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CA.NAL RANDO»PH CORPOF.A.’I'!ON

" 377 FARK A\I‘ENU!
NEW.YORK. N. Y. 10017

+ ' September 4,-1981
VDear St.ockbolder :

;JII are cor wlly invited 1o, auend a Jpeclal Meeung of Canal Rzndolph stock-‘ .
- holders: wluch will be held on: lhe 11th floor: of 100 West Tenth Strect Wﬂln'mgmn; :
i H)O P, M E

OV ;
the Cory rauons Ceriificate of: lnoorporauon proposed ‘and:recommended by - your:, :
“Board of, Dnrecmm This matter i ismorefully descnbed in dcwl in'the accompanymg‘ G

is lmpoﬂanuhat your shares
Accordmgly. your. promm, :



_ CANAL-RANDOLPH CORPORATION

Nofice of Special Meeting of Stockholders
to.be beld October S, 1981

New York, New York
September 4, 1981

To the S!ockholders.
CANAL-RANDOLI’H CORPORATION

Please izk: noticethata Specml Meeting of Stockkiolders of CANAL-RANDOLPH
CoRPORATION ‘will: be held: on-Monday, October 5, 1981 at 1:00 o'clock P.M.,
Delaware ume, on'the 11th floor of, 100 Wast ‘Tenth Street, lemmgton, Delaware for.

3 Lhepurpose of: (1) considering, and if found appropnate. appruvmg a proposed amend- .
ment to the Corporation’s Certificate of P g for the i Lok
‘of directors into three classes, elimi h vntmg for directors, and setting : R

) ‘fonh ‘the me!hod for deurmxnxng the size of the Board of Directors, which is currently
¢..tained in the Corporation’s By-Laws-and. {2} transacting such other business as
: may pmperly come bafore the mu,!mg

The Board of Du'ccwrs has fixed the close of business on August 27,1981 as e
o tecord «date for the determination. of stockholders entitled'to notice of and-to vote at -
: ,such meeting:and any adjournments-thereof.

T you cannot be present in person, please date-and sign the ‘eniclosed proxy and
7oL returnittothe Carpornuon in the self- addressed postage prepmd envelope enclosed for
- thal purpose, "

- “By.order of the Board of Directors.

RoberT W. HUNT -
Secretary

:(Pleas'e,S’igv’l, ing 'énd Return the Enclosed Proxy). '




CANAL-RANDQLPH CORPORATION
: Ngw :’ork,P:ekwAY‘mw"

PROXY STATEMENT

"~ Special Meeting of Siockholders
“:to be-held October 5, 1981

s furni i GoRnection with the solicitation by. the Corporahons Board of

wecwrs of) “proxies for'a Speclal Muung of Stockholders of :Canal-Randol a'Delaware, .
rporation, to be held on October 5, 1981. Thls praxy statement and the form of proxy mailed herewith are’. .
rst bcmgmalled 1o stockhold commencmg 2 P 4,1981." The Board of Directors is’
soliciting proncs in cunnacuon with the approval of a'proposed d t0 the Corporation’s Certi of:
2 iding for the cl ion of di 's into three classes, elxmmanng cumulative voting for” 2

directors, and scmng fonh the method for determining the size of the Board of Directors, which is ciirrently .
ctmlamed m the Carporanon s By~Laws The cost. of the solicitation will be! bame by the Corperaucn :

Stockholders may attend in person or may. be repwsemed by proxy...If the fo-m cf proxy whxch i
this p is'exccuted and it may be revoked in writing at any. time prior 10,75
]u vonn Lherwt', The number of outstanding shares of common stock of the Corporauon entitled tovote at”
muung is 1,545,610, and cach share is enutled tooni¢. vote, - Only. stockholders of record at the clou of,
busmess on August 27 1981 are cnmled to yotg at the mecung R

The pro:ues wxll be vowd in dance with the ions of the ing the same but. unless
mnnlw:d to the contrary, the progies wﬂl be voted “FOR™ the approval of the proposed amendmem 10 the,
rporuwn 's Cerlificate of | ibed in this. pre I to.vote
inst one of ‘the chxmges in: the Cemﬁcau of = Incorporahai:. e must: vote against all:of the’ proposed.
ngﬁ “The Proxy Committes rescryes the sight not to vote any pfoxles which'are alteredin‘any: rcspect,
‘submitted by !he Board af Du'ecmrs




