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the selection of auditors; and consider two pmposa]s expected te be
tain slockholders rclzung to audlwrs fees and formauon of a riomi- .

'n th&se matters. hch are more -
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wnh thc olici

0! mcncmg approxumlely Jmnary 29, 1982 <The Board of Dn'ectors is
Cnrpormou(:emﬁeeteof :




. AMENDMENT CERTIFICATE OF: l‘VCORPORATIO’N

: L2 Specul Mw.mg of S\ockhu\ders of xhn Coqmauon hcld an October: 5 \981, an umundmem tn the
tion’s. Ccmﬁmea{ Inwxporzuan was adopu:i whzc}z pnmda:L ‘among other things, for the elimina-
of cun clection of 2 Jassified Board of Directors with rllrcctors serving d
(hrec year Termis, Pursuant to this amendment, the Corporation’s: Board-of Dircctdrs is to be divided into:,
:‘classes comm:nung wnh this: Armual Meehng, wx\h the:term n( one c\ass expmng mh yeax

; ock!:oiders voed o adapt this ‘certain stockhold
“who voted.in favor;  expressed the i ion f o classified Board of‘
recr.crs As pomled out zn the proxy: stalcmcnt relating w thc Specml Meetmg. 2. classified ' Board of
\ts Tiolder against:a sudden’ unwanted takeover.
jein 1 dlfﬁcul: even absem

irectors hasreconsxdered its position and has decuded that; on balance; ‘the clecnun ofall

direciors almually, ‘which lias been the Corporation’s practice since n.s mccp.‘on, continues to-be in'the best:
terests of the sr.ockbolders “The Board of. Dircctors has voted.w d:the adoption of.

i

o zmthm ! "f"mﬁw(eol‘ o iminati ificd. B "ofDuecmrS'

doplu‘l, dlrmors th agam ‘e subject to rcmnval by the stockhiolders wn)l or without ‘cause, rather. than’
he casewnh Lhe classxﬁed Board By d: ill be ished b deleung the

is adopied.

A Board of Six: dxrecwrs is16 be clcc\u‘l at this mectmg. Thc hominees. are Musﬁ French Robbs‘
Tigim, Sutherland and Traber.all of whom are currently meimbers of tlic Boapd of Discctors an

i cpion of Wollging T Berwhowaselectedbylkellmr&




Real Eslnt»_ .
Ider Corpo-




o
oF. -
12} Dlhcr"%lred(mhigm

anuary, | 1981;
}3~llrzc Trad-.

isteed’ brokzr/dealcr Vcw York o
"New York, fro gusx 1975 ntil

45560+

whxch are subjecl to cert

egulations: of SEC, 1 rson “who- has or. sharcs the. pow:r 10 dlrccl the voting or
Adisposition ofswcnsco:m ereda bcneﬁcnal owner”. Each director and officer referred:toin the above lable
« “the disposition cf the sharﬁ shuwn ) 3




(3) Rea Bmlhcrs, Lth ha.s no knowledge
as much as S percent.of the outsv.andmg stock ol
Compmy. Lid. i

rInie e Scomsh and Mcmnule mvesu'm:m Cumpa.ny, Ltd
g L ’ ided og the London Stock who

addsess i 36/37 King treet. Londun ECZ. gland ‘s 1he beneficial ‘owneér of 85,000 shares of ¢ wmmun stocl
fely's. he (‘nr ion. - Mr. Timm, 4 director ol’th: Corpara

ration has also-been in
ompany, whose ‘address i is St 4

mqf llldﬂ'fdﬂdf or
dentity of Group:

: _Miti in Fhich Served

Presi and.Director: of the Carpm'auon and, g
subsidiaries. it
rVwe-Presn‘lcm and secrclaay of the; Ccrporanon
' and'Executive Vice-President and Secretary of:
G ;Un tockya s Corporation, 2 subsidiary.

