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ITEM 5.  OTHER EVENTS.

      On December  2, 2003,  Cognizant  Technology  Solutions  Corporation  (the
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"Registrant") issued a press release announcing the acquisition of Infopulse,  a
Netherlands-based  IT services  firm  specializing  in the banking and financial
services industry.  For purposes of the reporting requirements of Form 8-K only,
the  Registrant  has  determined  that the  acquisition  does not  constitute  a
significant  amount of assets or a business which is significant.  A copy of the
press release is filed  herewith as Exhibit 99.1 and is  incorporated  herein by
reference.

ITEM 7.  FINANCIAL   STATEMENTS,   PRO  FORMA  FINANCIAL   INFORMATION  AND
         EXHIBITS.

         (c)  Exhibits.

         Exhibit No.                        Description of Exhibit
         -----------                        ----------------------

           99.1                      Press  release  dated   December  2, 2003.

                                      -2-

                                   SIGNATURES

      Pursuant to the  requirements of the Securities  Exchange Act of 1934, the
registrant  has duly  caused  this  report  to be  signed  on its  behalf by the
undersigned, hereunto duly authorized.

                                    COGNIZANT TECHNOLOGY
                                    SOLUTIONS CORPORATION

                                    By: /s/ Gordon Coburn
                                        -------------------------------------
                                        Name:  Gordon Coburn
                                        Title: Senior Vice President, Chief
                                               Financial Officer, Treasurer and
                                               Secretary

Date: December 2, 2003

                                      -3-
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During fiscal 2010, the company received proceeds totaling $223 for the sale of equipment related to its upholstery
fabric operations. We expect the remaining carrying value amount of $88 to be sold by the end of the first quarter of
fiscal 2011.

Due to the favorable results from the company's profit improvement plan and restructuring activities initiated in the
second quarter of fiscal 2009, management assessed the classification of upholstery fabric assets classified as held for
sale during the second quarter of fiscal 2010. As a result of this assessment, upholstery fabric assets with a carrying
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value of $699 were reclassified from assets held for sale to held and used (property, plant, and equipment on the
January 31, 2010 Consolidated Balance Sheet). This carrying value of $699 represents these assets' carrying amount
before being classified as held for sale (the third quarter of fiscal 2009), adjusted for depreciation expense that would
have been recognized had these assets been classified as held and used, which is lower than these assets' fair value at
the date they were reclassified to held and used. Consequently, we recorded a charge totaling $178 in the second
quarter of fiscal 2010 to depreciation expense in the 2010 Consolidated Statement of Operations.

Mattress Fabrics

During fiscal 2010, the company received proceeds totaling $10 for the sale of equipment related to its mattress fabric
operations. We expect the remaining carrying value amount of $10 to be sold by the end of the fiscal 2010.

18.  Net Income (Loss) Per Share

Basic net income (loss) per share is computed using the weighted-average number of shares outstanding during the
period.  Diluted net income (loss) per share uses the weighted-average number of shares outstanding during the period
plus the dilutive effect of stock-based compensation calculated using the treasury stock method.  Weighted average
shares used in the computation of basic and diluted net income (loss) per share follows:
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Culp, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)

Three months ended

(amounts in thousands)
January 31,

2010
February 1,

2009
Weighted average common shares outstanding, basic 12,713 12,653
Dilutive effect of stock-based compensation 361 -
Weighted average common shares outstanding, diluted 13,074 12,653

All options of common stock were included in the computation of diluted net income for the three months ending
January 31, 2010, as the exercise price of the options was less than the average market price of the common shares.
Options to purchase 695,765 shares of common stock were not included in the computation of diluted net loss per
share for the three months ended February 1, 2009, as the exercise price of the options was greater than the average
market price of the common shares.

The computation of basic net income per share for the three months ending January 31, 2010, did not include 195,000
shares of time vested restricted common stock and 40,000 shares of performance based restricted stock units as these
awards were unvested as of January 31, 2010. The computation of basic net loss per share for the three months ending
February 1, 2009, did not include 115,000 shares of time vested restricted common stock and 120,000 shares of
performance based restricted stock units as these awards were unvested as of February 1, 2009.

Nine months ended

(amounts in thousands)
January 31,

2010
February 1,

2009
Weighted average common shares outstanding, basic 12,679 12,650
Dilutive effect of stock-based compensation 281 -
Weighted average common shares outstanding, diluted 12,960 12,650

Options to purchase 157,500 and 680,765 shares of common stock were not included in the computation of diluted net
income (loss) per share for the nine months ended January 31, 2010 and February 1, 2009, respectively, because the
exercise price of the options was greater than the average market price of the common shares. Additionally, options to
purchase 2,873 shares were not included in the computation of diluted net loss per share for the nine months ended
February 1, 2009, because the company incurred a net loss.

The computation of basic net income per share for the nine months ending January 31, 2010, did not include 195,000
shares of time vested restricted common stock and 40,000 shares of performance based restricted stock units as these
awards were unvested as of January 31, 2010. The computation of basic net loss per share for the nine months ending
February 1, 2009, did not include 115,000 shares of time vested restricted common stock and 120,000 shares of
performance based restricted stock units as these awards were unvested as of February 1, 2009.

19.  Comprehensive Income (Loss)

Comprehensive income (loss) is the total income (loss) and other changes in shareholders’ equity, except those
resulting from investments by shareholders and distributions to shareholders not reflected in net income (loss).
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Culp, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)

A summary of comprehensive income (loss) follows:

Nine months ended

(dollars in thousands)
January 31,

2010
February 1,

2009
Net income (loss) $7,755 $(40,538 )
Gain (Loss) on cash flow hedge, net of income taxes 62 (24 )
Comprehensive income (loss) $7,817 $(40,562 )

20.  Segment Information

The company’s operations are classified into two business segments: mattress fabrics and upholstery fabrics.  The
mattress fabrics segment manufactures and sells fabrics to bedding manufacturers.  The upholstery fabrics segment
manufactures and sells fabrics primarily to residential and commercial (contract) furniture manufacturers.

The company evaluates the operating performance of its segments based upon income (loss) from operations before
restructuring and related charges or credits, certain unallocated corporate expenses, and other non-recurring items.
Cost of sales in both segments include costs to manufacture or source our products, including costs such as raw
material and finished goods purchases, direct and indirect labor, overhead and incoming freight charges.  Unallocated
corporate expenses primarily represent compensation and benefits for certain executive officers and all costs related to
being a public company.  Segment assets include assets used in the operations of each segment and primarily consist
of accounts receivable, inventories, and property, plant and equipment.  The mattress fabrics segment also includes in
segment assets, assets held for sale, goodwill and other non-current assets associated with the ITG and Bodet & Horst
acquisitions.  The upholstery fabrics segment also includes assets held for sale in segment assets.
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Culp, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)

Financial information for the company’s operating segments as follows:

Three months ended

(dollars in thousands)
January 31,

2010
February 1,

2009
Net sales:
Mattress Fabrics $26,953 $25,198
Upholstery Fabrics 27,027 19,394

$53,980 $44,592

Gross profit:
Mattress Fabrics $5,587 $4,176
Upholstery Fabrics 5,098 1,931
Total segment gross profit 10,685 6,107
Restructuring related charges (28 ) (1) (358 ) (3)

$10,657 $5,749

Selling, general, and administrative expenses:
Mattress Fabrics $2,031 $1,941
Upholstery Fabrics 2,627 1,880
Total segment selling, general, and
   administrative expenses 4,658 3,821
Unallocated corporate expenses 1,777 838
Restructuring related charges - (1) 17 (3)

$6,435 $4,676

Income (loss) from operations:
Mattress Fabrics $3,556 $2,235
Upholstery Fabrics 2,471 51
Total segment income from operations 6,027 2,286
Unallocated corporate expenses (1,777 ) (838 )
Restructuring expense and related charges (54 ) (2) (777 ) (4)
Total income from operations 4,196 671
          Interest expense (327 ) (646 )
          Interest income 52 20
                  Other expense (96 ) (28 )
Income before income taxes $3,825 $17

(1)The $28 restructuring related charge represents other operating costs associated with a closed plant facility. This
restructuring related charge relates to the Upholstery Fabrics segment

(2)The $54 restructuring and related charge represents $40 for lease termination and other exit costs, $28 for other
operating costs associated with a closed plant facility, offset by a credit of $14 for sales proceeds received on
equipment with no carrying value. Of this total charge, $28 was recorded in cost of sales and $26 was recorded to
restructuring expense. This restructuring and related charge relates to the Upholstery Fabrics segment.
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(3)The $358 restructuring related charge represents $322 for inventory markdowns and $36 for other operating costs
associated with closed plant facilities. The $17 restructuring related charge represents other operating costs
associated with closed plant facilities. These restructuring related charges relate to the Upholstery Fabrics segment.

(4)The $777 restructuring expense and related charge represents $322 for inventory markdowns, $234 for lease
termination and other exit costs, $148 for write-downs of equipment, $53 for other operating costs associated with
closed plant facilities, and $20 for employee termination benefits. Of this total charge, $358, $17, and $402 are
included in cost of sales, selling, general, and administrative expense, and restructuring expense, respectively.
These charges relate to the Upholstery Fabrics segment.
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Culp, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)

Nine months ended

(dollars in thousands)
January 31,

2010
February 1,

2009
Net sales:
Mattress Fabrics $81,429 $88,808
Upholstery Fabrics 67,744 67,368

$149,173 $156,176

Gross profit:
Mattress Fabrics $16,245 $15,603
Upholstery Fabrics 11,175 4,277
Total segment gross profit 27,420 19,880
Restructuring related charges (42 ) (5) (3,583 ) (7)

$27,378 $16,297

Selling, general, and administrative expenses:
Mattress Fabrics $5,696 $5,902
Upholstery Fabrics 6,843 6,444
Total segment selling, general, and
   administrative expenses 12,539 12,346
Unallocated corporate expenses 4,177 2,131
Restructuring related charges - (5) 21 (7)

$16,716 $14,498

Income (loss) from operations:
Mattress Fabrics $10,549 $9,702
Upholstery Fabrics 4,332 (2,168 )
Total segment income from operations 14,881 7,534
Unallocated corporate expenses (4,177 ) (2,131 )
Restructuring and related credit (charge) 275 (6) (13,042 ) (8)
Total income (loss) from operations 10,979 (7,639 )
          Interest expense (1,026 ) (1,739 )
          Interest income 81 75
                  Other (expense) income (714 ) 207
Income (loss) before income taxes $9,320 $(9,096 )

(5)The $42 restructuring related charge represents $92 for other operating costs associated with a closed plant facility
offset by a credit of $50 for inventory markdowns. This restructuring related charge relates to the Upholstery
Fabrics segment.
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Culp, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)

(6)The $275 restructuring and related credit represents a credit of $169 for employee termination benefits, a credit of
$127 for sales proceeds received on equipment with no carrying value, a credit of $50 for inventory markdowns, a
credit of $21 for lease termination and other exit costs, offset by a charge of $92 for other operating costs
associated with a closed plant facility. Of this total credit, a credit of $317 was recorded in restructuring credit and
a charge of $42 was recorded in cost of sales. This restructuring and related credit relates to the Upholstery Fabrics
segment.