Name B Beneficially Owaed*

. -Raymond. French 30,550 - - 1.98%.
ITan Jay 1,000 06%

. A. B. Robbs, Jr. ... 2,400 16%
Walter H. Salomon 1,000 06%

. Alfred'D. Timm -.. 200 01%.
Dwight. D. Suttieriand 1,000 06%
All -carrent ‘directors ‘an ICCTS. as 2. Broup )

"+ (13. persons) mcludmg xhares listed above .. 43,569 2:82%

* Under regulations of the SEC a-person who has or ihars lhe power to direct the
voting or. of stock owner™, - Each director and

* - officer. referred o0 in"the above table has lhe sole power to direet the voting and
disposition of the shares shown.

On Augusl 20,1981; Cede & Co;, 4 nominec for thc Depository Trust Company which acts as a securities
lepositary-in connection with; its system. for. the central: handling of securities, held of record,: but ot

neﬁcnally. 818,007 shares of.common. stock or approxuna(ely 52.9 percent of the outstanding stock:of the -

TP The Corporation has been i d that 315,792 of these shares are.held for the benefit of .

customers of Brown Brothers' Harriman & Co. (privatc bankers; and ‘members of the New. York Stock-"
Exchange), none of whom owns as muchas S percent of the ouistanding stock of the Corporauon except that
Brawn Brothers Harriman: & Co. holds 295,133 sharés for the benefit of Rea Brothers, Ltd.; an’English
‘. “banking bouse. - Rea Brothers, Ltd. . has advised: the Corporation that: (1) all of thié:stock is held for the
benefit: of < cuslomers of "Rea :Brothers, Lid,;- (2) . no-customerof -Rea Brothers, L1d, owns, through Réa
Brothers, Ld.; as much as 5 percent of thie.ou'standing stock of the Corporation except forThe Scotiish and
.- Mercantile Investment Comipany, Ltd. referred 10 below; and.(3): Rea Brothérs, Ltd. has no knowledge that
""any, cistomer of Rea Brothers, Lid: owns; in the aggrégate, as much as S percent of the oumandmg stock of -

the Corporauon except for The Scottish and Mercantile lnvestment Company, Ltd.

" The Corparauon has been informed that The:Scottish and Mercantile Investment Compatiy, Ltd., a
United Kingdom iitvestment- company whose shares are traded on the. London Stock Exchange and whose -
address is 36/37 King Street, London EC2, England, is the ben:ﬁcml owner of 85,000 shares of common stoclc
or. apprommalely 5.5 percent of ing stock of the C-

k'AMENDMENT OF CERTIFI('."ATE ‘OF lNCORPORATlON

then dmate lo its:remaining stockholders the terms on which'it will merge , or otherwise absorb the acquxred'
 Because such ' tal often ‘made: without: any- advance- consultation with the

“of the target company, the largét pany,often has very little infornuation on which to base a’

2 will ‘prove ad 1o the parties d, ‘and:may. not have
ively:wi espect to the takeover. proposal or alternative transactions
-While not afl made in this manner prove disadvantageous tothe.

kh . the. Board of Dnrectors of the Cotporauon believes. that it




o Corppramm should take action i mxlar tothat rcccmly taken bya number of pubhcly owned corporations and
. adoptan d 10its Ce of Incor| ion; permitted under the General Corporalmn Law of the. -
+ State of Delaware, designed 1o provide more eféctive resmanoe against any. sudden or surpnse attempt by an
E oumdcr w lake control-of the Corporation,

It should, however, be:noted that while the Board of Directors of the Corporation belicves the: proposed g
changes would add slabmly 10 the Corporation; the overall.effect of these chaniges, under certain circum: .
stanices, ‘may be’ in office.for a'longer period than a majority of the
stockholders may desire and therefore may.caiise the Board to b léss subject 1o stockbolder control or may be. "
10 discourage takeover bids, mergers, proxy contests and- the like. * While'the Board of Directors of the. -/
Corporation also belicves that the proposed £hanges would protect the interests of the stockholders, if takeover - .

; blds are ducouraged his may affect the realizable valie of a kholder's i .