V:ce-Prmd‘ tand Tteasurer of the Corporatxon
jes:

1he books of the Cor ratloﬂ or

1 ich may. pamxocﬁiﬁm f.the >
luec mects: later this year. ,Tlus aocxued amount is’




) uﬁdm the €

;rsf'l.szo[sn,z'so :gxs,oézo v
:19,520° 39,280 39,040
39,520'7:59,280' . 79,040
49520 7480, 99040

llowing table sets forth (he aumawd annua] penslons payable under the Umled Slockyar
X mrem age 65, 10 ‘employces at. various sa]ary Ievcls (average of lughm tcn yars
r5-0f -servzoe ‘classifications:
Esttmaied Annual l’ Adion Based o
*Years of Credited Sevvice a1 Age 65 ;
i Apears’ 20 years and hereafter.
. Us000
14000
S 2M0000
L 19688, : 26250 :

isi unheUthl‘e k ion plan.
9750 conform with ERISA; employecs lnred aftcr 1975 B
- to serve: somewhat: longer penods ord;
hm mdicau:d in:th

er; 1o receive;




isable i 1 instailments of 25% ing onc véar after datc of grant..’ The porchase
a5 «uny ophon gramed undr the Plan may-not be less than 50% of the fair market value at the date of
grant.: The Cd_ ing the Plan istsof Walter H ‘AB. Robbs, Jr. and Dwight D,
Sutherland. On December:7, 1981, options to puirchase 9. 200 sharés of cominon stock ‘of the: Corporation
werc granted 10 19 afficers and key employees, including options for 2,000 shares toMr. French, ai 85%of the

i7 'xnarkel value on such date i Tke Committee determined-that the fair markct vnhc on the date-of grant

2 32725 pershm' and. (hat he exercise: price is 523 1625 per share, N !

yber 31, !931 Mt French. President and & dxrcmor of the Corparation, was.indebted to th:
ration.in the atnount: of $35,000, of which'$20.000 was an advance against business ¢ expenses. NO ™
mwrst i bﬂng charged on this advarice. Th: remammg 515 000 arose out of -the: purchase ‘of shares:of -
rif-to me Key E i Stock Plan which was:approved by the "
ﬂnckholdmon ‘March 11 1970:nd 5 réprésented by an unst bearing interest of 4% per annum;

“One other current’ employee also purchased sharcs of common stock pursuant to the Key Executive Incentive

esiricied Stock Plan d 1o the C ion, on. identical terms. as a'result of such purchase.' .
indebtedness’ of ' Mr.: French set forth abine represents the largest ameunt af .ndeblcdncss o thc :
rpouuon cwad hy him:during the 1981 ﬁscal year, i

‘Rea’ Brmh:rs L1d.an Enghsh bankms hause, has provided investment. bankmg services to the Corpora- ,
ion: for a‘number; of years and is’ -curréntly. providing' sich’ services. - During the past. fiscal "year, the
n paid hi; fee of §3,166 for such services.” Mr. Salomon is.Chairman-and a
stockholdcr of Rea’ Broﬂms Ltd..-and Mr; Timm is a-director. of Rea Brothers, Ltd K

:  Corporation has been infofmed that Rea Brothers | Ltd. an English i birok

“mn aﬁhamd wuh Rea'Brothers, Lid., xcccwcsamounls aggregating 16 less than' $40 000 annually in fees and

from the Cory ion’s unaffiliated general i broker and ir carriess ini
"

‘connection-with ertain of the Corporation’s i ‘policies. ” Thesc policies are rencwed on an annual::
basis.. g . < T T e

price

. SELECTION OF AUDITORS
‘l'lw Board of Dire the dation of its Audit Committee, again proposes d

omof Arr.hur Andersen & Co as auditors ‘of the Corporation forthe fisczl year endmg October. 31, 1982
¢ - Cozis a well-ki ‘and ‘well-qualifi "ﬁrmcf publi and has':
servcdasandnnraohthm fon since jts [ jon in 1955, % sentatives of Arthur And &:Co.
¢ cxpected 10 be present: al the Annual Mecting, They will have an opponum(y loaddrcs; the-mecting if
hey 56 dcsxre and ihcy are expec(ed 1o be available to respond 10 appropmtc qncsuens i

caah o (2J the; ination.of the. ﬁnancml . certain
(3):the review:of the Form 10-K-znnua} report for hling with the SEC T (4) the certific
mortgagees’ rcgardmg dcbl compliance aﬂd {5) other. centifications and: consullzuon whes

he Co i gaged: Arihur. > "Co o render &

Lhe ggregale fes for sich non—audxt sérvices. avpraumstmg 19% of audmng
f( i wl"n theﬁh f.the:Corp




‘by nag and were ratified’ hy the Audit (ommmce
conduded Lh:l such smrwes were ordmary and ncccsuw and dnd not 1mpa1r the mdepcndcncc of the *