(7)The $3.6 million restructuring related charge represents $2.1 million for accelerated depreciation, $1.4 million for
inventory markdowns, and $63 for other operating costs associated with closed plant facilities. The $21
restructuring related charge represents other operating costs associated with closed plant facilities. These
restructuring related charges relate to the Upholstery Fabrics segment.

(8)The $13.0 million represents $8.0 million for write-downs of a building and equipment, $2.1 million for
accelerated depreciation, $1.4 million for inventory markdowns, $797 for employee termination benefits, $681 for
lease termination and other exit costs, and $84 for other operating costs associated with closed plant facilities. Of
this total charge, $3.6 million, $21, and $9.4 million are included in cost of sales, selling, general, and
administrative expense, and restructuring expense, respectively. These charges relate to the Upholstery Fabrics
segment.

Balance sheet information for the company’s operating segments follow:

(dollars in thousands)
January 31,

2010 May 3, 2009
Segment assets:
Mattress Fabrics
Current assets (9) $20,871 $21,823
Assets held for sale 10 20
Non-compete agreements, net 952 1,164
Goodwill 11,462 11,593
Property, plant and equipment (10) 24,726 23,674
Total mattress fabrics assets 58,021 58,274
Upholstery Fabrics
Current assets (9) 24,366 20,271
Assets held for sale 88 1,189
Property, plant and equipment (11) 1,033 -
Total upholstery fabrics assets 25,487 21,460
Total segment assets 83,508 79,734
Non-segment assets:
Cash and cash equivalents 19,015 11,797
Income taxes receivable 331 210
Deferred income taxes 57 54
Other current assets 1,217 1,264
Property, plant and equipment (12) 672 579
Other assets 1,708 1,656
Total assets $106,508 $95,294
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Culp, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)

Nine months ended

(dollars in thousands)
January 31,

2010
February 1,

2009
Capital expenditures (13):
Mattress Fabrics $3,743 $2,295
Upholstery Fabrics 441 402
Unallocated Corporate 247 -
Total capital expenditures $4,431 $2,697
Depreciation expense:
Mattress Fabrics $2,620 $2,617
Upholstery Fabrics 422 1,049
Total segment depreciation expenses 3,042 3,666
Accelerated depreciation - Upholstery Fabrics - 2,090
Total segment depreciation expense $3,042 $5,756

(9) Current assets represent accounts receivable and inventory for the respective segment.

(10)The $24.7 million at January 31, 2010, represents property, plant, and equipment of $16.7 million and $8.0
million located in the U.S. and Canada, respectively. The $23.7 million at May 3, 2009, represents property, plant,
and equipment of $16.4 million and $7.3 million located in the U.S. and Canada, respectively.

(11)The $1.0 million at January 31, 2010, represents property, plant, and equipment of $946 and $87 located in the
U.S. and China, respectively. During the second quarter of fiscal 2010, assets with a carrying value of $699 were
reclassified from assets held for sale to held and used (see Note 17). At May 3, 2009, the upholstery fabrics
segment did not have a property, plant, and equipment balance due to impairment charges incurred in fiscal 2009
and classification of property, plant, and equipment to assets held for sale.

(12)The $672 and $579 at January 31, 2010 and May 3, 2009, represent property, plant, and equipment associated
with unallocated corporate departments and corporate departments shared by both the mattress and upholstery
fabric segments. Property, plant, and equipment associated with corporate are located in the U.S.

(13)Capital expenditure amounts are stated on the accrual basis. See Consolidated Statement of Cash Flows for capital
expenditure amounts on a cash basis.

21.  Income Taxes

Effective Income Tax Rate

We recorded income tax expense of $1.6 million, or 16.8% of income before income tax expense, for the nine-month
period ended January 31, 2010, compared to income tax expense of $31.4 million, or 345.7% of loss before income
tax expense, for the nine-month period ended February 1, 2009. Our effective income tax rate for the nine month
periods ended January 31, 2010, and February 1, 2009, were based upon the estimated effective income tax rate
applicable for the full year after giving effect to any significant items related specifically to interim periods. The
effective income tax rate can be affected over the fiscal year by the mix and timing of actual earnings from our U.S.
operations and foreign sources versus annual projections and changes in foreign currencies in relation to the U.S.
dollar.
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Culp, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)

The income tax expense for the nine-month period ended January 31, 2010, is different from the amount obtained by
applying our statutory rate of 34% to income before income taxes for the following reasons:

•  The income tax rate was reduced by 27% for a reduction in the valuation allowance recorded against substantially
all of our net deferred tax assets. This reduction in the valuation allowance is primarily due to the U.S. taxable
income generated by the repatriation of the undistributed earnings from our subsidiaries located in China and the
resulting usage of the U.S. net operating loss carryforwards.

•  The income tax rate was reduced by 9% for the tax effects of foreign exchange losses on U.S. denominated account
balances in which income taxes are paid in Canadian dollars. The Canadian foreign exchange rate in relation to the
U.S. dollar has been very volatile due to current global economic conditions.

•  The income tax rate was reduced by 6% for taxable income subject to lower statutory income tax rates in foreign
jurisdictions (Canada and China) compared with the statutory income tax rate of 34% for the United States.

•  The income tax rate increased 14% for the recording of a deferred tax liability for estimated U.S. income taxes that
will be payable upon anticipated future repatriation of undistributed earnings from our subsidiaries located in
China. During the first quarter of fiscal 2010, we received authorization from the Chinese government to repatriate
additional funds that would not be subject to withholding taxes payable in China.

•  The income tax rate increased 11% for an increase in unrecognized tax benefits.

The income tax expense for the nine-month period ending February 1, 2009, is different from the amount obtained by
applying our statutory rate of 34% to loss before income taxes for the following reasons:

•  The income tax rate was increased by 335% for the establishment of a valuation allowance against substantially all
of our net deferred tax assets.

•  The income tax rate was increased by 35% for the tax effects of foreign exchange gains on U.S. denominated
account balances in which income taxes are paid in Canadian dollars. The Canadian foreign exchange rate in
relation to the U.S. dollar has been very volatile due to current global economic conditions.

•  The income tax rate increased 15% for an increase in unrecognized tax benefits.

•  The income tax rate was reduced by 5% for taxable income subject to lower statutory income tax rates in foreign
jurisdictions (Canada and China) compared with the statutory income tax rate of 34% for the United States.
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Culp, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)

Deferred Income Taxes

In accordance with ASC Topic 740, we evaluate our deferred income taxes to determine if a valuation allowance is
required. ASC Topic 740 requires that companies assess whether a valuation allowance should be established based
on the consideration of all available evidence using a “more likely than not” standard with significant weight being
given to evidence that can be objectively verified. The cumulative pre-tax losses incurred over the last several years,
the significant uncertainty in current and expected demand for furniture and mattresses, and the prevailing uncertainty
in the overall economic climate, has made it very difficult to forecast both short-term and long-term financial results.
Based on this significant negative evidence, we maintain our position that the U.S. and China net deferred tax assets
are not more-likely-than-not to be fully recovered. As of January 31, 2010, we have a $24.2 million valuation
allowance, of which $22.6 million and $1.6 million were against the net deferred tax assets of our U.S. and China
operations, respectively. As of May 3, 2009, we had a valuation allowance of $27.2 million, of which $25.3 million
and $1.9 million were against the net deferred tax assets of our U.S. and China operations, respectively. Our net
deferred tax asset primarily resulted from the recording of the income tax benefit of U.S. income tax loss
carryforwards over the last several years, which totaled $71.3 million at the end of fiscal 2009. The recorded valuation
allowance of $24.2 million has no effect on our operations, loan covenant compliance, or the possible utilization of the
U.S. income tax loss carryforwards in the future. If and when we utilize any of these U.S. income tax loss
carryforwards to offset future U.S. taxable income, the income tax benefit would be recognized at that time.

At January 31, 2010, the remaining current deferred tax asset of $57 and noncurrent deferred tax liability of $1.1
million pertained to our operations located in Canada.

Uncertainty In Income Taxes

At January 31, 2010, we had $9.6 million of total gross unrecognized tax benefits, of which $3.7 million represents
the amount of gross unrecognized tax benefits that, if recognized would favorably affect the income tax rate in future
periods. Of the $9.6 million in gross unrecognized tax benefits as of January 31, 2010, $5.9 million were classified as
net non-current deferred income taxes and $3.7 million were classified as income taxes payable –long-term in the
accompanying consolidated balance sheets.

We estimate that the amount of unrecognized tax benefits will increase by approximately $300 by the end of the fiscal
year. This increase primarily relates to double taxation under applicable tax treaties with foreign tax jurisdictions.

