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ANAL RANDOLPH CORPORATION

277 Park Avense.
New Yark, New ank 10017

- ZPROXY STATEMENT

Anniial Meeting of Stockholders.
“to'be held March 11, 1981

This proxy. ! ished in’ connection with. the solicitatio by the Ccrporauans Board-of
directors of: proxics: for: thc Annual Mectmg of ders’of Canal a Del,

rporation. lu be hield on March §1.1981: Thls proxy:statement and the form of proxy mailed hercwnh are;:
st being ly:January 30,119 1.--The Board ‘of Directors i is
liciting’ proxics in-connection’ with- the clccnun of di. the ion” of Arthur. And, & Co.'as
uditors for the Corporanon, the approval of 4 Non-Qualified Stock Option Plan and 2 propésal expected o
bycertam kholds relatmg ditors’ fees. Thecost of the solicitation will be borne by the

;may attend in person:or may be represented by proxy: . {f the. form of: prox‘y which
s this proxy. is executed and returned, it-may be revoked at'any time pnor 10 the voting

“The number of Oulstandmg shares of common stock of lhe Corporanon entitled to vote at the ‘meeiing for
he election of du'nclors and upon all other'matters'is-1,545:610. With respect to the election of directors,
ach stockholder is‘entitled 1o as‘many votes as equal the number of his sharcs; muluphcd by the numberof
irectors 16 be elected'(6), and he can castall of such votes for a single director or distribute them ‘ariong the
imber 10 be vated  for, or any two or more of: !hcm. as hc may see fit,. With-respect to all olhcr matters each
hare.is: cnml.'.-d lo one-vote: g ‘ i

Only slockholdcrs of recard at !he <lose ol‘ busmess on January 21, I981 are éntitled ‘to vote at the

; Thc prox|cs wnll be vored in'accordance ‘with lhc mstrucllons of, lhe persons excc\nmg the same but wnless [

nslruclnd 10'the contrary, the proxies will be voted:“FOR™ the election of the Board.of Directors nominices as
“FORthe selection of ‘Arthur.Andersen” & Co. as auditors;. “FOR™ the:approval of-the Non-: §

Stock Option Plan‘and “AGAINST” lhc proposal expectul to'be prcsenwd by certain stockholders

ting 10'auditors” fees.” The Proxy Ci i reserves the nght to-vote: ively the.shares repre-

od by the Board’of n'ec(ors pmxms for lh elecuon ‘of allior ]css than all,iof the nominees namcd

Thc me Commmoc reserves lhe ngh ot 10 vclc any, p'ox 3 whnch are altcred inany rcsp:ct from thc ; .
b d
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Under - ulall the SEC,:a ho has. or. shan:s the powcr to direct the voting-or
n of stock 1§ considered a “beneﬁcml owner -Each director and officer referred to in the above table
e pmver to dlrm thc voung and dlsposmon of the shares shown. .

the. Cempensauon Commm:c

Grun:baum and’ chry A Lambert, who are curremly directors of the Corpora-
Mri G b is & member of cach of the committees referred o

(g): Tncludes 3 404 shares owried by Mr. Grunebaum. 1,000 shares with respect 10,which Mr: Grunc~
baum actsas trustee, and 1,000 shnres owned by Mr. Lamberl Daes not include 2,300 shares owned by:Mr.
runcbaum’s wife; - Mr. Gr N hip with respect to hxs wife's shares and lhe
“shares as to'which heacts as trustee:

Corporatian:has been informed that noné of the directors or their associates beneficially owns § ¥
pcrccm or‘mare; of -jts outst:mdmg stock.. “The ‘mominees have:stated -that there is o arrangement: or
greement of any kind bc(wcan them or any other person. or persons relating to.their election as directors,

Mectmg of: Stockholdcrs in'1980:\ Mr. Sulh:rland wis elécted by the Board of Dxrecwrs on Sepwmber 9,

