5, 2005, you are invited to attend the Annual
Meeting and are entitled to and requested to vote on the items of business described in this Proxy Statement.

Q: What information is contained in this Proxy Statement?

A: The information included in this Proxy Statement relates to the proposals to be voted on at the Annual
Meeting, the voting process, the compensation of directors and most highly paid executive officers, and certain other
required information.

Q: How do I obtain the Company s annual report on Form 10-K?

A: A copy of the Company s 2004 annual report on Form 10-K is enclosed.
Shareholders may request another free copy of the 2004 annual report on Form 10-K from:

Guess?, Inc.

Attn: Investor Relations

1444 South Alameda Street

Los Angeles, California 90021
(213) 765-5578
http://www.guessinc.com/Investors/

The Company will also furnish any exhibit to the 2004 annual report on Form 10-K if specifically requested.
Q: What may I vote on by proxy?
A: (1) The election of two nominees to serve on the Board;

2 The approval of the Guess?, Inc. Annual Incentive Bonus Plan so that compensation paid thereunder will
continue to be deductible by the Company for federal income tax purposes; and

Beverly Hills Hotel, 9641 Sunset Boulevard, Beverly Hills, California 90210 5
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(3)  The ratification of the appointment of KPMG LLP as independent auditors for 2005.
Q: How does the Board recommend I vote on the proposals?

A: The Board recommends a vote FOR the nominees, FOR the approval of the Guess?, Inc. Annual Incentive
Bonus Plan and FOR the ratification of KPMG LLP as independent auditors for 2005.

Q: Who is entitled to vote?

A: Shareholders as of the close of business on April 5, 2005 (the Record Date ) are entitled to vote at the Annual
Meeting.

Q: How many shares can vote?

A: As of the Record Date, April 5, 2005, 44,210,568 shares of common stock (the Common Stock ) of the

Company, the only voting securities of the Company, were issued and outstanding. Every shareholder of Common
Stock is entitled to one vote for each share held.

Q: How do I vote?

A: Complete, sign and date each proxy card you receive and return it in the prepaid envelope.

You have the right to revoke your proxy at any time before the Annual Meeting by:

1) notifying the Corporate Secretary of the Company in writing;

) voting in person; OR

3) returning a later-dated proxy card.

Q: What if my shares are held in street name?

A: If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the
beneficial owner of shares held in street name, and these proxy materials are being forwarded to you by your broker or
nominee which is considered, with respect to those shares, the shareholder of record. As the beneficial owner, you
have the right to direct your broker how to vote and are also invited to attend the meeting. However, since you are not
the shareholder of record, you may not vote these shares in person at the meeting unless you obtain a signed proxy
from the record holder giving you the right to vote these shares. Your broker or nominee has enclosed or provided a
voting instruction card for you to use in directing the broker or nominee how to vote your shares.

Q: What shares are included on the proxy card(s)?

A: The shares on your proxy card(s) represent ALL of your shares. If you do not return your proxy card(s) or
vote in person at the Annual Meeting, your shares will not be voted.

Q: What does it mean if I get more than one proxy card?

A: If your shares are registered differently and are in more than one account, you will receive more than one
proxy card. If you intend to vote by return mail, sign and return all proxy cards to ensure that all your shares are voted.

Beverly Hills Hotel, 9641 Sunset Boulevard, Beverly Hills, California 90210 7
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We encourage you to have all accounts registered in the same name and address (whenever possible). You can
accomplish this by contacting our transfer agent:

EquiServe Trust Company, N.A.

P.O. Box 43023

Providence, Rhode Island 02940-3010
(877) 282-1168

For the hearing impaired

(800) 952-9245 (tty/tdd)

WWww. equiserve. com

2
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Q: How may I obtain a separate set of voting materials?

A: If you share an address with another shareholder, you may receive only one set of proxy materials (including
our annual report to shareholders, 2004 Form 10-K and Proxy Statement) unless you have provided contrary
instructions. If you wish to receive a separate set of proxy materials now or in the future, you may write or call us to
request a separate copy of these materials from:

Guess?, Inc.

Attn: Investor Relations

1444 South Alameda Street
Los Angeles, California 90021
(213) 765-5578

Similarly, if you share an address with another shareholder and have received multiple copies of our proxy materials, you may write or call us at
the above address and phone number to request delivery of a single copy of these materials.

Q: Whatisa quorum?

A: A quorum is a majority of the outstanding shares entitled to vote. They may be present or represented by
proxy. For the purposes of determining a quorum, shares held by brokers or nominees will be treated as present.
Abstentions will also be treated as present for the purpose of determining whether a quorum is present.

Q: What is required to approve each proposal?