22.  Statutory Reserves

The company’s subsidiaries located in China are required to transfer 10% of their net income, as determined in
accordance with the People’s Republic of China (PRC) accounting rules and regulations, to a statutory surplus reserve
fund until such reserve balance reaches 50% of the company’s registered capital.
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Culp, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)

The transfer to this reserve must be made before distributions of any dividend to shareholders. As of January 31, 2010,
the company’s statutory surplus reserve was $2.2 million, representing 10% of accumulated earnings and profits
determined in accordance with PRC accounting rules and regulations. The surplus reserve fund is non-distributable
other than during liquidation and can be used to fund previous years’ losses, if any, and may be utilized for business
expansion or converted into share capital by issuing new shares to existing shareholders in proportion to their
shareholding or by increasing the par value of the shares currently held by them provided that the remaining reserve
balance after such issue is not less than 25% of the registered capital.

The company’s subsidiaries located in China can transfer funds to the parent company with the exception of the
statutory surplus reserve of $2.2 million to assist with debt repayment, capital expenditures, and other expenses of the
company’s business.

23.   Commitments and Contingencies

The company leased a manufacturing facility in Chattanooga, Tennessee from Joseph E. Proctor d/b/a Jepco Industrial
Warehouses (the “Landlord’) for a term of 10 years. This lease expired on April 30, 2008. The company closed this
facility approximately five years ago and has not occupied the facility except to provide supervision and security. The
company continued to make its lease payments to the landlord as required by the lease. A $1.4 million lawsuit was
filed by the Landlord on April 10, 2008, in the Circuit Court for Hamilton County Tennessee  to collect the remainder
of the rent due under the lease for the months of March and April  of 2008, additional expenses to be paid by the
company for March and April 2008, including utilities, insurance, property taxes, and other tenant-paid expenses that
would result in the triple net rent due the Landlord, and for extensive repairs, refitting, renovation, and capital
improvement items the Landlord alleges he is entitled to have the company pay for. The Landlord unilaterally took
possession of the leased premises on or about March 10, 2008, even though the lease was in good standing and the
company was entitled to complete possession. Consequently, the company has paid their lease payments through
March 10, 2008 but the Landlord has not accepted the company’s position. The company will assert the repossessory
action of the Landlord as a bar to his further action under the lease to collect any items from the company. A
significant portion of the Landlord’s claim relates to the company’s alleged liability for physical damage to the
premises, to refit the premises to its original condition, and to make physical improvements or alterations to the
premises. The company disputes the matters described in this litigation and intends to defend itself vigorously. For
these reasons noted above, no reserve has been recorded as no estimate can be made.
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Culp, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)

A lawsuit was filed against the company and other defendants (Chromatex, Inc., Rossville Industries, Inc., Rossville
Companies, Inc. and Rossville Investments, Inc.) on February 5, 2008 in United States District Court for the Middle
District of Pennsylvania. The plaintiffs are Alan Shulman, Stanley Siegel, Ruth Cherenson as Personal Representative
of Estate of Alan Cherenson, and Adrienne Rolla and M.F. Rolla as Executors of the Estate of Joseph Byrnes. The
plaintiffs were partners in a general partnership that formerly owned a manufacturing  plant in West Hazleton,
Pennsylvania (the “Site”). Approximately two years after this general partnership sold the Site to defendants Chromatex,
Inc. and Rossville Industries, Inc. the company leased and operated the Site as part of the company’s
Rossville/Chromatex division. The lawsuit involves court judgments that have been entered against the plaintiffs and
against defendant Chromatex, Inc. requiring them to pay costs incurred by the United States Environmental Protection
Agency (“USEPA”) responding to environmental contamination at the Site, in amounts approximating $8.6 million.
Neither USEPA nor any other governmental authority has asserted any claim against the company on account of these
matters. The plaintiffs seek contribution from the company and other defendants and a declaration that the company
and the other defendants are responsible for environmental response costs under environmental laws and certain
agreements. The plaintiffs also assert that the company tortuously interfered with contracts between them and other
defendants in the case and diverted assets to prevent the plaintiffs from being paid monies owed to them. The
company does not believe it has any liability for the matters described in this litigation and intends to defend itself
vigorously. In addition, the company has an indemnification agreement with certain other defendants in the litigation
pursuant to which the other defendants agreed to indemnify the company for any damages it incurs as a result of the
environmental matters that are subject of this litigation, although it is unclear whether the indemnitors have significant
assets at this time. For these reasons, no reserve has been recorded.

At January 31, 2010, the company had open purchase commitments to acquire equipment with regards to its mattress
fabrics segment totaling $3.3 million.

In addition to the above, the company is involved in legal proceedings and claims which have arisen in the ordinary
course of business. These actions, when ultimately concluded and settled, will not, in the opinion of management,
have a material adverse effect upon the financial position, results of operations or cash flows of the company.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING INFORMATION

This report and the exhibits attached hereto contain statements that may be deemed “forward-looking statements” within
the meaning of the federal securities laws, including the Private Securities Litigation Reform Act of 1995 (Section
27A of the Securities Act of 1933 and Section 27A of the Securities and Exchange Act of 1934).  Such statements are
inherently subject to risks and uncertainties.  Further, forward looking statements are intended to speak only as of the
date on which they are made.  Forward-looking statements are statements that include projections, expectations or
beliefs about future events or results or otherwise are not statements of historical fact.  Such statements are often but
not always characterized by qualifying words such as “expect,” “believe,” “estimate,” “plan” and “project” and their derivatives,
and include but are not limited to statements about expectations for the company’s future operations or success, sales,
gross profit margins, operating income, SG&A, income taxes or other expenses, and earnings, as well as any
statements regarding future economic or industry trends or future developments. Factors that could influence the
matters discussed in such statements include the level of housing starts and sales of existing homes, consumer
confidence, trends in disposable income, increases in utility and energy costs, and general economic
conditions.  Decreases in these economic indicators could have a negative effect on the company’s business and
prospects.  Likewise, increases in interest rates, particularly home mortgage rates, and increases in consumer debt or
the general rate of inflation, could affect the company adversely.  In addition, changes in consumer preferences for
various categories of furniture and bedding coverings, as well as changes in costs to produce such products (including
import duties and quotas or other import costs) can have a significant effect on demand for the company’s
products.  Changes in the value of the U.S. dollar versus other currencies can affect the company’s financial results
because a significant portion of the company’s operations are located outside the United States. Strengthening of the
U.S. dollar against other currencies could make the company’s products less competitive on the basis of price in
markets outside the United States, and strengthening of currencies in Canada and China can have a negative impact on
the company’s sales of products produced in those countries. Further, economic and political instability in international
areas could affect the company’s operations or sources of goods in those areas, as well as demand for the company’s
products in international markets. Finally, unanticipated delays or costs in executing restructuring actions could cause
the cumulative effect of restructuring actions to fail to meet the objectives set forth by management. Further
information about these factors, as well as other factors that could affect the company’s future operations or financial
results and the matters discussed in forward-looking statements are included in Item 1A “Risk Factors” section in the
company’s Form 10-K filed with the Securities and Exchange Commission on July 16, 2009 for the fiscal year ended
May 3, 2009.
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ITEM 2.  MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

Results of Operations

The following analysis of financial condition and results of operations should be read in conjunction with the
Financial Statements and Notes and other exhibits included elsewhere in this report.

Executive Summary

Our fiscal year is the 52 or 53 week period ending on the Sunday closest to April 30. The three months ended January
31, 2010, and February 1, 2009, represent 13 week periods, respectively. The nine months ended January 31, 2010,
and February 1, 2009, represent 39 and 40 week periods, respectively. We have operations classified into two business
segments: mattress fabrics and upholstery fabrics. The mattress fabrics segment primarily manufacturers, sources and
sells fabrics to bedding manufacturers. The upholstery fabrics segment sources, manufactures and sells fabrics
primarily to residential and commercial (contract) furniture manufacturers. We believe that Culp is the largest
marketer of mattress fabrics in North America, and one of the largest marketers of upholstery fabrics for furniture in
North America, both measured by total sales.

We evaluate the operating performance of our segments based upon income (loss) from operations before
restructuring and related charges or credits, certain unallocated corporate expenses, and other non-recurring items.
Cost of sales in both segments include costs to manufacture or source our products, including costs such as raw
material and finished goods purchases, direct and indirect labor, overhead and incoming freight charges. Unallocated
corporate expenses represent primarily compensation and benefits for certain executive officers and all costs related to
being a public company. Segment assets include assets used in operations of each segment and primarily consist of
accounts receivable, inventories, and property, plant, and equipment. The mattress fabrics segment also includes assets
held for sale, goodwill and other non-current assets purchased during fiscal 2007 from the International Textile Group,
Inc. (ITG) related to its mattress fabrics product line and purchased in fiscal 2009 from Bodet & Horst USA, LP and
Bodet & Horst GMBH & Co. KG (Bodet & Horst) related to its knitted mattress fabric operation. The upholstery
fabrics segment also includes assets held for sale in its segment assets.

Our third quarter financial results for fiscal 2010 reflect significant improvement in profitability over the prior year
period.  Net sales increased 21% for the third quarter of fiscal 2010 compared with the third quarter of fiscal 2009, as
our upholstery and mattress fabric segments experienced year over year gains of 39% and 7%, respectively.  This is
the company’s first sales gain on a consolidated basis in two years and the first gain in upholstery fabrics in three
years. Operating income for the third quarter of fiscal 2010 was $4.2 million compared with $671,000 for the third
quarter of fiscal 2009.  Due to the substantial improvement in net sales and operating income, net income was $3.0
million, or $0.23 per diluted share, for the third quarter of fiscal 2010, compared with a net loss $450,000, or $0.04
per share, for the third quarter of fiscal 2009.
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The company had an ending cash balance of $19.0 million and total debt (current maturities of long-term debt and
long-term debt) of $16.4 million.  Cash and cash equivalents have increased $7.2 million from $11.8 million at the end
of fiscal 2009, while total debt has remained the same. We have a scheduled principal payment of $4.8 million due on
March 15, 2010, which will reduce our total debt to $11.6 million. Our next scheduled principal payment of $2.2
million (Unsecured Term Notes - Bodet & Horst) is not due until August 2011.