SI'OCKHOLDER PROPOSALS CONCERNING ALDI'I‘ORS‘ FEES
AND PORM.ATION OF A NOMINATING COMMITTEE |

8 Mcsm. Lewis D,lebelund John J; Gl'bm 1165 Park Avenuc; New York New: York, each ofwhom is.
¢ owner of 12:sh: f common stock of the Corp and who they 21 :
est of 22 shares and act a3 co-trustees of a trust owning 110 shares, and Mr. Davnd Brown. 214-15
Bayside, New. York; who is the owner of 10 shares, have informed the - Corporation that-ong or .
nore of them will propose the followmg resoluuons. which the Board of Directors oppases, from the ﬂoor at
“1he Anqual Meeting.  In jons, the proposed and the p
statements prepared byhe Messrs.. Gilbert and ‘Mr.. Brown, fof which’ lhc Board -of Directors and the "
an aeeepn 1o rﬁpons’bll ty; are sct forth below: .

i,

hiA

PROPOSAL 15

: RESOL‘VED That xhe st.ockholders of CanaLRandolph Corparauon. assembled in annyal meeting

sin.person and by proxy, hereby request that the Board'of Directors take the steps necessary to disclosethe
amoun:ol’ the fees. paxd 10’ the zadit 3:the proxy

““REASONS:" Last year 351 owners of 94,945 shares voted in favor of our snmﬂar r&oluum The

. maymsl inclided the unmarked proxm&

{“The ever growing numbcr givi e"" inf ion in the pf Xy stat i hould be'
foilowed /by Canal-Randoiph. - : . wi
‘ln addmon 10 theix wmpams cited in the lasi prozy this year cor ies giving such

in-the proxy. ‘are; Harvey Hubbell; ‘DuPont;Electro. Audio Dynamizs, Keene
Corp.; Manufacturers Hanaver, . Iabisco; MCA, May Department Stores; Continental Corp;; Fairchild
-Ind: Lincols First: Banks; R Fioe and.Co,; Kennecott; Textron. Gcneral Electric, Esmark, Pmﬁc Tm
Consohdaud 1C- Industries and RCA: 7.

“Your attention’is’ “also called 10°the. fact that R:a Brothérs,.a Bnush corporation: ur whlch Mr,
‘Salomion is. Chzlrman of! thc Bo:mi gwes lhe m[nrmauon (228 000) i in the ‘annial rcporl "

lfyouagree pleasemarkyourproxyfonh)s 2 w:s:n ic eastagamsul;
unfess you | hzve markcd £d abmun g R RN : ; ‘

THE BOARD ¢ OF DIRECT ORS RECOMMENDS A VOTE AGA[NST THIS RESOLUT!ON [ ‘
981, the stockholders of the Corpcrauon, by morc thu 8% of the votéscast, overwlicimingly rejected. for
[ f yaar the. i ¢ proposed by the same stockholders: - The vote against

xy cards; which provided; in bold face type;the uinmarked cards would be
“Board of: Dlrecmrs lhcfcfom bdxcvas lhat most; if nol all, unr




dable.in. the  proxy .- It should be further sioted: that when the -

ities and. Exchz Commissi adapwd ‘he carrent. fequirements mpectmg auditors.in-1978,it.;
dered dnd express xe]cc(ed iring the inclusion of ik d’for. by this prop :
The Board of Dxreclors Selects anditors for-the Corporatwn 40 the basis of their professional com| pctence ‘

‘and the Audit’ Committeé of the Corporation’s-Board of Directors. revicw_and
.4 f'all-fees of the Corporation’s auditors. ~This:review involvcsa
the naure; i and ol the services rcnder:d thie- hours of
" ged ¢ ble services by othes zaditing firms, €ic. - In the opinion of the' -
Board of Directors, it is not meaningful and may. m1’ act. be mxslcadmg to disclose the araount of auditors’ fees
wxr.bmt dxmsmg all other felevan( faa
““The Corporation; of ciurse, compha fully with all federal securities Jaws and regulations regarding. .
uclomre 10 stockholders. This proxy statement already provides ‘steckholders with information regarding .
he natuse of the dudit and non-audit services provided by the Carporation's auditors and the percentages that
the various 0. audsx serbices rendered durmg the'past fiscal- year bear 10 the audit services réndered. The
of ‘does ot believe that of the amount of audnwrs fees, which is not required by
eral law, would pﬂmde additional useful information. E

Aceonﬂmgl the’ Board of Dxrecxors rccommcnds that swckholdcrs vote “AGAINST™ ‘the’ sugg:s(ed S

maﬂirmauvc votz of t]u: halders ‘ofa majomy ol' the outstandmg shares of common stock puscm in
6n.oT. by pmxy at the mectmg 15 rrqmmd 10 zpprove the proposed stockzolder resolution.: '