A: A quorum must have been established in order to consider any matter. To elect the two directors, the two
candidates for director receiving the most votes will become directors of the Company. Shareholders may not

cumulate their votes. All other proposals require the affirmative for vote of a majority of those shares present in
person or represented by proxy and entitled to vote on those proposals at the Annual Meeting. If you hold shares
beneficially in street name and do not provide your broker with voting instructions, your shares may constitute broker
non-votes. Generally, broker non-votes occur on a matter when a broker is not permitted to vote on that matter without
instructions from the beneficial owner and instructions are not given. In tabulating the voting result for any particular
proposal, shares that constitute broker non-votes are not considered entitled to vote on that proposal. Thus, broker
non-votes will not affect the outcome of any matter being voted on at the meeting, assuming that a quorum is

obtained. However, shares represented by such broker non-votes will be counted in determining whether there is a
quorum. A properly executed proxy marked Abstain with respect to any such matter will not be voted, although it will
be counted for purposes of determining whether there is a quorum. Accordingly, proxies marked Abstain as to
Proposal No. 1 will not have any effect on the election of directors, but proxies marked Abstain as to Proposal No. 2
and Proposal No. 3 will have the same effect as a vote cast against the proposal.

Under the rules of the New York Stock Exchange (the NYSE ) in effect at the time this Proxy Statement was printed, your broker may be
permitted to vote your shares on all of the proposals, even if the broker does not receive instructions from you. Your broker will provide you
with directions on voting your shares, and you should instruct your broker to vote your shares according to those instructions.

Q: How will voting on any other business be conducted?
A: Although we do not know of any business to be considered at the Annual Meeting other than the proposals
described in this Proxy Statement, if any other business is presented at the Annual Meeting, your signed proxy card

will give authority to each of Carlos Alberini, our President and Chief

3
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Operating Officer, Deborah Siegel, our General Counsel and Secretary, and Jason Miller, our Assistant General Counsel and Assistant Secretary,
to vote on such matters at their discretion.

Q: What is the deadline to propose actions for consideration at next year s annual meeting of shareholders
or to nominate individuals to serve as directors?

A: You may submit proposals, including director nominations, for consideration at future shareholder meetings
as follows:

Shareholder Proposals: For a shareholder proposal to be considered for inclusion in the Company s proxy statement for
the annual meeting next year, the written proposal must be received by the Corporate Secretary of the Company at our
principal executive offices no later than December 16, 2005. If the date of next year s annual meeting is moved more
than 30 days before or after the anniversary date of the Annual Meeting, the deadline for inclusion of proposals in our
proxy statement is instead a reasonable time before we begin to print and mail our proxy materials. Such proposals

also will need to comply with Securities and Exchange Commission ( SEC ) regulations under Rule 14a-8 regarding the
inclusion of shareholder proposals in Company-sponsored proxy materials. Proposals should be addressed to:

Guess?, Inc.

Attn: Corporate Secretary
1444 South Alameda Street
Los Angeles, California 90021

For a shareholder proposal that is not intended to be included in the Company s proxy statement under Rule 14a-8, the shareholder must deliver a
proxy statement and form of proxy to holders of a sufficient number of shares of Common Stock to approve that proposal, provide the
information required by the bylaws of the Company (the Bylaws ) and give timely notice to the Corporate Secretary of the Company in
accordance with the Bylaws, which, in general, require that the notice be received by the Corporate Secretary of the Company:

e Not earlier than the close of business on February 9, 2006, and

e  Not later than the close of business on March 11, 2006.

If the date of next year s annual meeting is moved more than 30 days before or after the anniversary date of the Annual Meeting, then notice of a
shareholder proposal that is not intended to be included in the Company s proxy statement under Rule 14a-8 must be received no later than the
close of business on the tenth day following the day on which notice of the date of such annual meeting is mailed to the shareholders or the date
on which public disclosure of the date of such annual meeting is made, whichever is first.

Nomination of Director Candidates: You may propose director candidates for consideration by the Board s Nominating

and Governance Committee in accordance with the procedures set forth in the Bylaws, as summarized under the

caption Corporate Governance and Board Matters Consideration of Director Nominees Shareholder Nominees herein.
Copy of Bylaw Provisions: You may contact the Company s Corporate Secretary at our principal executive offices for a
copy of the relevant bylaw provisions regarding the requirements for making shareholder proposals and nominating
director candidates. The Bylaws also are available on the Company s website at http://www.guessinc.com/Investors/.

Q: How is the Company soliciting proxies for the Annual Meeting?