We also continue to make improvements in our working capital management.  Operating working capital (comprised
of accounts receivable and inventories, less accounts payable) was $25.6 million at January 31, 2010, down from
$27.0 million at February 1. 2009. Working capital turnover was 8.3 and 6.2 during the quarter ended January 31,
2010, and February 1, 2009, respectively. In addition, inventory turnover for the third quarter of fiscal 2010 was 7.0
compared with 6.0 for third quarter of fiscal 2009.

During the third quarter of fiscal 2010, we have seen significant improvement in the operating performance in both
our segments. The significant improvement in our upholstery fabrics performance is primarily due to a better
macroeconomic environment and favorable results from our sales and marketing initiatives. In addition, we are
realizing the benefits of our long-term strategy to build a wholly-owned low cost China platform that is scalable,
vertical, and not capital intensive. Also, we are beginning to benefit from a complimentary strategy to grow business
in our one remaining U.S. upholstery facility, based upon a model of utilizing China sourced yarns, low overhead, and
a focused volume-oriented strategy. The significant improvement in our mattress fabrics performance is primarily due
to operational efficiency gains related to ongoing capital investments to develop an efficient and scalable
manufacturing platform and benefits from the Bodet & Horst knitted fabrics acquisition in August 2008.  During the
next four months we will make additional capital investments, including expanding the capacity for both knit and
woven product lines, as well as completing an energy initiative in our Canadian operation that will have an
environmental benefit and reduce operating costs.

Net income for the nine month period ending January 31, 2010 was $7.8 million compared with a net loss of $40.5
million for the nine month period ending February 1, 2009. The net loss reflected charges totaling $43.5 million,
which include a charge of $30.5 million for the establishment of a valuation allowance against substantially all of our
net deferred tax assets and restructuring and related charges of $13.0 million.

The following tables set forth the company’s statement of operations by segment for the three and nine months ended
January 31, 2010, and February 1, 2009.
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CULP, INC.
STATEMENTS OF OPERATIONS BY

SEGMENT
FOR THE THREE MONTHS ENDED

JANUARY 31, 2010 AND
FEBRUARY 1, 2009

(Amounts in thousands)

THREE MONTHS ENDED (UNAUDITED)

Amounts Percent of Total Sales
January 31, February 1, % Over January 31, February 1,

Net Sales by Segment 2010 2009 (Under) 2010 2009

Mattress Fabrics $ 26,953 25,198 7.0 % 49.9 % 56.5 %
Upholstery Fabrics 27,027 19,394 39.4 % 50.1 % 43.5 %

     Net Sales $ 53,980 44,592 21.1 % 100.0 % 100.0 %

Gross Profit by Segment Gross Profit Margin

Mattress Fabrics $ 5,587 4,176 33.8 % 20.7 % 16.6 %
Upholstery Fabrics 5,098 1,931 164.0 % 18.9 % 10.0 %
     Subtotal 10,685 6,107 75.0 % 19.8 % 13.7 %

Restructuring related
charges (28 ) (1) (358 ) (1) (92.2 ) % (0.1 ) % (0.8 ) %

     Gross Profit $ 10,657 5,749 85.4 % 19.7 % 12.9 %

Selling, General and
Administrative
expenses by Segment Percent of Sales

Mattress Fabrics $ 2,031 1,941 4.6 % 7.5 % 7.7 %
Upholstery Fabrics 2,627 1,880 39.7 % 9.7 % 9.7 %
Unallocated Corporate 1,777 838 112.1 % 3.3 % 1.9 %

6,435 4,659 38.1 % 11.9 % 10.4 %

Restructuring related
charges - (1) 17 (1) (100.0 ) % 0.0 % 0.0 %

    Selling, General and
Administrative expenses $ 6,435 4,676 37.6 % 11.9 % 10.5 %
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Operating Income
(loss) by Segment

Operating Income
(Loss) Margin

Mattress Fabrics $ 3,556 2,235 59.1 % 13.2 % 8.9 %
Upholstery Fabrics 2,471 51 N.M. 9.1 % 0.3 %
Unallocated Corporate (1,777 ) (838 ) 112.1 % (3.3 ) % (1.9 ) %
        Subtotal 4,250 1,448 193.5 % 7.9 % 3.2 %

Restructuring expense
and restructuring related
charges (54 ) (1) (777 ) (1) (93.1 ) % (0.1 ) % (1.7 ) %

    Income from
operations $ 4,196 671 N.M. 7.8 % 1.5 %

Depreciation by
Segment

Mattress Fabrics $ 842 941 (10.5 ) %
Upholstery Fabrics 149 92 62.0 %
        Total Depreciation 991 1,033 (4.1 ) %

Notes:

(1) See restructuring and related charges/credits section of the Management's Discussion and Analysis for detailed
explanations.
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CULP, INC.
STATEMENTS OF OPERATIONS BY SEGMENT

FOR THE NINE MONTHS ENDED JANUARY 31, 2010 AND FEBRUARY 1, 2009

(Amounts in thousands)

NINE MONTHS ENDED (UNAUDITED)

Amounts Percent of Total Sales
January 31, February 1, % Over January 31, February 1,

Net Sales by Segment 2010 2009 (Under) 2010 2009

Mattress Fabrics $ 81,429 88,808 (8.3 ) % 54.6 % 56.9 %
Upholstery Fabrics 67,744 67,368 0.6 % 45.4 % 43.1 %

     Net Sales $ 149,173 156,176 (4.5 ) % 100.0 % 100.0 %

Gross Profit by Segment Gross Profit Margin

Mattress Fabrics $ 16,245 15,603 4.1 % 19.9 % 17.6 %
Upholstery Fabrics 11,175 4,277 161.3 % 16.5 % 6.3 %
     Subtotal 27,420 19,880 37.9 % 18.4 % 12.7 %

Restructuring related
charges (42 ) (1) (3,583 ) (1) (98.8 ) % (0.0 ) % (2.3 ) %

     Gross Profit $ 27,378 16,297 68.0 % 18.4 % 10.4 %

Selling, General and
Administrative
expenses by Segment Percent of Sales

Mattress Fabrics $ 5,696 5,902 (3.5 ) % 7.0 % 6.6 %
Upholstery Fabrics 6,843 6,444 6.2 % 10.1 % 9.6 %
Unallocated Corporate 4,177 2,131 96.0 % 2.8 % 1.4 %
     Subtotal 16,716 14,477 15.5 % 11.2 % 9.3 %

Restructuring related
charges - (1) 21 (1) (100.0 ) % 0.0 % 0.0 %

    Selling, General and
Administrative expenses $ 16,716 14,498 15.3 % 11.2 % 9.3 %

Operating Income
(loss) by Segment

Operating Income
(Loss) Margin

Mattress Fabrics $ 10,549 9,702 8.7 % 13.0 % 10.9 %
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Upholstery Fabrics 4,332 (2,168 ) N.M. 6.4 % (3.2 ) %
Unallocated Corporate (4,177 ) (2,131 ) 96.0 % (2.8 ) % (1.4 ) %
        Subtotal 10,704 5,403 98.1 % 7.2 % 3.5 %

Restructuring (credit)
expense and
restructuring related
charges 275 (1) (13,042 ) (1) N.M. 0.2 % (8.4 ) %

     Income (loss) from
operations $ 10,979 (7,639 ) N.M. 7.4 % (4.9 ) %

Depreciation by
Segment

Mattress Fabrics $ 2,620 2,617 0.1 %
Upholstery Fabrics 422 1,049 (59.8 ) %
     Subtotal 3,042 3,666 (17.0 ) %
Accelerated
Depreciation - 2,090 (100.0 ) %
Total Depreciation 3,042 5,756 (47.2 ) %

Notes:

(1) See restructuring and related charges/credits section of the Management's Discussion and Analysis for
detailed explanations.
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Three and Nine months ended January 31, 2010 compared with the Three and Nine Months ended February 1, 2009

Overview

For the three months ended January 31, 2010, net sales were $54.0 million, an increase of 21% compared with $44.6
million for the three months ended February 1, 2009.  We reported net income of $3.0 million, or $0.23 per diluted
share for the third quarter of fiscal 2010. We reported a net loss of $450,000, or $0.04 per diluted share, for the third
quarter of fiscal 2009. On a pre-tax basis, we reported income of $3.8 million for the third quarter of fiscal 2010
compared with pre-tax income of $17,000 for the third quarter of fiscal 2009. The pre-tax results for the third quarter
of fiscal 2010 included restructuring and related charges in the upholstery fabrics segment of $54,000. The pre-tax
results for the third quarter of fiscal 2009 included restructuring and related charges of $777,000.

The nine months ended January 31, 2010, had a total of 39 weeks compared with 40 weeks for the nine months ended
February 1, 2009. For the nine months ended January 31, 2010, net sales were $149.2 million compared with $156.2
million for the nine months ended February 1, 2009. We reported net income of $7.8 million, or $0.60 per diluted
share, for the nine months ended January 31, 2010, compared with a net loss of $40.5 million, or $3.20 per diluted
share, for the nine months ended February 1, 2009. The net loss of $40.5 million included a non-cash income tax
charge of $30.5 million for the establishment of a valuation allowance against substantially all of our net deferred tax
assets. On a pre-tax basis, we reported income of $9.3 million for the nine months ended January 31, 2010, compared
with a loss of $9.1 million for nine months ended February 1, 2009. The pre-tax results for the nine months ended
January 31, 2010, included restructuring and related credits in the upholstery fabrics segment of $275,000. The pre-tax
results for the nine months ended February 1, 2009, included restructuring and related charges of $13.0 million (of
which $11.5 million and $1.5 million represented non-cash and cash charges, respectively).

Mattress Fabrics Segment

Net Sales

Mattress fabrics sales for the third quarter of fiscal 2010 were $27.0 million, an increase of 7% compared with $25.2
million for the third quarter of fiscal 2009. On a unit volume basis, total yards sold for the third quarter of fiscal 2010
were 10.6 million, an increase of 3% compared with 10.3 million for the third quarter of fiscal 2009. The $2.55 per
yard average selling price for the third quarter of fiscal 2010 was 4% higher than the third quarter of fiscal 2009.