On; January 15, 1981, Cede &, Co.;'a nominee: for the. Depository: Trust Company whichacts as a’
securities depository i in connection with its system for the central handling of securitics, held of record, butnot -
be ﬁcmlly. 747,502 shares- of common stock.or approxnmau:ly 48 ‘percent of the outstanding stock of the: "
TP ' The Corporation'has been i d that 289,087, of.these, shares are held for the benefit.of .
ustomers of ‘Brown. Brothers” Harriman & Co..{private: bankers, and. members of the New York: Stock
Exchange). ‘none of whom owsnsas miich'as 5 percent of the outsmndmg stock of the Corporation except'that
Brown Brothers Harriman: & :Co. holds 270,128 shares for the benefit of Rea’Brothers; Ltd., an English
kmg huuse, {Rea Brothers; Ltd.' his.ad ised the Corporalmn ‘thats (1) alf of ‘this stock is held:for'the
! Brothers; Ltd.; (2), no’ customer. of Rea Brothers,, Ltd. owns, through Rea
percent of the olitstanding stock of the Corporation except for The Scottishand
s Ltd; refcrrcd to ‘below; and (3) Rea Brothérs, Ltd: has: o Knowledge that

pate, as muchas 5 pe tof the ding stock
nd Mercanlxle Investment Company, le :

cept 10 the extent that such nomlnecs ‘have agreed o serve as directors of the Corporation, if elected. “Allof
e nomineés are prcsenlly serving as dlrecwrs and, except for. Mr. Suthertand, were clected at the Annual: "




=Tl followmg are 1hc only'petrsons known to lhc Corporauon who owncd bcncﬁclally more than 5) p:rccnv. y
1h¢ Corporatmn s oomrnon slock as of January 15;: 19812 ¢

B s,m:l"ﬂ Jid
O o stk
The Scciush and Mcrcanulc ln\cstmcnl *: 85,000 5.5%.
Company, Lid.-
FE 36/37 KméSlrcn
+. i LondoniEC2 England‘ L .
1+ John C. Cushiman [11¥, 108,200 7.0%
Cushman Realty Corporation”
Suite 2900 B
515 South Flower Strect
.-iLos: Angeles, California 90071 :
" Etablissement Dolder® : 152.000 U 98%
.7 Pradafanit Street. .
Yaduz, Liechtenstein

formation is taken from the latest amendment.to Schedule 13D filed by Mr. Cushman with the SEC.
* This information. is taken from me Ialest amcndmcnl 10:Schedule 13D filed by i Dolder with::
1he SEC. “According to such 13D, Dolder is a:Li in corporation whose sole
smckholder is"Alexander. Goren, 30 szhak Slrec( Tel Aviv Isracl. : :

REMUNERATION AND CERTAN TRANSACTIONS WITH MANAGEMENT *

5 Thc fal]owmg table’ scls forili:the remuneration, for services to the Corporation and. its subsidiaries:
~dunng fiscal 1980, 0f each éxecutive officer or director of the Corporation whose aggrcgalc nan—commgent
r:munzranon exceeded 550 000 and of all ofﬁcers and discctors as a group:

. Sclaries and Other X
Nante of Individsal 6 .. Directors' " Nom-Comingeni
Idenlllx af Group ' ; Cagnci/ir.r in: Which Served L _Fees Remuneration® . -
0 ‘;Frcnch . President and Director of the Corpo- 5126,167 $ 16,000

ration:and subsidiaries, ;
chc-]’resmenl and. Secretary. of lhe $.63.500.. °§ 5,300

Corporation-and - Executive Vice-: L :

President and Secretary. of: United

Stockyards Corporation; a subsidi-

aty. . X
Vice-President.and: Treasurer of the.§ -33.500 S
s Corporation’ and- subsxdlans. T E S
oﬂ:ocrs and directors as.a group Officers and directors of the Corpora» $433,083 5 29,100
tion'and stibsidiaries. .

Rabert W. Hunt ..