A: This solicitation is made by mail on behalf of the Board of Directors. Costs of the solicitation will be borne
by the Company. Further solicitation of proxies may be made by telephone, telegraph, facsimile

4
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or personal interview by the directors, officers and employees of the Company and its affiliates, who will not receive additional compensation
for the solicitation. The Company will reimburse banks, brokerage firms and other custodians, nominees and fiduciaries for reasonable expenses
incurred by them in sending proxy materials to shareholders.

Q: How can I find the voting results of the Annual Meeting?

A: We intend to announce preliminary voting results at the Annual Meeting and publish final results in our
quarterly report on Form 10-Q for the second quarter of fiscal year 2005.

Q: How may I communicate with the Company s Board or the non-management directors on the
Company s Board?

A: Individuals may communicate with the Board by submitting an e-mail to the Company s Board at

bod@ guess.com. All directors have access to this e-mail address. Communications that are intended specifically for
non-management directors should be sent to the e-mail address above to the attention of the Chair of the Nominating
and Governance Committee.

PROPOSAL NO. 1: ELECTION OF CLASS III DIRECTORS
(Item 1 on Proxy Card)

Pursuant to the Company s Restated Certificate of Incorporation, the Board of Directors is divided into three classes of directors serving
staggered terms (Classes I, II and III). One class of directors is elected at each annual meeting of shareholders for a three-year term and will hold
office until their successors shall have been elected and qualified. The Bylaws currently authorize a Board of Directors consisting of not less
than three or more than fifteen directors. The Board of Directors currently consists of seven members of whom Carlos Alberini and Alice Kane
are Class I directors, Paul Marciano, Anthony Chidoni and Karen Neuburger are Class II directors and Maurice Marciano and Howard
Weitzman are Class III directors.

At the Annual Meeting, two Class III directors are to be elected to serve for a term to expire at the 2008 annual meeting of shareholders. The
nominees for these positions are Maurice Marciano and Alex Yemenidjian (the Class III Nominees ). Mr. Marciano is the Company s
Co-Chairman of the Board and Co-Chief Executive Officer. Mr. Yemenidjian does not currently serve on the Board of Directors of the
Company and is not otherwise employed by, or affiliated with, the Company. Mr. Weitzman, whose term as a Class III director expires at the
Annual Meeting, has elected not to stand for re-election at the Annual Meeting. Each of the Class III Nominees has consented to being named in
this Proxy Statement and has agreed to serve as a member of the Board of Directors if elected. Information regarding the Class III Nominees and
the continuing directors whose terms expire in 2006 and 2007 is set forth under the heading Directors and Executive Officers herein.

The Class III directors will be elected by a plurality of the votes cast at the Annual Meeting. Shareholders may not cumulate their votes.
Accordingly, broker non-votes and abstentions will not affect the outcome of the election of the Class III directors. The accompanying proxy
will be voted FOR the election of the Class III Nominees unless contrary instructions are given. If the Class III Nominees are unable to serve,
which is not anticipated, the persons named as proxies intend to vote for such other person or persons as the Board of Directors may
designate. In no event will the shares represented by the proxies be voted for more than two Class III directors at the Annual Meeting.
Unless instructed to the contrary in the proxy, the shares represented by the proxies will be voted FOR the election of the Class I11
Nominees named above.

The Board of Directors unanimously recommends a vote FOR each of the Class ITI Nominees.

5
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PROPOSAL NO. 2: APPROVAL OF THE GUESS?, INC.
ANNUAL INCENTIVE BONUS PLAN
(Item 2 on Proxy Card)

The Guess?, Inc. Annual Incentive Bonus Plan (the Bonus Plan ), which has been maintained by the Company since 1996, generally provides for
performance-based incentive awards to certain key employees of the Company. The Bonus Plan is designed to satisfy the requirements of

Section 162(m) of the Internal Revenue Code ( Section 162(m) ) so that the Company can take federal income tax deductions for the
performance-based compensation paid under the Bonus Plan to its Named Executive Officers (see Executive Compensation Summary
Compensation Table herein for a list of our Named Executive Officers for 2004).

Section 162(m) generally provides that publicly held companies may not take a federal income tax deduction for certain compensation in excess
of $1 million paid to a Named Executive Officer in any one year unless that compensation is performance-based. One of the requirements of

performance-based compensation for purposes of Section 162(m) is that the compensation be paid pursuant to a plan that has been approved by
shareholders. The Company s shareholders last approved the Bonus Plan at the Company s 2000 annual meeting and in order for compensation
paid under the Bonus Plan to continue to qualify as performance-based for tax deductibility purposes, it must be approved by our shareholders
again at the Annual Meeting.