; Tlle Corporation’s Board of Directors voted unammously torecommend the adoption of this. amendmcnl
to the Certificate of ion. . The proposed d will be adopted if the holders ‘of a'majority of. -
the cutstanding common stock entitled 1ovote at the meeting vote in favor of the amendment. If the proposed ;
amendment ‘is ‘adopted, conformmg changes will be:made to the Corporation’s By-Laws. = Because the
may have a pact upon the rights of stockholders, cach stockholder should "
5 mrel’nlly study the description of the proposed amendment contained herein and’ the-text of the propesed:..
- ‘aimenidment as set forth in Exhibit A to this proxy statement. . The description of the proposed amendment set
forth below is qualified in its entirely by, reference to the' text set forth in"Exhibit A. :

Classification of Directors

A new Article TWELFTH. is proposed to’ be-added to the Certificate of Incorporation, providing for a
Vclnmﬁod Beard of Directors with directors serving staggered three year terms. - Each class would be as nearly - !
+equalin ‘number as possible. At present; all of the directors.are elected or re-elected at each annual meeting .

“iof: slockholders, bnl ifthe proposed d is adopted, all di will be elected at the annual meeting
in 1982 and pp third of the di will be efected at each annual meeting, with
1he’ direct ing in-office. i occurring on the:Board of Directors ds a resultof "
resignation or death Could be filled by the ining di for the full pired term of tke class in which:: >

1he vacancy occurred; but persons elecied by the Board of Directors to newly created directorships would serve:;
only until the next anaual meeting of stockholders, . Delaware law provides that in the case of 4 corporation
whose Board is.classified; directars may:be removed-only. for cause unless the certificate-of: mcorporauon‘ .

herwise prov:dcs Since the Ceriificate of Incorporation of the Corporation centains no such provxs:on, the
dxrectcrs will- be subject 10-removal only for cause.

Be\zuse it would take two years bcfore kholder or group of: d iring a sut ial

- amount of ‘stock: in- the ' Corporation ‘could- elect a majority of the Board-of Directors, proposed: Article
WELFTH would: permit the: Board to,  protect the interests of the remtaining stockholders by.moderating the
pme of ‘any: change in control. - However, while continuity of leadership and stabxhty for. the Corporation
might ‘be advanced hy classnﬁcauon of ‘directors, it ‘would" be more: time: consummg than at presentifor

ockholders to' effect ge’in‘di if: they.thought i ll irabl 10 do $6. T.‘m if has not’
perienced ccmmmty dxﬁcultm in‘the past. kN £ R J 3




Elimisation of Cumulative Voting
‘Article TENTH of the Centificate.of Incorporation is proposed to be amended to eiiminate cumulative
i voung in-connection: with ‘the election of dlremors, which would result in election of directors by simple
‘majority vote: ‘At present, with ive voting, each holder is entitled to'as many votes in the election
f: directors as equal the number of his shares multiplied by the number of directors to beielected, and the
tackholder can cast all of siich votes for 2 single director of distribute them amcig the sumber 10 be voted for,
rany two or more of them, as he may see fit. th stich voting rights, it is'possible for a minority stockhiolder
r group of. to obtain rep on the Board of Directors, even if a majority of stockholders
prefer-other candndam In'the light of current takeaver techmques, the Board of Directors believes that any
uch mmomy sepresentation could be disruptive and could i lmpmr the efficient management of the Corpora-
it for the benefit of the stockholders generally.. In the case of a six member Board of Directors (the current
size of the Corporation's Board}, staggered over. threc years with two directors elécted each year; a stock-
“holder would need at most slightly over one-third of the shares of the Corporation 10 elect his designee to one.
of the'two directorships at each annual meeting.” He miay need fewer shares if, as has bsen the Corporation’s
experience, not all'stockholders vote at the meeting. " By eliminating cumulative voting; election of directors
would be by simple majority vote, the-policy.followed by most publicly-owned companies whosc: shares are’
“traded c7i the New York Stock Exchange. “However, if a potential acquirer did obtain 2 ‘majority of thé shares
of the Corporation; 2 class:ﬁed Board of Directors would still przvent an abrupt change of: managemcnt and
*loss of contrdi by the remaining pubhc stockholders