=" Charles E. Liggio '.

he‘amounts set forth undef “O(hcr Non—Oontmgcn: Remuncranon T grcscnt the. amdunts amomzcd
during fiscal 1980 with he Key Restricted Stock Plan, which was approved
by.the slockholdexs on March 11 1970 and which cxpmcd on, Deccmber 31, 1979 R :

he Corporannn hasa pensxon plan whlch covers emplayecs of the Curporauon and Subsidi
than Umted Stockyards Corpora ‘which hasa'separate pension'plan covering its Vem‘ployees




Cmpomtlon are oovcred bythc Corpomuon s lan, cxcept for Mr, Hunt who is covered by the Umwd
irds: plan Contnbuucns to:each plan; are, determined ‘on ‘an actuariat basis, without' individual
ered by the. C ion's plan: consusts of all: compensation, rcporlcd on~
Form W-2 cxupt for inceniive ion such as bonuses and and the cavered.
the United Siockyards ‘plan‘donsists of salaries only: 'All-of the remuneration 10 officers under “Salaries
‘Directors’. Fees™ in.the abaye 1able is reminieration covered by the plans; and the benefits payable under.
fans are ot subjcc! 10’ any deducuon for Socml Security or other offset:amounts.

Thc followmg tabl: sets fonh thc estimated annua| pensions payahlc under thc Corporation’s pension
ment’at-age 65 10 emp various i lcvc]s and.in ive years-of-

« -Estimated Annual Pension Based on
Years of Credited Service at Age

| 10 gears .20 years - 30 years " {0 years
$ 3,760 .5 7,520 511280 $15.040
9,760’ 19.520 "~ 29,280 ° 39,040
19,760 39520 .. 59,280 79,040 ¢
24,760 0 49,520°  74,280°" 99,040

ng'table sets forth:the esti: d annual pensmns payable unﬁer the Umted Stockyards

f-
¥ -service ¢

y Awm e Annual Estimated Annual Pension Ba.ml on

oo Years of Credited Service a1 Age 65%: . -
”I! ::r lﬂ, Years ", 10 years. 15 years " 20 years and thereafter
520,000 . §:3,500.°S. 5,250 $.7,000.

40.000 27,000 10500 :14,000
160,000 10,500 15,750 21,000
75,000 13,125:7:19,688" 26,250

*.:As & result-of revisions 10 thie United StocKyards pension plan
in:1975 1o conform with ERISA, employees hired ‘after 1975
have to.serve somewhat Jonger periods in order-to. receive
bcncﬁzs cqual 10 those mdlcaled in the tab]c

M
1vc pension plans..c

Directors who aré riov-officers of the Corporauon feceive a Toe of $400 for each meetmg ol' v.he Board of
recfors'atiended. ~Prior. to:March 14, 1980, this fee'was $200. :During fiscal1980, Mr. Jay, a director of
Corporauom received $3,600. for ‘his services. as: Acting’ Secrétary’ at: Board of Direciors ‘and_Audit:
ittee meetings; Mr. Salomon received a‘salary of $25,000 for his services as Chairman of the Board of:
ctors and Mr. Grimebaum received a salary of $13,500. for his'services-as:Vice Chairman of the Board of:
175, Messrs Salomon and! Grunebaum did not ecéive. the. wcctors Ices rcl‘errcd to-above. "

: Frcnch has'17 years, Mr: Hum thas 27 years and Mr. L|ggw has nio years of credited scrvice under <



B g French, President and a director of the ‘Corporation, was indcbred 1o hic
orporation in:the amount of $35,000, of which $20.000 was an advance against bisiniess experises. :No
terest is. being. charged on this advance.. The'remaining $15,000 arose out. of ‘the purckzse of shares of. "
stock pursuant o the Key E ive I ive Restricted Stock Plan which T by the
olders on Mairch 111970 and is represented by an unsecuréd note bearing interest of <% per anum.
Oncother current emplovee also purchased shares of common stock. pursiant 1o the Kéy Exczutive Incentive.
Restricted Stock Plan and is.indebied 10 the Corporation, on identical terims; as a result of such purchase:
indebtedness of Mr.: French' set' forth above  represents the, largest amount of indexedness toithe

tion owed by Him during the 1980 fiscal year,

~Rea Braihyeis}bxd“ an Eng‘jsh‘binking house, has providod:inveslmcm banking service “ - the Corpora~
tion.for a sumber ‘of ‘years and-is’ currently. providing' such services: During the. past iscal year: the
-/Corporation paid 2 monthly management fee of $3:166: for such services, Mr; Salomon is Chairman and a-

10.56% stockholder of Rea Brothers, Ltd.,.and M. Timm is a director of Rea Brothers; Lid.

uring fiscal 1979, a subsidiary of the' Corparation entered into'a joint venture with Continental Citles