The Bonus Plan is intended to provide motivation for selected key employees of the Company and its subsidiaries to attain and maintain the
highest standards of performance, to attract and retain executives of outstanding competence and to direct the energies of executives toward the
achievement of specific business goals established for the Company and its subsidiaries. The following is a brief summary of the material
features of the Bonus Plan. The full text of the Bonus Plan is attached as Appendix A to this Proxy Statement.

Administration

The Bonus Plan is administered by the Compensation Committee of the Board of Directors (the Committee ). The Committee has authority and
discretion to administer and interpret the provisions of the Bonus Plan and to adopt such rules and regulations for the administration of the

Bonus Plan as the Committee deems necessary or advisable. Decisions of the Committee will be final, conclusive and binding upon all parties,
including, without limitation, the Company and plan participants. The Committee may designate all or any portion of its power and authority
under the Bonus Plan to any sub-committee of the Committee or to any executive officer or executive officers of the Company; provided that no
such designation shall be permitted or effective with respect to any award to, or any other matter concerning, any Named Executive Officer
(which for purposes of the Bonus Plan includes any individual the Committee determines, in its discretion, is or may be a covered employee
under Section 162(m)).

Eligibility and Participation

Participation in the Bonus Plan is limited to those key employees of the Company and its subsidiaries who, in the sole opinion of the Committee,
are in a position to have a significant impact on the performance of the Company and who are selected by the Committee. Approximately 120
individuals participated in the Bonus Plan during the 2004 plan year. Prior to or at the time performance objectives are established for a plan
year, the Committee will identify those key employees who will in fact be participants for such plan year.

6
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Determination of Awards

Within the time period prescribed by Section 162(m), for each calendar year, the Committee shall: (i) determine the participants who are to be
eligible to receive performance-based awards under the Bonus Plan, (ii) notify each such participant in writing concerning his or her selection,
(iii) select the performance criteria to be used for each participant and (iv) establish, in terms of an objective formula or standard for each
participant, the performance goal and the amount of each award which may be earned if such performance goal is achieved.

The performance criteria are limited to the following: net earnings, operating earnings or income, earnings per share, cash flow, absolute and/or
relative return on equity or assets, pre-tax profits, earnings growth, revenue growth, share price growth, shareholder returns, gross or net profit
margin, comparison to peer companies, or any combination of the foregoing, any of which may be measured either in absolute terms, or as
compared to any incremental increase, or as compared to the results of a peer group. Each performance goal may be expressed in terms of
overall Company performance or the performance of an operating unit, business unit, segment, subsidiary or other division or any portion or
combination thereof of the Company.

In determining performance, the Committee in its discretion shall, in the case of awards to Named Executive Officers, and may, in the case of
awards to all other participants, direct that adjustments to the performance goals or actual financial performance as reported be made to reflect
extraordinary organizational, operational or other changes that have occurred during such year, in each case, with respect to Named Executive
Officers, only to the extent consistent with the requirements of Section 162(m). The Committee may, however, provide at the time the
performance goals are established that one or more of such adjustments will not be made as to a specific award to a Named Executive Officer.
The Committee is also authorized at any time during or after the plan year to increase (except with respect to awards payable to Named
Executive Officers), reduce or eliminate the amount of an award payable to any participant for any reason. The Committee may also provide that
the Chief Executive Officer or Officers shall have the discretion to increase or decrease the award otherwise payable to any participant other
than a Named Executive Officer based upon their individual performance during the year.

In addition to, or in combination with, the performance-based awards described above, the Committee may, in its sole and absolute discretion,
provide for discretionary bonuses for any participant other than a Named Executive Officer.

On or before March 10 of the year subsequent to any plan year, the Committee shall determine awards to participants for such plan year by
comparing actual financial performance to the performance goals, performance criteria and amounts of awards adopted by the Committee for
such year and the Committee shall, with respect to Named Executive Officers, certify that the amount of the award has been accurately
determined in accordance with the terms, conditions and limits of the Bonus Plan. If the Committee has not adopted specified goals for the plan
year, the Committee shall meet by March 10 of the year subsequent to the plan year to determine if discretionary bonuses shall be awarded to
participants other than the Named Executive Officers.

Current Awards

Bonus amounts paid under the Bonus Plan with respect to 2004 to the Named Executive Officers are reported under Executive

Compensation Summary Compensation Table herein. The Committee has established the performance goals for calendar year 2005 with respect
to awards to Named Executive Officers by reference to the business criteria set forth in the Bonus Plan. Bonus amounts, if any, that will be paid

to participants for 2005 and future plan years are not determinable at this time. Bonus amounts for performance-based awards will depend upon
meeting performance targets that are substantially uncertain

7
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and that even if met would remain subject to the Committee s discretion as described herein. Bonus amounts for discretionary awards are subject
to the discretion of the Committee. The maximum award payable to any participant under the Bonus Plan for any calendar year shall be $3.2
million.