Mattress fabrics sales for the nine months ended January 31, 2010, were $81.4 million, a decrease of 8% compared
with $88.8 million for the nine months ended February 1, 2009. The nine months ended January 31, 2010, had a total
of 39 weeks compared with 40 weeks for the nine months ended February 1, 2009. On a unit volume basis, total yards
sold for the nine months ended January 31, 2010, was 32.7 million, a decrease of 9% compared with 35.9 million the
nine months ended February 1, 2009. The $2.49 per yard average selling price for the nine months ended January 31,
2010 was 1% higher than the nine months ended February 1, 2009.

The reduced sales volume on a year-to-date basis was indicative of the weak consumer demand for bedding products
in the first quarter of fiscal 2010, compared with the first quarter of fiscal 2009. With the net sales increase of 7%,
demand is gradually improving. The increase in the third quarter of fiscal 2010 primarily relates to higher sales in the
knit fabrics product category.
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Gross Profit and Operating Income

For the third quarter of fiscal 2010, the mattress fabrics segment reported a gross profit of $5.6 million, or 21% of net
sales, compared with $4.2 million, or 17% of net sales, for the third quarter of fiscal 2009. Selling, general, and
administrative expenses (SG&A) for the third quarter of fiscal 2010 was $2.0 million compared with $1.9 million for
the third quarter of fiscal 2009. Operating income was $3.6 million for the third quarter of fiscal 2010 compared with
$2.2 million for the third quarter of fiscal 2009. Operating margins were 13% and 9% of net sales in the third quarter
of fiscal 2010 and 2009, respectively.

For the nine months ended January 31, 2010, the mattress fabrics segment reported a gross profit of $16.2 million, or
20% of net sales, compared with $15.6 million, or 18% of net sales, for the nine months ended February 1, 2009.
SG&A for the nine months ended January 31, 2010, was $5.7 million compared with $5.9 million for the nine months
ended February 1, 2009. Operating income was $10.5 million for the nine months ended January 31, 2010, compared
with $9.7 million for the nine months ended February 1, 2009. Operating margins were 13% and 11% of net sales for
the nine months ending January 31, 2010, and February 1, 2009, respectively.

While we have experienced lower year-to-date sales in fiscal 2010 compared with fiscal 2009, we are seeing demand
gradually improve.  Net sales increased 7% in the third quarter of fiscal 2010 compared with the third quarter of fiscal
2009.  We have also continued our focus on operating performance.  This effort has paid off, as our gross profit and
operating margins have been higher in fiscal 2010 compared to fiscal 2009. Our improved performance in mattress
fabrics reflects the benefits of the ongoing investments we have made to develop an efficient and scalable
manufacturing platform. These investments include the Bodet & Horst acquisition made in August 2008. In addition,
we also benefitted from other operational initiatives. During the third quarter of fiscal 2010, we began the installation
of state-of-the-art finishing equipment for our growing knit business and will complete the project during the fourth
quarter of fiscal 2010. This initiative represents the final step in our strategy to become fully vertical in our
manufacturing platform for the knits fabric product category. This will compliment our fully vertical manufacturing
platform for woven fabrics. Benefits from this initiative include: faster response time, quality enhancements, and
fabric innovation opportunities. During the next four months we will make additional capital investments, including
expanding the capacity for both knit and woven product lines, as well as completing an energy initiative in our
Canadian operation that will have an environmental benefit and reduce future operating costs.  Our improved
operating performance reflects more favorable raw material prices obtained from our strategy of global sourcing. 
Although we have obtained more favorable raw material pricing, raw material prices could increase in the future.
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Segment assets

Segment assets consist of accounts receivable, inventory, assets held for sale, non-compete agreements associated
with the ITG and Bodet & Horst acquisitions, goodwill, and property, plant, and equipment. As of January 31, 2010,
accounts receivable and inventory totaled $20.9 million compared with $21.8 million at May 3, 2009.

As of January 31, 2010, the carrying value of assets held for sale was $10,000 compared with $20,000 at May 3, 2009.
During fiscal 2010, the company received proceeds totaling $10,000 for the sale of equipment related to its mattress
fabric operation. We expect the remaining carrying value amount of $10,000 to be sold by the end of fiscal 2010.

As of January 31, 2010, and May 3, 2009, the carrying value of the non-compete agreements were $952,000 and $1.2
million, respectively. As of January 31, 2010, and May 3, 2009, the carrying values of the segment’s goodwill were
$11.5 million and $11.6 million, respectively. During the first quarter of fiscal 2010, we finalized our valuation of the
fair values for the assets acquired and liabilities assumed in the Bodet & Horst acquisition. As a result of this final
valuation, we recorded an adjustment to increase the fair value of the non-compete agreement and reduced the fair
value of goodwill by $131,000.

As of January 31, 2010, property, plant and equipment totaled $24.7 million compared with $23.7 million at May 3,
2009.  The $24.7 million at January 31, 2010, represents property, plant, and equipment located in the U.S. of $16.7
million and located in Canada of $8.0 million. The $23.7 million at May 3, 2009, represents property, plant, and
equipment located in the U.S. of $16.4 million and located in Canada of $7.3 million.

Asset Acquisition

Pursuant to an Asset Purchase Agreement among the company, Bodet & Horst USA, LP and Bodet & Horst GMBH &
Co. KG (collectively “Bodet & Horst”) dated August 11, 2008, we purchased certain assets and assumed certain
liabilities of the knitted mattress fabric operation of Bodet & Horst, including its manufacturing operation in High
Point, North Carolina. The purchase has allowed us to have a vertically integrated manufacturing operation in all
major product categories of the mattress fabrics industry.  The purchase involved the equipment, inventory, and
intellectual property associated with the High Point manufacturing operation, which had served as our primary source
of knitted mattress fabric for six years. The purchase price was cash in the amount of $11.4 million, which included an
adjustment of $477,000 for changes in working capital as defined in the Asset Purchase Agreement, and the
assumption of certain liabilities.

During the first quarter of fiscal 2010, we finalized our valuation of the fair values for the assets acquired and
liabilities assumed regarding this purchase. As a result of this final valuation, we recorded an adjustment to increase
the fair value of the non-compete agreement and reduce the fair value of the goodwill by $131,000. The following
table presents the final allocation of the acquisition cost, including professional fees and other related acquisition
costs, to the assets acquired and liabilities assumed based on their fair values.
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(dollars in thousands) Fair Value
Inventories $ 1,439
Other current assets 17
Property, plant, and equipment 3,000
Non-compete agreement (Note 7) 887
Goodwill 7,348
Accounts payable (1,291 )

$ 11,400

The following unaudited pro forma consolidated results of operations for the three month and nine month periods
ended February 1, 2009, have been prepared as if the acquisition of Bodet & Horst had occurred at April 28, 2008.

Three months ended
(dollars in thousands) February 1, 2009
Net Sales $ 44,592

Income from operations 671

Net loss (450 )

Net loss per share, basic (0.04 )

Net loss per share, diluted (0.04 )

Nine months ended
(dollars in thousands) February 1, 2009
Net Sales $ 156,176

Loss from operations (6,694 )

Net loss (40,083 )

Net loss per share, basic (3.17 )

Net loss per share, diluted (3.17 )

The unaudited pro forma information is presented for informational purposes only and is not necessarily indicative of
the results of operations that actually would have been achieved had the acquisition been consummated as of that time,
nor is it intended to be a projection of future results.

Upholstery Fabrics Segment

Net Sales

Upholstery fabric net sales for the third quarter of fiscal 2010 were $27.0 million, a 39% increase compared with
$19.4 million in the third quarter of fiscal 2009. Net sales of upholstery fabrics produced outside our U.S.
manufacturing operations were $23.5 million in the third quarter of fiscal 2010, a 53% increase compared with $15.4
million in the third quarter of fiscal 20009. Net sales of U.S. produced upholstery fabrics were $3.5 million in the third
quarter of fiscal 2010, a decrease of 12% from $4.0 million in the third quarter of fiscal 2009.
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For the nine months ended January 31, 2010, upholstery fabric net sales were $67.7 million, a 1% increase compared
with $67.4 million for the nine months ended February 1, 2009. The nine months ended January 31, 2010 had a total
of 39 weeks compared with 40 weeks for the nine months ended February 1, 2009.  Net sales of upholstery fabrics
produced outside our U.S. manufacturing operations were $57.5 million for the nine months ended January 31, 2010,
an increase of 13% from $50.9 million for the nine months ended February 1, 2009. Net sales of U.S. produced
upholstery fabrics were $10.3 million for the nine months ended January 31, 2010, a decrease of 38% from $16.5
million for the nine months ended February 1, 2009.
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The increase in upholstery fabric net sales in the third quarter of fiscal 2010 marks the first year-over-year net sales
increase in this segment in three years. In addition, this increase reversed a 15% net sales decline for the six months
ending November 1, 2009 (the company’s 2nd quarter of fiscal 2010) compared with the six months ending November
2, 2008. As noted below, the increase in net sales reflects our focus this fiscal year on product development, sales and
marketing initiatives, delivery performance, and aggressively defending our design copyrights. In addition, fiscal 2010
net sales have been affected by the planned discontinuation of certain U.S. produced products as part of our profit
improvement plan implemented last fiscal year, and a significant increase in the provision for returns, allowances, and
discounts.

Gross Profit and Operating Income (Loss)

The upholstery fabrics segment reported a gross profit of $5.1 million in the third quarter of fiscal 2010 compared
with $1.9 million in the third quarter of fiscal 2009. Selling, general, and administrative expenses for the third quarter
of fiscal 2010 were $2.6 million compared with $1.9 million in the third quarter of fiscal 2009. This significant
improvement in gross profit led to operating income of $2.5 million in the third quarter of fiscal 2010 compared with
operating income of $51,000 in the third quarter of fiscal 2009.