Company, Iric.;'a subsidiary of Reliance Group, Incorporated; 16 construct nd operaic #n office building in
Birminghant, Alabarna.:: During fiscal 1979, the Corporation’s subsidiary and Continental Citics Company:
cach contributed:$403,000 lowards the puschase price of certain property (acquired jointly, with the City of
Birmingham) and *durinig fiscal: 1980, éach invested an additional $173.000 for the. development of the
property.On November. 61980, the property, was sold to'the City-of Birmingham, and the Corporation’s
subsidiaryand Continental Citics Company cach received $647,000 45 their shiare of the purchase price. “Mr,
Lambert; who is a director of the Corporation; s Président of Continental Cities Company. T

O /* [ SELECTION OF AUDITORS -
The Board of Directors. upon the recommendation of its Audit Commitiee again proposes the dosigne:
* Of Arthur Andersen & Co;'as auditors ‘of the Corporation for the fiscal year-ending October 31, 198
Arthur And & Co:is a well-known and well-qualified firm of ind public and has
‘- served as auditors of the Corporation since its formation in 1955, Reps ives of Arthur And, & Co.

are.expected to be present at the Annual Mecting..: They will havean opportunity 1o address the meeting if.
they so desire and they are expected 10'be available to‘respond 1o appropriate questions. ,

: ¢ auditing ‘scrvices' provided -in'fiscal ‘1980 include {1); the, ination:of ‘annual lid.
anci ‘nts,” (2} .the examination of ihe financi i f cerain subsidiaries-and joint ven
ures, (3) the review of, unaudited quarterly financial information. {4) the review of the:-Form 10-K annual >
eport for filing with/the SEC; (5). the certificationto certain’ mortgagecs regarding debt compliance; and’:

&

(6). other.certifications and. consultation :where required. : g
During fiscal 1980, the Corporation also engaged Arthur Andersen & ‘oo tender certain tax-(ion-
).professional services with the aggregate fees for siich dit services approximating 3 g
ce fees:: St n-audit services isted'of (1) assi: i 3 "
1i0n's'1979 consolidated Fedéral iricome tax retitrn and partnershi ip returns as required under.certain pariner
ship and joint ventare agreements: (equal to 19% of auditing service foes) and {2) rescarch and-assistance
¢ ith aling Various prospective property, businicss and corporate transactions {equal f035%
1-audit services And f e approved by and were ratified b
3 services were ordinary and necessary and did not impair th




; “APPROVAL OF 1981 NON-QUALIFIED STOCK UPTION PLAN
‘Description of the Plan
. On January 9. i?Sl. the. Board of Directors. of the Corporation a¢opted, subject 10 approval by the.
‘halders of a majerity. of thie oltstanding shares of the Corporation, 2 Non-Qualified Stock Optien. Plan for
officers and key employees 6f the Corporation and its subsidiaries (the 1981 Plan™). . The 1981 Plan is set
orth in full as Exhibit A10.this Proxy Statement.: The summary below does not purport to be complete and is
subject: 1o the text of the 1981 Plan 1o which reference is hercby made.

'+ The Board of. Directors believes that approval of the 1981 Plani by:the stockholders will b in.the best
interests of the Corporation and its stockholdérs because it will better. cnable the Corporation to attract and
retain poople of experience and ability and the Carporation will benefit from the added interest its employees
will have in, and the support they. will give to; the affairs and business of the Corporation as a result of their

increased stock ownership..

The fotal number of shares which may be issued: pursuant to options:under the 1981 Plan-is 100,000

'shdres. of. ized unissued or ired common stock of the Corporation. The 1981 Plan is to be

administered by a Committee of at least three directors of the Corporation appointed by the Board, nonc.of

“‘whim may be " officer of employze of the Corporation eligible 10 partiipate in the Plan, The Committee
will: from timie to time, designate the officers and key empluyees of the Corporation and its subsidiarics to

‘whomn options may be granted and shall deicrmine the number of shares (as 10 which there is no limitation in
thie Plan) 10 be covered by cach such option. and-the terms and provisions of the respective options {which
niced-not be identical}.