Payment of Awards

Approved bonus awards will be paid in cash to each participant promptly after the amount of the award has been determined and, with respect to
awards to Named Executive Officers, the Committee has certified that the relevant performance goals have been achieved.

Duration and Amendment

If the Bonus Plan is approved by the shareholders, it will be effective for 2005 and will continue in effect until the fifth anniversary of such
approval. The Committee may at any time terminate, modify or suspend the Bonus Plan, in whole or in part, and if suspended, may reinstate any
or all provisions, provided that no such termination or modification shall impair any rights that may have accrued under the Bonus Plan; and
provided further, that the Committee may not without shareholder approval adopt any amendment that would require the vote of shareholders
pursuant to Section 162(m).

Payment of Taxes

The Company may deduct from any payments under the Bonus Plan any applicable withholding taxes required to be withheld with respect to
such payments.

Other Compensation

The Bonus Plan is not exclusive. The Company may pay other bonuses and other compensation to the Named Executive Officers and other key
employees under other authority of the Board of Directors and applicable law. If the Bonus Plan is not approved by shareholders, the Company
currently contemplates that any cash bonuses for 2005 for the Named Executive Officers would be discretionary. Any such bonuses then paid
would not be deductible under Section 162(m) to the extent that (when combined with other non-exempt compensation paid) they exceed the $1
million limit on non-exempt compensation paid to Named Executive Officers.

Recommendation of the Board of Directors

The Board of Directors believes, in general, that it is desirable and in the best interest of the Company and its shareholders to enable the
Company s Bonus Plan to continue to comply with the requirements of Section 162(m). The Board further believes that the Bonus Plan provides
an important incentive that complements the Company s existing policies and other long-term plans in linking portions of executive
compensation to the Company s performance.

The favorable vote of a majority of votes cast regarding the proposal is required to approve the Bonus Plan. Accordingly, broker non-votes will
not affect the outcome of the vote on the proposal and abstentions will be treated as votes cast against the proposal. Unless instructed to the
contrary in the proxy, the shares represented by the proxies will be voted FOR the proposal to approve the Bonus Plan.

The Board of Directors unanimously recommends a vote FOR the approval of the Bonus Plan.

Beverly Hills Hotel, 9641 Sunset Boulevard, Beverly Hills, California 90210 16
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PROPOSAL NO. 3: RATIFICATION OF APPOINTMENT OF
INDEPENDENT AUDITORS
(Item 3 on Proxy Card)

The Audit Committee has selected the firm of KPMG LLP ( KPMG ), the Company s independent auditors for the year ended December 31, 2004,
to act in such capacity for the fiscal year ending December 31, 2005, and recommends that the shareholders vote in favor of such appointment.

There are no affiliations between the Company and KPMG, its partners, associates or employees, other than those which pertain to the

engagement of KPMG in the previous year (i) as independent auditors for the Company and (ii) for certain tax advice and tax planning services.
KPMG has served as the Company s independent auditors since 1990.

Shareholder approval of the selection of KPMG as our independent auditors is not required by our Bylaws or otherwise. The Sarbanes-Oxley
Act of 2002 requires the Audit Committee to be directly responsible for the appointment, compensation and oversight of the audit work and the
independent auditors. The Audit Committee will consider the results of the shareholder vote for this proposal and, in the event of a negative
vote, will reconsider its selection of KPMG. Even if KPMG s appointment is ratified by the shareholders, the Audit Committee may, at its
discretion, appoint a new independent auditing firm at any time if it determines that such a change would be in the best interests of the Company
and its shareholders.

We expect that a representative of KPMG will be present at the Annual Meeting, will be available to respond to appropriate questions and will
have the opportunity to make such statements as he or she may desire.

The favorable vote of a majority of votes cast regarding the proposal is required to ratify the selection of KPMG. Accordingly, broker non-votes
will not affect the outcome of the vote on the proposal and abstentions will be treated as votes cast against the proposal. Unless instructed to the
contrary in the proxy, the shares represented by the proxies will be voted FOR the proposal to ratify the selection of KPMG to serve as
independent auditors for the Company for the fiscal year ending December 31, 2005.

The Board of Directors unanimously recommends a vote FOR the ratification of KPMG.
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RELATIONSHIP WITH INDEPENDENT AUDITORS

The firm of KPMG has served as the Company s independent auditors since 1990 and served as the Company s independent auditors for the fiscal
year ended December 31, 2004. As stat