The upholstery fabrics segment reported a gross profit of $11.2 million for the nine months ended January 31, 2010,
compared with $4.2 million for the months ended February 1, 2009. Selling, general, and administrative expenses for
the nine months ended January 31, 2010, were $6.8 million compared with $6.4 million for the nine months ended
February 1, 2009. This significant improvement in gross profit led to operating income of $4.3 million for the nine
months ended January 31, 2010, compared with an operating loss of $2.2 million for the nine months ended February
1, 2009. The increase in selling, general, and administrative expenses is primarily due to higher incentive
compensation expense.

The substantial improvement in the upholstery fabric segment’s operating income reflects the increase in net sales
noted above and the incremental benefits of our restructuring activities and the profit improvement plan completed in
fiscal 2009. Also, we are realizing the benefits of our long-term strategy to build a wholly-owned and low-cost China
platform that is scalable, vertical, and not capital intensive. Additionally, we are beginning to benefit from a
complimentary strategy to grow business in our one remaining U.S. upholstery facility, based upon a model of
utilizing China sourced yarns, low overhead and a focused, volume oriented product strategy. Also, due to the
favorable results of our restructuring activities and profit improvement plan, we have shifted our focus this fiscal year
to product development, sales and marketing initiatives, and delivery performance. Lastly, we are aggressively
defending our design copyrights and will do whatever is necessary to protect our creativity, and we believe these
efforts are helping us retain and grow sales of certain fabrics. Although our profitability has improved in fiscal 2010,
raw material prices could increase in the future.

It is important to note that the fourth quarter of fiscal 2010 will be affected by at least a week of plant closures for the
Chinese New Year holiday.
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Segment Assets

Segment assets consist of accounts receivable, inventory, property, plant, and equipment, and assets held for sale.  As
of January 31, 2010, accounts receivable and inventory totaled $24.4 million compared to $20.2 million at May 3,
2009. This change reflects the net sales increase in the third quarter of fiscal 2010 noted above.

As of January 31, 2010, the upholstery fabrics segment had property, plant, and equipment with a carrying value of
$1.0 million. The $1.0 million represents property, plant, and equipment located in the U.S. and China of $946,000
and $87,000, respectively. During the second quarter of fiscal 2010, assets with a carrying value of $699,000 were
reclassified from assets held for sale (see below paragraph). As of May 3, 2009, the upholstery fabrics segment
reported no carrying value associated with its property, plant, and equipment due to impairment charges incurred in
fiscal 2009 (see restructuring section) and the classification of property, plant, and equipment as assets held for sale.

At January 31, 2010 and May 3, 2009, this segment had assets held for sale with a carrying value of $88,000 and $1.2
million, respectively. Due to the favorable results from the company's profit improvement plan and restructuring
activities initiated in the second quarter of fiscal 2009, management assessed the classification of upholstery fabric
assets classified as held for sale. As a result of this assessment, upholstery fabric assets with a carrying value of
$699,000 were reclassified from assets held for sale to held and used (property, plant, and equipment on the January
31, 2010 Consolidated Balance Sheet). This carrying value of $699,000 represents these assets' carrying amount
before being classified as held for sale (the third quarter of fiscal 2009), adjusted for depreciation expense that would
have been recognized had these assets been classified as held and used, which is lower than these assets' fair value at
the date they were reclassified to held and used. Consequently, we recorded a second quarter charge to depreciation
expense of $178,000 in the 2010 Consolidated Statement of Operations. In addition, we received proceeds totaling
$223,000 for the sale of equipment related to the U.S. upholstery fabric operations.

Restructuring and Related Charges/Credits

Fiscal 2010

During the nine month period ending January 31, 2010, we recorded a total restructuring and related credit of
$275,000, of which a credit of $169,000 related to employee termination benefits, a credit of $127,000 related to sales
proceeds received on equipment with no carrying value, a credit of $21,000 related to lease termination and other exit
costs, a credit of $50,000 related to inventory markdowns, offset by a charge of $92,000 related to other operating
costs associated with a closed plant facility. Of this total credit, a $317,000 credit was recorded in restructuring credit
and a charge of $42,000 was recorded in cost of sales in the 2010 Consolidated Statement of Operations. Of this total
restructuring and related credit of $275,000, a credit of $101,000 pertained to the September 2008 Upholstery Fabrics
restructuring plan, a credit of $241,000 pertained to the December 2006 Upholstery Fabrics restructuring plan, and a
charge of $67,000 pertained to other upholstery fabric restructuring plans.

Fiscal 2009

During the nine month period ending February 1, 2009, total restructuring and related charges were $13.0 million, of
which $8.0 million related to fixed asset impairments (see below paragraph for components of the impairment
charges), $2.1 million related to accelerated depreciation in connection with the consolidation of plant facilities in
China, $1.4 million for inventory markdowns related to the streamlining of the upholstery fabrics product line and raw
material components, $797,000 for employee termination benefits, $681,000 for lease termination and other exit costs
primarily related to the consolidation of plant facilities in China, and $84,000 for other operating costs associated with
closed plant facilities.  Of this total charge, $3.6 million was recorded in cost of sales, $21,000 was recorded in
SG&A, and $9.4 million was recorded in restructuring expense in the 2009 Consolidated Statement of Operations.
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September 2008 – Upholstery Fabrics

On September 3, 2008, the board of directors approved changes to the upholstery fabric operations, including the
consolidation of facilities in China and reduction of excess manufacturing capacity. These actions were in response to
extremely challenging industry conditions for upholstery fabrics. Restructuring and related charges for this plan for
the nine months ended February 1, 2009, totaled $9.6 million, of which $6.6 million related to impairment charges on
equipment and leasehold improvements, $2.1 million for accelerated depreciation, $466,000 for lease termination and
other exit costs, $480,000 for inventory markdowns, $35,000 for employee termination benefits, and $19,000 for other
operating costs associated with closed plant facilities. The plant closings associated with this restructuring plan have
been completed.

December 2006 – Upholstery Fabrics

During fiscal 2009, we further assessed the net realizable value of our inventory, recoverability of our fixed assets,
and selling, general, and administrative expenses based on current demand trends related to our U.S. upholstery fabric
operations. This assessment was required based on the adverse economic conditions resulting from the depressed
housing market, credit crisis, and decreased consumer spending that developed in the second quarter of fiscal 2009,
and which was more severe that we anticipated in fiscal 2008. As a result, restructuring and related charges for this
plan for the nine months ended February 1, 2009, totaled $3.4 million, of which $1.4 million related to impairment
charges on buildings and equipment, $950,000 for inventory markdowns, $784,000 for employee termination benefits,
$65,000 for other operating costs associated with closed plant facilities, and $215,000 for lease termination and other
exit costs.

Long-Lived Asset Impairments

The $8.0 million fixed asset impairment charge noted above consists of $2.2 million for fixed assets that were
abandoned in connection with the consolidation of certain plant facilities in China and $774,000 for a reduction in
selling price of our corporate headquarters to $4.0 million. Our corporate headquarters were sold for $4.0 million in
the third quarter of fiscal 2009. Also, during the course of our strategic review in the second quarter of fiscal 2009, of
our upholstery fabric business, we assessed the recoverability of the carrying value of our upholstery fabric fixed
assets that were being held and used in operations. This strategic review resulted in impairment losses of $4.4 million
and $531,000 for fixed assets located in China and the U.S., respectively. In addition, we incurred impairment losses
totaling $115,000 for assets held for sale associated with its U.S. upholstery fabric operations. These losses reflect the
amounts by which the carrying values of these fixed assets exceed their estimated fair values determined by their
estimated future discounted cash flows and quoted market prices.

Management remains cautiously optimistic about the company's long-term prospects in the upholstery fabrics
business, especially in light of the much improved financial performance of this segment. While the recent
improvements in this business are favorable indicators, we remain committed to taking additional steps, if
necessary, to maintain the profitability of our upholstery fabric operations, regardless of prevailing economic and
business conditions. The company could experience additional inventory markdowns and further restructuring charges
in the upholstery fabric operations if the current favorable trends in profitability do not continue.
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Other Income Statement Categories

Selling, General and Administrative Expenses

Selling, general, and administrative expenses (SG&A) for the company as a whole were $6.4 million for the third
quarter of fiscal 2010 compared with $4.7 million for the third quarter of fiscal 2009. As a percent of net sales, SG&A
expenses were 12% in the third quarter of fiscal 2010 compared with 11% in the third quarter of fiscal 2009. SG&A
expenses for the company as a whole were $16.7 million for the nine months ended January 31, 2010 compared with
$14.5 million for the nine months ended February 1, 2009. As a percent of net sales, SG&A expenses were 11% for
the nine months ended January 31, 2010, compared with 9% for the nine months ended February 1, 2009. The
increase in SG&A expenses primarily pertains to an increase in stock-based compensation expense reflecting an
increase in the company’s stock price and an increase in incentive bonus accruals that reflects significantly improved
financial performance.

Interest Expense (Income)

Interest expense for the third quarter of fiscal 2010 was $327,000 compared to $646,000 for the third quarter of fiscal
2009. Interest expense for the nine months ended January 31, 2010, was $1.0 million compared to $1.7 million for the
nine months ended February 1, 2009. This trend reflects lower outstanding balances in the company’s long-term debt.

Interest income was $52,000 for the third quarter of fiscal 2010 compared to $20,000 for the third quarter of fiscal
2009. Interest income for the nine months ended January 31, 2010, was $81,000 compared to $75,000 for the nine
months ended February 1, 2009. Our increase in interest income is primarily due to the company’s higher cash position
and interest rates.

Other Expense (Income)

Other expense for the third quarter of fiscal 2010 was $96,000 compared with other expense of $28,000 for the third
quarter of fiscal 2009. Other expense for the nine months ended January 31, 2010, was $714,000 compared with other
income of $207,000 for the nine months ended February 1, 2009. This change primarily reflects fluctuations in the
foreign currency exchange rate for our subsidiary domiciled in Canada.