%7 The purchase price as to any.option granted under.the 1981 Pian generally may not beiless than 100% of
;- the fair market value of the stock subject to the option on the date the option is granted. bt the Committee
‘may. in.instances of-especially meritorious service, authorize a purchase price thal is less than 100% but not
:Jess than. 50% of such fair market value. “In‘no event may the purchase price be less than the par.value of the
stock. The Committe will determine fair market value, -
-7 The purchase price of the stock must be paid for in-full in cash at.the time of exercise. unless the
! Committce determiries that an optionce may pay for the stock by (2) a cash payment of not less than 10% of
“the purchasc price (but in 5o svent less than the par value'of the stock} and (b) a promissory note for the
“palanceof the purchase price. The Corporation may also make a Joan, evidenced by a promissory note, to the
“ aptionée for an amount equai to any income taxes due as a result.of the option exercise. -Promissory notes
must be full recourse promissory notes secured by’a pledge of 1he stock being purchased, bear interest of at
“least the minimum’rate nccessary 10 avoid imputed inferest for Federal income 1ax purposes, be payableiin
‘such mannér as the Committee shall deteimine but'in any event no later than 12'monihs after termination of:
“ employment. for any reasou,:and be in such form as is satisfactory to the Corporation’s counsel.

-;Oplions may be granted under the 1981 Plan from time 1o tite until March 10, 1991 Each option will
expirc not later than ten years after the date the option is granted... Options may not be exercised atall during

the:first:year after their grant:and ( fter may be in 10°the extent of 25% of the
number of shares covered during the second year and to'thé extent of an additional 25% of the number of
shares covered dusing each of: the next three sub years, . The i shafl'be ive.and -

exercisable during the remainder of the/term of the option. A aptionee’s options will continic to become
cxcrcisable as set forth above only so long 25 he remains an employee of the Corporation.or a subsididry. The :
Commi nay accelerate the period-over. which:the.options become exercisable; L

ey



optionee. - Options which became visable prior to the ter ion of an optionce’s emp may be
excrcised up 10 12 months, after the optionce shalt have ceased: o be an employee (but not later than the
termination date of ‘the option). " No option ‘may. be cxcrcised. after an optionee’s employment has been
terminated for dishosesty or wrongfuf conduct. " In the event of the death of an optionce while in the employ of
.- the' Corposation or a subsidiary. the optionee’s legal representatives, legatees or distributees may excreise, -
-within a period of 12 months following the optionec’s death (but not later shan the fermination-date of the
option ). any of the optionce's options which became exercisable prior to the optionee™ death. In the eventof
the'death of an optionce afier the optionee’s employment by the Corporation or a subsidiary has terminated,
<% "such'optionec’s legal representatives, legatees or distributces shall have the right to exercise the optionee's
; aptions during the remainder-of the 12-month period, E

“ Options granted under the 1193) Plan may.be exercised during the lifetime of an optionee only by the ' -

177 Incthe event of 4 stock splity stock dividend or other change in the shares of the common stock of the

Corporaiion, adjustments will be made, if necessary, proportionate to such change in the number and kind of

sharcs suthorized by the 1981 Plan, in-the number and kind of sharcs covered by the optioss granted.and in -,
the aption ‘price.

: At the present time there has been no determination as to the number of persons who may be expested to
..~ participate in the 1981 Plan, the individials 10 whom options may be granted under the 1981 Plan;, the number
~of shares 10 be subject 10 any option, the meémbers of the Committee or any other term or condition which-,
‘under the 1981 Plan js discretionary. Yo :

. The Corporation is advised that under the Internal Revenue Code, the granting of a non-qualified stock

: - option generally is not a'taxable event. However, upon the excrcise of 2 non-qualified option, the optionee will

. realize crdinary income for Federal income tax-purposes in an amoumt cqual to the excess of the fair market

- value-of the shares purchased over their option price. and the Corporation will be entitled toa deduction in the
same amount. - Ordinary income realized upon exercise of a non-qualified option will-be subject to the. 50%

maximum 1ax on personal service income. . “

The closing price for one share of the Corporation’s.common stock as recorded-on the New York Stack
hange's C ite T ion Qi ion on January 15,1981 was $26.25. .