; Deumulml of: Sin ‘of Board of Directors

Anew Amcle THIRTEENTH is proposed to be added te the Ceruﬁcate of Incorporauon setting fonh
with some clarification, the portion of the current By-Law p for:
ing the size of ‘the Board of Directors, - The By-Laws of the Corporation provide lhat the number of dxrectors
in thie'Board of Directors shall be between three anid fifteen, and, within such limits, the numbér shall‘be’:,
determined by resolution of the Board of Directors; -This provision of the By-Laws of the Corporation maybe - -
ramended by the Board.of Directers or by the stockholders. . Tf a potential acquirer obtained a majority of the:
:shares.of the Corporation, he-could frustrate the purpose of a classified Board of Directors by. axmndlng the
By-Laws to permit the stockholders todetermine: the size of the Board and ‘then i mcrcasmg the size of the
loard and clecting his own designecs:to obtain control of the Board:_ If the By-Law provision is included in
the: Certificate of Incorporation, as proposw the_ provision could only be changed: by. amendment to.the
hﬁestc of Incorporatmn which requ.\res action' by both the Board of Directors and the stockholders.

dditional llﬁmmtmn

“"There are no pendmg or prcposed tranisactions known to the Board of Dircctors which would be affected :
by the proposed. amendment. However, the Corporation was recently faced with twa sitnations in connection
ith, which tl\e changes sought by:the pwposed amendmcnt could have been relevant.

: On May s, 1981 without ing the g of the Corporation, Picara Valley N.V.,2, Nether-
ands ‘Antilles’ colporauon. announced its interition o make a'tender-offer for less than:SO. percent of the'
Corporatioi’s shares. 'On ‘May.7, 1981; Picara - Valley ‘announged-it would not pursue the-intended offer

Becase of market conditions, and.some timie th 1d its'sh C ion'in.the open market.
f: Pn:ma Valley had been successful in its tender aﬂ':r, mcludmg ﬂ:e sharu it acquired from an aﬂ'ihate it




eﬂ'umve comrol by having m ability to elect a majority of the directors at the next stockholders meeting. A
lassified Board of Directors could have prevented such 4 sudden loss of control by'the remaining. public". .
% stockhold:rs of the Corporation.’ d

§ Al: the Corporauon 's. 1981 annual’ meeung‘ a mmonty stockhalder, who was involved in the real estate

L pted; 10 clect his 1 to the Board of Directors by voting.his shares
':(approxi ly 7% of the ou ding shares of the Corporation) cumulatively.” The stocktiolder would have
suncwded using cumulative voting, if he could Have obtained the support of approximately an additional 4%
f the shares of. the Corporation, even though the great majority of stockhalders voted in favor of the slate
uppm-ted by the Board of Dircctors.. Some time aftor the annual meeting, lhe stockholder sold his shares of -
the Corporation in the open market 8

’l'he Carpomuon s Certificate ‘of i horizes 100,000 shares of Preferred Stock, $100 par.
valug per share, nione of which has been |ssued or outstanding for over 15.years. . Pursuant to the Certificate of - .
corporation, -the . Board of Directors ‘has the authiority 10. establish the.terms of :the Preferred’ Stock;
including voting powers, and to issuc such stock without further stockholder approval. - While the Board of
Directors may be able to utilize ‘the Preferred Stock 1o resist a sudden’take-over ‘attempt by issuing'such ..
Preferred Stock to friendly purchasers; it has never done so. The Board of Directors of the Corporation has . =~

/no present plans 10 propose other measirres in futore proxy solicitations with respect 10 resisting sudden take-.
over :mcmpis

MISCELLANEOUS

. Stncklmlder Pmposnls for 1982 Annual-Meeting

; Stockholder proposals for the 1982 Annual Meeting must meet applicable SEC requirements and mustbe .
occwcd by the Corporauon at its principal ¢ executive offices in New York not later than November 2,:1981.:

: Geleral

1t contem| plated that brokeragc ‘houses.and other. cusxodnans and fiduciaries holding stock of record for.
bcncﬁcnal owners’ will be_requested to_forward solicitation.material to the owners of the stock: and the
: Corporauon intends ta reimburse them. for their out-of-pocket expenses in wnnecuon therewith. .D.F. King
& Co.; Tnc: has beeii ‘retained to assist in.soliciting. proxics/at 2 fee esti d at $10,000, plus exp :
’ Directors, cl'ﬁccrs and some regular emplayees. ol‘ !he Corporation may. alsa solicit proxies personially or: by
and h-but will not i for doing so. ¥

The Corporauon *knows of no°matters ether than'as set forth-in'the notice of meeting-and this prox
statement that may come before the Special Mectmg Hawever, if other matiers do come before the Spﬁcm
Meexmg, the: Proxy Committes will vote:the proxxes in d: with its’ best jud,

By order ‘of the Board of Directors,

ROBEKT‘ W. Hunt: '
Secretary

Ncw Yoric, Ncw,York .
September 4,.1981