Income Taxes

Effective Income Tax Rate

We recorded income tax expense of $1.6 million, or 16.8% of income before income tax expense, for the nine-month
period ended January 31, 2010, compared to income tax expense of $31.4 million, or 345.7% of loss before income
tax expense, for the nine-month period ended February 1, 2009. Our effective income tax rate for the nine month
periods ended January 31, 2010, and February 1, 2009, were based upon the estimated effective income tax rate
applicable for the full year after giving effect to any significant items related specifically to interim periods. The
effective income tax rate can be affected over the fiscal year by the mix and timing of actual earnings from our U.S.
operations and foreign sources versus annual projections and changes in foreign currencies in relation to the U.S.
dollar.

The income tax expense for the nine-month period ended January 31, 2010, is different from the amount obtained by
applying our statutory rate of 34% to income before income taxes for the following reasons:

•  The income tax rate was reduced by 27% for a reduction in the valuation allowance recorded against substantially
all of our net deferred tax assets. This reduction in the valuation allowance is primarily due to the U.S. taxable
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•  The income tax rate was reduced by 9% for the tax effects of foreign exchange losses on U.S. denominated account
balances in which income taxes are paid in Canadian dollars. The Canadian foreign exchange rate in relation to the
U.S. dollar has been very volatile due to current global economic conditions.

•  The income tax rate was reduced by 6% for taxable income subject to lower statutory income tax rates in foreign
jurisdictions (Canada and China) compared with the statutory income tax rate of 34% for the United States.

•  The income tax rate increased 14% for the recording of a deferred tax liability for estimated U.S. income taxes that
will be payable upon anticipated future repatriation of undistributed earnings from our subsidiaries located in
China. During the first quarter of fiscal 2010, we received authorization from the Chinese government to repatriate
additional funds that would not be subject to withholding taxes payable in China.

•  The income tax rate increased 11% for an increase in unrecognized tax benefits.

The income tax expense for the nine-month period ending February 1, 2009, is different from the amount obtained by
applying our statutory rate of 34% to loss before income taxes for the following reasons:

•  The income tax rate was increased by 335% for the establishment of a valuation allowance against substantially all
of our net deferred tax assets.

•  The income tax rate was increased by 35% for the tax effects of foreign exchange gains on U.S. denominated
account balances in which income taxes are paid in Canadian dollars. The Canadian foreign exchange rate in
relation to the U.S. dollar has been very volatile due to current global economic conditions.

•  The income tax rate increased 15% for an increase in unrecognized tax benefits.

•  The income tax rate was reduced by 5% for taxable income subject to lower statutory income tax rates in foreign
jurisdictions (Canada and China) compared with the statutory income tax rate of 34% for the United States.

Deferred Income Taxes

In accordance with ASC Topic 740, we evaluate our deferred income taxes to determine if a valuation allowance is
required. ASC Topic 740 requires that companies assess whether a valuation allowance should be established based
on the consideration of all available evidence using a “more likely than not” standard with significant weight being
given to evidence that can be objectively verified. The cumulative pre-tax losses incurred over the last several years,
the significant uncertainty in current and expected demand for furniture and mattresses, and the prevailing uncertainty
in the overall economic climate, has made it very difficult to forecast both short-term and long-term financial results.
Based on this significant negative evidence, we maintain our position that the U.S. and China net deferred tax assets
are not more-likely-than-not to be fully recovered. As of January 31, 2010, we have a $24.2 million valuation
allowance, of which $22.6 million and $1.6 million were against the net deferred tax assets of our U.S. and China
operations, respectively. As of May 3, 2009, we had a valuation allowance of $27.2 million, of which $25.3 million
and $1.9 million were against the net deferred tax assets of our U.S. and China operations, respectively. Our net
deferred tax asset primarily resulted from the recording of the income tax benefit of U.S. income tax loss
carryforwards over the last several years, which totaled $71.3 million at the end of fiscal 2009. The recorded valuation
allowance of $24.2 million has no effect on our operations, loan covenant compliance, or the possible utilization of the
U.S. income tax loss carryforwards in the future. If and when we utilize any of these U.S. income tax loss
carryforwards to offset future U.S. taxable income, the income tax benefit would be recognized at that time.
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At January 31, 2010, the remaining current deferred tax asset of $57,000 and noncurrent deferred tax liability of $1.1
million pertained to our operations located in Canada.

Uncertainty In Income Taxes

At January 31, 2010, we had $9.6 million of total gross unrecognized tax benefits, of which $3.7 million represents
the amount of gross unrecognized tax benefits that, if recognized would favorably affect the income tax rate in future
periods. Of the $9.6 million in gross unrecognized tax benefits as of January 31, 2010, $5.9 million were classified as
net non-current deferred income taxes and $3.7 million were classified as income taxes payable –long-term in the
accompanying consolidated balance sheets.

We estimate that the amount of unrecognized tax benefits will increase by approximately $300,000 by the end of the
fiscal year. This increase primarily relates to double taxation under applicable tax treaties with foreign tax
jurisdictions.

Liquidity and Capital Resources

Liquidity

Our sources of liquidity include cash and cash equivalents, cash flow from operations, and amounts available under
our unsecured revolving credit lines.  These sources have been adequate for day-to-day operations. We believe our
sources of liquidity continue to be adequate to meets our needs.

We continue to focus on further strengthening our financial position. Cash and cash equivalents as of the end of the
third quarter of fiscal 2010 were $19.0 million compared with $11.8 million at the end of fiscal 2009. Our cash
position reflects cash flow from operations of $11.9 million for the nine months ended January 31, 2010, compared
with $14.9 million for the nine months ended February 1, 2009. This decrease in cash flow from operations reflects
investments in operating working capital as a result of increased business volume in both our business segments,
offset by substantial improvement in net income. The company’s cash position also reflects cash outlays for capital
expenditures of $4.2 million, offset by proceeds from the sale of equipment totaling $513,000, and payments on
vendor-financed expenditures and a capital lease obligation totaling $1.3 million.

As of the end of the third quarter of fiscal 2010, we have total debt of $16.4 million, which includes current maturities
of long-term debt and long-term debt. We have a scheduled principal payment of $4.8 million on March 15, 2010,
which will reduce our long-term debt to $11.6 million. Our next scheduled principal payment of $2.2 million
(Unsecured Term Notes - Bodet & Horst) is not due until August 2011.

Our cash position may be adversely affected by factors beyond our control, such as weakening industry demand and
delays in receipt of payment on accounts receivable.

We expect cash flow generated from working capital reductions to be substantially lower in fiscal 2010 compared
with fiscal 2009.
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Working Capital

Accounts receivable as of January 31, 2010, increased $6.7 million, or 47%, compared with February 1, 2009.  This
increase primarily reflects increased business volume in both our business segments in the third quarter of fiscal 2010.
Days’ sales outstanding totaled 33 and 27 days during the quarter ended January 31, 2010, and February 1, 2009,
respectively.

Inventories as of January 31, 2010, decreased $1.0 million, or 4%, in comparison with February 1, 2009. Inventory
turns for the third quarter of fiscal 2010 were 7.0 compared with 6.0 for the third quarter of fiscal 2009.

Accounts payable as of January 31, 2010, increased $7.7 million or 70% in comparison to February 1, 2009. This
increase primarily reflects increased business volume in both our business segments in the third quarter of fiscal 2010.

Operating working capital (comprised of accounts receivable and inventories, less accounts payable) was $25.6
million at January 31, 2010, down from $27.0 million at February 1, 2009. Working capital turnover was 8.3 and 6.2
during the quarters ended January 31, 2010, and February 1, 2009, respectively.

Financing Arrangements

Unsecured Term Notes- Bodet & Horst

In connection with the Bodet & Horst acquisition, we entered into an agreement that provided for the issuance of
$11.0 million of unsecured term notes with a fixed interest rate of 8.01% and a term of seven years. Principal
payments of $2.2 million per year are due on the notes beginning three years from the date of the agreement (August
11, 2008). The principal payments are payable over an average term of 5.5 years through August 11, 2015. This
agreement contains customary financial and other covenants as defined in the agreement.

This loan agreement requires that we maintain compliance with certain financial covenants. At January 31, 2010, we
were in compliance with these financial covenants.

Unsecured Term Notes- Existing

Our existing unsecured term notes have a fixed interest rate of 8.80% (payable semi-annually in March and September
and subject to prepayment provisions each fiscal quarter as defined in the agreement). The remaining principal
payment of $4.7 million is to be paid on March 15, 2010.

This loan agreement requires that we maintain compliance with certain financial covenants. At January 31, 2010, we
were in compliance with these financial covenants, subject to waivers provided by the lenders associated with this
agreement.

Government of Quebec Loan

We have an agreement with the Government of Quebec for a term loan that is non-interest bearing and is payable in
48 equal monthly installments (denominated in Canadian dollars) commencing December 1, 2009. The proceeds were
used to partially finance capital expenditures at our Rayonese facility located in Quebec, Canada. As of January 31,
2010, the outstanding balance on this loan was valued at $767,000 and $715,000 in Canadian and U.S. dollars,
respectively.
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Revolving Credit Agreement – United States

We have an unsecured credit agreement that provides for a revolving loan commitment of $6.5 million, including
letters of credit up to $5.5 million. This agreement bears interest at the one-month LIBOR plus an adjustable margin
(all in rate of 3.23% at January 31, 2010) based on the company’s debt/EBITDA ratio, as defined in the agreement. As
of January 31, 2010, there were $425,000 in outstanding letters of credit (all of which related to workers
compensation) and no borrowings outstanding under the agreement.

On July 15, 2009, we entered into a fourteenth amendment to this revolving credit agreement. This amendment
extended the expiration date to August 15, 2010.

On February 24, 2010, we entered into a fifteenth amendment to this revolving credit agreement. This amendment
provided greater flexibility by increasing the capital expenditure limit on cash basis from $4.0 million to $7.5 million
for fiscal year 2010. In addition, for any fiscal year after fiscal 2010, capital expenditures are not to exceed the sum of
$4.0 million and such additional amount of capital expenditures do not cause the company to be in noncompliance
with their fixed charge coverage ratio as defined in the agreement.

This loan agreement requires that we maintain compliance with certain financial covenants. At January 31, 2010, we
were in compliance with these financial covenants, subject to the fifteenth amendment discussed above.