:Stock Option and Other Incentive- Plans Since November !. 1975

. Set forth below s information concerning certain stock opticn and other incentive plans of the Corpora-
tion in effect since November-1, 1975. “The Corporation has no stuzk option plan currently in-effect.

. On January 12,1967, the Corporation adopted an Employees’ Stock Purchase Pian (1967 Plan”), the
-right'to make grants under which expired on Deiober'31. 1976, "Unde: ihe 1967 Plan, the option price per
- shate was.10 be-not less than 85% of the fair market value of the Corporation’s common stock.on the date of
grant or on the date of exercise, whichcver was lower,: Payment for the shares wis made through payroll
“deductions aver a 24-month period, 4nd the date of excreise was 10 days.after payment was Completed. Al}
“i:grants were made under the 1967 Plan prior 1o November {, 1975, but during the 1976 fiscal year; eaployees -
+:+ of the Corporation acquired an aggregate of 10,846 shiares which had been previously granted.(including 450
shares by Mr. Hunt'and. 100 shares'by another current officer). The option pricé for these shares, which was
85% of the fair market value of the Corporation’s comimon stock on the date of exercise, was $7.12 per shar

- On Maréh 11, 1970; the stockholders approved 3 Key
7 expired on December 31,9979 Patstant tothis Plan, options were granted 1o certain officers {some of whom

‘8

Tncentive Restricted Stock Plan, which * |




were also directors) of the Corporation for a purchase price of $1.00 per share. .- Each purchaser borrowed the

aggregate amouni of the purchase price.of his shares from the Corporation-at an interest rate of 4% per
Uannum.  Shares covered by the grants were vested-in the officers from time 10 time in the discretion of the
‘commitice administering the plan, and the shares had certain restrictions on lransrerability which lapsed five
“years after vesting - All 'options were granted prior to November-1,'1975. but, since that date, 5,600 shares
werc vested in Mr, French; 2,900 shares were vested in Mr. Hunt and the five-year transfer sestrictions lapsed -
g wﬂh r:specl 10 certain other shares previowsly vested in officers and directors of the Corporation.

: Smcc Navember 1, 1975, Mr. French has sold 3,300 shares (none of which were acquired pursizant 1o the
... option plans described above), Mr. Hunt has sold 2,775 shares and the other current officer of the Corporation
" who acquired sharcs pursuant 10.the 1967 Plan has sold no'shares,

k! In:2ddition, United kyards C ion "(a subsidiary of :the Corparation) ‘and ‘its subsidiaries

adopted identical Incentive Compensation and Profit Sharing Plans (“Incentive Plan™) which became effec-
five in-1962, pursuant to which certain key employees of United Stockyards Carporation and-its subsidiasies
“receive incentive payments for the encouragement of greater effort. to promote and operate more p b
and <fiiciently the "orporanon s stockyards and sslated facilities. - Eligible employees.are the prcsldcnls.
: ‘and other key who, in each case, have primary responsibility for the business of « specific

“facility; owned-and operated by United Stockyards Corporation or one of its subsidiaries, and no officer or
director of the Corporation participates in the Incentive Plan.

dditional p

s G ion under the ive Plan is an ge of total annual salary rangmg from 0

e 18 per ccm. and is based upon improved résults for cach ycar over the results achicved during the prior year.,
; compuled on.a ponm sysum rclaxmg to operating data and observed conditions. | The amount of incentive

- whose members are not participants in the Incentive Plan. - During
the pan five ﬁscal y:ars (hc fol]owmg amounts havé been paid pursuant 10 the Incentive Plan:

Nosof .
XYear Ended October 31: Employeee Amount
1976 40 $72,076
1977 44 $65,160
1978 40 $53.520
1979 42 569,385
1980 41 $70.410

Salaried émployees are eligible 1o participate in the pension plans described under “Remuneration and
Certain Transactions With-Management” after two years of regular employment.  The Corporation alse
<'makes:payments as. reqm'rcd by union contracts to non-contsibutory union:pension funds.

hcnhvr the Corporauon nor any of its subsidiarics has had in effect since November 1, 1975 any other
pension, bonus, profit sh;mng or other remuncration or incentive plans.