PRDPOSAL Il

‘nm lhe stockholders of, ‘Canal-Randolph Curporzuun assembled in annual meeung
;“‘ pcason and by proxy.. hereby mqu:stkthe Roard-of Directors to 1ake the steps necedsary 1o provide for .
itte 8t least the majcmy of whlch should be composed of ouuldc i

- “REASONS! The fast proxy of the G ora disclos«! that we donot havez nommat-~ ',
ms Somumitice for’ elccuon to thc Board; which is standard in'more and inore wmpames /

e bchcve ‘this_policy. should be followzd a Canal] Randulph

- “l!‘youagru:. pkascmaxk wur proxy for ﬂns 1!
nless you ‘have markcd 10 abstain.” ;
-THE ,ARD OF DIRECT ORS RECOMMENDS A VU]' E AGAllNST THIS RESOLUTION SAS
 page 10'0f this proxy stat the E ittee of the Board.of Directors already serves.
1 mcwe input: from several sources. + Stockhelders may recommend
By § i set forth-in this 2nd the members of

n’hllee are alsom frequem conmc! wnh theother dn'ccwrs and dmcuss powntxal nominges with 1hcm
3 itted tothe: full Board of

11,

mscﬂ' castagainst i

, mwtors may not bc able 15 fuction e{ﬁcx:mly ‘without ‘commitizes whi

«uporaucn s Boérd nf Dnmcwrs. on lh: othcr hand, |s] mxwd




ion of yet anoticr itiee whose sole function is to
. 0 ary and. ineffici : §
‘, Minglg. the Board of Directors recommcm;‘a that stockholders vote "AGAINST  the suggested: -
ations . . S L B e N “

T afwwmiiYe vV of o NOI067s Of 3 MajoniLy of the oulstanding shares of common stack prasent in
PETSOD.07 Dy Proxy at the meeting it required 26 approve ‘the proposed stockhiolder resolution,

S ** ADDITIONAL INFORMATION -
Committees and Meetings L oy g
©"'The Board, of Directors s established a. Compensation C ittee,-an Audit C and an
‘Executive Commi assist it in discharging its responsibitities.” The of these Commi are
indi abave in the table p ing information co: ing b
" “The Comy icn Committee feriews and d ines the sation of the Corporation’s officers.
The Aud;

dit Commiitter, reviews: the ‘results” of ‘the ‘audy: of ‘the Corporation’s financial statements by the
Lorpmstion’s sad 3¢ 0l ZE¥iews, TRAGY Sl the nassre dnd exient of sudifing
jons the dation

services aod related fees. The ive Commit 2 its £ " fothe

Boand of Directors of for election as'di : The Executive Comimittee will consider nominess |
£o0n i lers provided the submits the nominee’s name'in writing addressed to','7, |

the Secretary of the . C ion by November 1-10gather: with: the written' consent-of thenominee and a - < -

Ssumd lisung the nominee’s qhﬂiﬁdtiqns. . ; :
- During the last fssal year, the:Board of Dircoiors held five meetings; the Audit Commiitee Deld ihree
meetings, the Compensation Committee held-two meetings and the E ive Ci ittee held five meetings,

Smckbokkr Proposals for 1983 Annual Meeting

ockholder proposals for'the 1983 ‘Annus] Mecting must meet applicatic SEC requirements and must |
bereceived by the Corporation atits principal exccutive offices in New York notlater than November 1; 19827 0

2 at Houses and othes' izns and fiduciaries hofding'stock of record for .

beneficial owners will. bé requested ‘to. forward 'solicitation material to- the ‘owners of: the siock, and: the -

Corporation intends 1o reimburse them for. their out-of-pocket expenses in connection therewith. D, ing:
Co.,:Inc. has been retdined fo assist-in-soliciting. proxics 4t a: fee estimated at $10.000; plus cxpenses:

Dimctof;,yoﬂiqe'rs 2nd some regular emplovees of the Corporation may:also soficit proxies personally.or by - :
telephone and telegraph’but will not, receive additional compensation for doing so. 2% A
Corporation knows of o matters othér than:as sei forth'in the notice of meeting and: this ‘proxy:
it that may come before the Annual Meetinig, However, if other matiers do come befors the Annual
e Proxy: Committee will:vote the g ies in. dance:with its' best jud g o




ROBERT W, HONT -7
= ol Secretary