Revolving Credit Agreement – China

Effective March 3, 2010, the company obtained a commitment letter from a bank to renew its revolving credit
agreement in China. The agreement provides for a line of credit available up to approximately $6.0 million and
extends the expiration date to March 2, 2011.  This agreement bears interest at a rate determined by the Chinese
government. There were no borrowings or letters of credit outstanding under the agreement as of January 31, 2010.

Overall

As of January 31, 2010, the principal payment requirements of long-term debt during the next five years are: Year 1 –
$4.9 million; Year 2 - $2.4 million; Year 3 - $2.4 million; Year 4 - $2.3 million; Year 5 - $2.2 million; and thereafter -
$2.2 million.

Capital Expenditures and Depreciation

Capital expenditures on an accrual and cash basis for the nine months ended January 31, 2010, were $4.4 million and
$4.2 million, respectively. The capital spending for the nine months ended January 31, 2010, primarily related to the
mattress fabrics segment. Depreciation expense for the nine months ended January 31, 2010 was $3.0 million, of
which $2.6 million related to the mattress fabrics segment and $422,000 related the upholstery fabrics segment.
Depreciation expense for the upholstery fabrics segment includes a $178,000 charge related to the reclassification of
certain upholstery fabric assets classified from held for sale to held and used (property, plant, and equipment on the
January 31, 2010 Consolidated Balance Sheet).

For fiscal 2010, we currently expect capital expenditures on an accrual and cash basis to be approximately $6.8
million and $7.0 million, respectively. Planned capital expenditures for fiscal 2010 primarily relate to the mattress
fabrics segment. For fiscal 2010, depreciation expense is projected to be $4.0 million, of which $3.5 million and
$500,000 pertains to the mattress fabrics and upholstery fabrics segments, respectively.
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Currently, we expect capital expenditures to be approximately $4 to $5 million and depreciation expense to be
approximately $4.5 million in fiscal 2011. The capital expenditures in fiscal 2011 primarily relate to the mattress
fabrics segment.

In May 2008, the company entered into a capital lease to finance the construction of certain equipment related to its
mattress fabrics segment. The lease agreement contains a bargain purchase option and bears interest at 8.5%. The
lease agreement requires principal payments totaling $1.4 million that commenced on July 1, 2008 to be paid in
quarterly installments through April 2010. This agreement is secured by equipment with a carrying value of $2.4
million. We have made principal payments totaling $519,000 during fiscal 2010. We have a remaining principal
payment of $107,000 that will be paid by the end of fiscal 2010.

At January 31, 2010, the company had a vendor financed arrangement regarding capital expenditures that bears
interest with a fixed interest rate of 7.14%, in addition to non-vendor financed capital expenditures. At January 31,
2010, the company had total amounts due regarding capital expenditures of $978,000, of which $565,000 was
vendor-financed and $413,000 was non-vendor financed. The payment requirements of the company’s accounts
payable – capital expenditures during the next two years are: Year 1 - $790,000; and Year 2 - $188,000.

During August 2009, the company prepaid and paid in full $521,000 on a vendor financed arrangement that had a
fixed interest rate of 6%.

Critical Accounting Policies and Recent Accounting Developments

As of January 31, 2010, there were no changes in the nature of our significant accounting policies or the application of
those policies from those reported in our annual report on Form 10-K for the year ended May 3, 2009.

Refer to Note 2 located in the notes to the consolidated financial statements for recently adopted and issued
accounting pronouncements since the filing of our Form 10-K for the year ended May 3, 2009.

Contractual Obligations

As of January 31, 2010, there were no significant or new contractual obligations from those reported in the company’s
annual report on Form 10-K for the year ended May 3, 2009, with the exception of open purchase commitments to
acquire equipment with regards to the mattress fabrics segment totaling $3.3 million.

Inflation

Any significant increase in our raw material costs, utility/energy costs and general economic inflation could have a
material adverse impact on the company, because competitive conditions have limited our ability to pass significant
operating increases on to customers.

I-52

Edgar Filing: COGNIZANT TECHNOLOGY SOLUTIONS CORP - Form 8-K

43



ITEM 3.  QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We are exposed to market risk from changes in interest rates on our revolving credit lines. The company’s revolving
credit line in the United States bears interest at the one-month LIBOR plus an adjustable margin based on the
company’s debt/EBITDA ratio, as defined in the credit agreement. The company’s revolving credit line associated with
its China subsidiaries bears interest at a rate determined by the Chinese government. At January 31, 2010, there were
no borrowings outstanding under these revolving credit lines.

We are not exposed to market risk from changes in interest rates on our long-term debt.  The company’s unsecured
term notes issued in connection with the Bodet & Horst acquisition have a fixed interest rate of 8.01%, the existing
unsecured term notes have a fixed interest rate of 8.80%, and the loan associated with the Government of Quebec is
non-interest bearing.

We are exposed to market risk from changes in the value of foreign currencies for our subsidiaries domiciled in China
and Canada. On January 21, 2009, the company entered into a Canadian dollar foreign exchange contract associated
with its loan from the Government of Quebec. The agreement effectively converts the Canadian dollar principal debt
payments at a fixed Canadian dollar foreign exchange rate versus the United States dollar of 1.21812. The agreement
expires November 1, 2013 and is secured by cash deposits totaling $200,000. Additionally, we try to maintain a
natural hedge by keeping an equal balance of our assets and liabilities denominated in the local currency of our
subsidiaries domiciled in China and Canada. Our foreign subsidiaries use the United States dollar as their functional
currency. A substantial portion of the company’s imports purchased outside the United States are denominated in U.S.
dollars. A 10% change in either exchange rate at January 31, 2010, would not have had a significant impact on our
results of operations or financial position.

ITEM 4.  CONTROLS AND PROCEDURES

We have conducted an evaluation of the effectiveness of our disclosure controls and procedures as of January 31,
2010, the end of the period covered by this report. This evaluation was conducted under the supervision and with the
participation of management, including our Chief Executive Officer and Chief Financial Officer. Based upon that
evaluation, we have concluded that these disclosure controls and procedures were effective to ensure that information
required to be disclosed in the reports filed by us and submitted under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”) is recorded, processed, summarized, and reported as and when required. Further, we
concluded that our disclosure controls and procedures have been designed to ensure that information required to be
disclosed in reports filed by us under the Exchange Act is accumulated and communicated to management, including
our Chief Executive Officer and Chief Financial Officer, in a manner to allow timely decisions regarding the required
disclosures.

There has been no change in our internal control over financial reporting that occurred during the quarter ended
January 31, 2010 that has materially affected, or is reasonably likely to materially affect, our internal control over
financial reporting.
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Part II – Other Information

Item 1. Legal Proceedings

There have not been any material changes with regards to our legal proceedings during the nine months ended January
31, 2010. Our legal proceedings are disclosed in the company’s annual report on Form 10-K filed with the Securities
and Exchange Commission on July 16, 2009 for the fiscal year ended May 3, 2009.

Item 1A.  Risk Factors

There have not been any material changes to our risk factors during the nine months ended January 31, 2010. Our risk
factors are disclosed in the company’s annual report on Form 10-K filed with the Securities and Exchange Commission
on July 16, 2009 for the fiscal year ended May 3, 2009.

Item 5. Other Information.

On January 29, 2010, we received notification from the New York Stock Exchange (“NYSE”) that we regained
compliance with the NYSE’s quantitative continued listing standards. In accordance with the NYSE's Listed Company
Manual, the company will be subject to a 12-month follow-up period of receive to ensure that the company does not
once again fall below the NYSE's continued listing standards. We received a letter of noncompliance from the NYSE
on December 11, 2008, notifying us that we had fallen below both the minimum shareholders’ equity and market
capitalization requirements for continued listing on the NYSE. According to the letter from the NYSE, our
reinstatement to compliance comes as a result of our consistent and positive performance commensurate with the
business plan submitted to the NYSE, and our compliance with the NYSE’s minimum market capitalization and
shareholders’ equity requirements over the past two quarters.

Item 6.  Exhibits

The following exhibits are filed as part of this report.

3(i)Articles of Incorporation of the company, as amended, were filed as Exhibit 3(i) to the company’s Form 10-Q for
the quarter ended July 28, 2002, filed September 11, 2002, and are incorporated herein by reference.

3
(ii)

Restated and Amended Bylaws of the company, as amended November 12, 2007, were filed as Exhibit 3.1 to the
company’s Form 8-K dated November 12, 2007, and incorporated herein by reference.

31.1 Certification of Chief Executive Officer Pursuant to Section 302 of Sarbanes-Oxley Act of 2002.

31.2 Certification of Chief Financial Officer Pursuant to Section 302 of Sarbanes-Oxley Act of 2002.

32.1 Certification of Chief Executive Officer Pursuant to Section 906 of Sarbanes-Oxley Act of 2002.

32.2 Certification of Chief Financial Officer Pursuant to Section 906 of Sarbanes-Oxley Act of 2002.
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SIGNATURES

Pursuant to the requirements 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.

CULP, INC.
(Registrant)

Date:    March 11, 2010 By: /s/ Kenneth R. Bowling
Kenneth R. Bowling
Vice President and Chief Financial
Officer
(Authorized to sign on behalf of the
registrant
and also signing as principal financial
officer)

By: /s/ Thomas B. Gallagher, Jr.
Thomas B. Gallagher, Jr.
Corporate Controller
(Authorized to sign on behalf of the
registrant
and also signing as principal
accounting officer)
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EXHIBIT INDEX

Exhibit Number Exhibit

31.1 Cert i f icat ion of  Chief  Executive Officer  Pursuant  to  Sect ion 302 of
Sarbanes-Oxley Act of 2002.

31.2 Certification of Chief Financial Officer Pursuant to Section 302 of Sarbanes-Oxley
Act of 2002.

32.1 Cert i f icat ion of  Chief  Executive Officer  Pursuant  to  Sect ion 906 of
Sarbanes-Oxley Act of 2002.

32.2 Certification of Chief Financial Officer Pursuant to Section 906 of Sarbanes-Oxley
Act of 2002.
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