" STOCKHOLDER PROPOSAX CONCERNING AUDITORS’ FEES

; Mcssrs Lewis D, Gilbert and John J. Gilbert, 1165 Park Avenue, New. York, New York, cach of whoi is
“the owner-of 12 shares of common stock of the Corporation and who state that they represent an additional
- family interest-of 22 shares and actas co-trustees of a trust owning 110 shares, and My, David Brown, 1869
“83rd Street. Brooklyn, New Yark, who is the' awner of 10 shiarcs, have informed the Corporation that one or
more of them will propose the Tollowing resolution. which management:opposes. Trom the floor at the Annual -




Meam; ln g; with appli i the proposed i and the supy e
peepared by the Messss. Gilbert-and M: Beown, for which the management and the Corp«ramn ‘aceept g’
sesponsibility, are set forth below:

L RESOLYED: . That the stockholders of Cattal-Randolph Corporation, assembled in annual mccu’ng
in person and by proxy, hereby eoquest that the Board of Dircctors take the steps necessary todisclose the
amount of the fees paid 1o the auditors in the proxy statement.

“REAsCNS: Last year 413 owners of 56,356 stiares voted in favor af our similar resolution. Tbc ;

“vote against included the unmarked proxies, ¥
“Companics now giving this i ion inthe proxy are: General Motors, Celanese,’
< Pfiver, Btmol-Myem Bethlchem Sieel, Lehman, Chessis System. W.R. Grace, Xerox; Uni
. McK. Koppers, Richardson-Merrell, Litton | dustrics

s,
numbcr of others.

" “Your attention js also calied 1o’ the fact xh.n Rea Brothers, a British mrpomuon of wh:ch Mv :
Salomon is Chairman of the Board, gives thic information {£28.0003 in the annual report,:

*If you agree, please mark your proxy for this lution; otherwise it is ically casragainst
i . . 2

THE MANAGEMENT RECOMMENDS A VOTE AGAINST THIS RESOLUTION, “In 19%0. the -
;- stockholders of 1he Corporation. by. more than 93%: of the votes Cast, overwhelmingly: rejected the same
sesolistian proposed by the same stockbolders, - Management believes that nothing has trinspired in the past
+.-.-year which would make the proposcd resolution more suitable for the Corporation or ‘morc auncmc o
 Fstockholders, ¢
: Management believes that the i i il by this. ion would not be particulirly mean-
. Cingful and would provide litde. if any, benefit to the Corporation’s stockholders beyond. the informution
already made available in the proxy statement. - it should be further noted that when the Securities and
‘Exchange Commission -adopted the current requirements’ respecting aiditors in 1078, it considered and
iexpmsly sejected requiring the inclusion of the information cailed for by this proposal.

Mauag:mcnt selects auditors for the Corporation on the basis of their, pmfcmonal competence and
abnmy Managerient snd the Audit Committec of the Corporation’s Boardof Diréctors review and APProve.
all services and the appropriatencss o[all feesof the Corporation’s auditors. ' This review involves 4 myriad of -
,‘ factors, i g the nature, ! and : f the services rendered, the hours of wark i mvol»cd,

theifees charged for m'nparablc services by-other auditing firms, cte.” In management's opinion.:it. s not
~‘meaningful-and may. in fact, be mxsleadmg 1o disclose xhc amount of auditors’ l‘ecs wuhou( dlscucsmg alt
. other relevant factors.
Managcm:m, of course, complm fully with.ali fcdwdl securitics laws and regulati di d1sclo«‘
surc 1 s. This proxy already pmndcs s with information regarding 1h o
. "'nature of the audit and non-audit services provided by the Corporation’s auditors and the percentages that th
.- various non-audit scrvices rendered during the past fiscal yoar bear 10.the audit services rendered. - Manage.
“ment does’ ‘not believe that disclostire of the dmount of audnors Tees, whxch is not requucd by Iederzl law,.:
wwld prov:de addxmyna! useful mfofmahon

Accordingly, mmends that stockholders vine "AGA]VST" the’ suggcsu:d rmluu
B Thc affirmative ote of the holdcrs of.a majority.of the outstanding sharés of common stock’ preser]
p:rson or by proxy-at the. mceung )s r:qmrad 10 zppwvc the proposcd stockholder: resotuum




of the Carporauon s fi
i momwrs and’ approves ﬂw nati and r.xtent f




