PROXY MATERIAL

HELDOR INDUSTRIES, INC. 1 CORY RCAD
MORRISTOWN, NEW JERSEY, 07960
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Notice of Annual The Annual Meeting of Stockholders of Heldor Industries, Tre. (the “Company”) will be
Meeting of beld on Friday, June 10, 1988, at’ 10:00 AM. (New York time) at the American Stock Ex-
Stockholders to be - change, 86 Trinity Place, New York, New York, to consider and act upon the following
‘held on June 10, matters:
983 - T

1. Electing ten Directors 10 serve for the ensuing year.
2. Ratifying and.-approving the non-qualifying 1982 Stock Option Plan.

3. Transacting such. other business as may p perly come before the meeting or any .ad-
journment or adjournments of the meeting.

Stockholders of record at the close of business on April 22,1983 will be entitled to notice of
and to vote at the meeting: The stack transfer books of the Company will remain open.

All stockholders are cordially invited 1o attend the meeting.
By oader of the Board of Directors

Robert 8. Evans, Assistant Secretary
May 16, 1983

Whetlier or not you expect to attend the meeting. please complete, date and sign the enclosed Proxy and mail it
promptly in the enclosed envelope in order to assure representation of your shares. No postage need be affixed if
matled i1 the United States.



PROXY STATEMENT

HELDOR INDUSTRIES, INC. 1 CORY ROAD
MORRISTOWN, NEW JERSEY, 07960

Proxy Statemeunt This Proxy Statement ‘is furnished in connection with the solicitation of proxies by the
for che Annual Board of Directors of Heldor Industries, Inc (the “Company™) for use at the Annual Meet-
Meeting of ing of Stockholders to be held on June 10, 1983, and at any adjournment of that meeting.
Stackholders All proxies will be voted in accordance with the instructions contained in the proxy and if

no_choice is specified wiil be voted in favor of the proposals set forth in the Notice of Meet-
ing. Any proxy may b revoked at any time before it is exercised by written or oral request
to the Secretary of the Compuny.

‘The Board of Diréctors has fixed April 22, 1983 as the record date for the determination
of stockholders entitled to vote at this mecting. At the close of business on April 15, 1083,
there were outstanding and entitled 1o vote 3.153.487 shares of Common Stock of the Com-
paay. Each share is entitded 1o one vote.

To the knowledge of the Company, beneficial owners of more than 5% of the Company's
common stock are: Harold | (“Duke™) Ellington, Helen Ellington, Clara Glennon, Donald
Gough and Thomas H. Mahon, Jr. All directors and officers of the Company own 1,318,669
shares or 43.3% of the cutstanding. Common Stock as of January 26, 1983.

The affomative vote of the holders of a majority of the Common Stock present or repre-
sented at the meeting is required for the election of Directors and ‘ar approval of the other
wiatiers which ave to be submitted to the stockholders at the meeting.

The Aunual Report of the Company for the fiscal year ended October 31, 1982 has been
mailed 1o stockholders under separate cover previously. This Proxy Statement is expected to
be sent o stockholders on or about May 16, 1083.

Election of The persons named ‘in the ‘enclosed proxy (jehn deElorza, Robert §. Evans and William T

Directors Barreu) will vote, as permitted by the By-Laws of the Company. to fix the number of Di-
recrors at ten and to elect as Directors the ten nominees named below, all of whom
are presently Directors of the Company, unless authority to vote for the eiection of Directors
is withheld by marking the proxy to thateffect.

Each Director will be elected to hold office until the next annual meeting of stockholders
and until his successor is elected and qualified. If for any reason any nominee would hbecome
unavailable for election, the person acting under the proxy may vote the proxy for election
of & substitute. It is not presently contemplated that any of the nominees will be unavailable,

The following table sets forth the name of eéach nominee and positions anc offices held by
him, the vear in which he became a director of the Company, his principal occupation and
business. experience for the last five vears, the names of other publicly-held companies in
which he serves as Director, the number of shares of Common Stock of the Company which
he reported as being beneficially owned by hint on February 2, 1983 and the percentage of all
outstanding shares of Common Stock owned by him on such date.
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First
Nume, Principal Occupation, Business Became
Experience and Divectorships Director

Common Stock
Beneficially
Owned Directly
or Indirectly

Percent of
Common Stock
Outstanding

William J. Barrett, Age 43 1983
Director, Mr. Barrett has been a Senior Vice
President and Director of Janney Mont-
gomery Scott Inc.. investment bankers, since
January, 1 He presently sevves on the
Boards of Directors of Patrick Industries, Inc.,
a manufacturer and distributor of wall and
ceiling panels, RMS Electronics, Inc., a CATV
electronics products manufacturer and dis-
tibutor, Frederick's of Hollywood, Inc.,

a specialty garment retailer, Exploration Sur-
veys, Inc, a geophysical services. company,
eron Resources Corporation, a natural re-
sources development company and Thunander
Corporation, a wholesale tool and parts
distributor.

Stephen Bassett, Age 44 1981
Director, Mr. Bassett is President of Paeco,

Inc. a manufacturer of building products. a

position he has held for more than 15 years.

Mr. Bassett founded Paeco, which was

acquiréd by Great American Industries,

Inc,, a diversified manufactuni:y company,

and has been a division of that company

for the past five years.

Kenneth Bovles, Age 67 1981
Director, Mr: Boyles has served as Executive

Vice President-Senior Loan Officer and a

Director of The National State Bank,

Elizabeti, New Jersey for more than 30

scars, Mr, Boyles also serves on the Boards

of Directors of Worldwide Energy Corp.,

an oil and gas company, and Supermarkets

General Corporation, a retailing

conglomeraze.

Robert A. Ellington, Age 36 1971
Vice President and Director

Harold J. ("Duke”} Ellington, Age 71 1964
Chairman of the Board, Chief Executive

Officer and Director

John deElorza, Age 64 1980
Director, Mr. deElorza has been a consultant

since 1963 when he founded John deElorza
Associates, a management consulting firm,

arid has been a consultant to Company for
‘the past seven years. He is a Director and
Secretary/Treasurer of Continental Plastics

& Chemicals. Tnc., 2 manufacturer of vinyl

sheeting, and presently serves on the Board

of Diréctors of RMS Electronics, Inc., a

CATYV electronics products manufacturer

and distributor.
Robert S. Evans, Age 46 1680
Assistant Secretary and Director, Mr. Evans
engaged in the private practice of law in

New Hiven, Connecticut. From 1981-1983

he was a partner in the law firm of Evans,
Sklarz & Early, and prior thereto was a

partuer of the firm of Evans, Evans, Sklare,
Felidman & Early since 1960,

Donald F. Gough, Age 55 1965
Vice President-Purchasing and Divector
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Common Stock

First Beneficially Percent of
Name, Principal Occupation, Business Became  Owned Divectly  Common Stock
Experience and Directorships Director or Indirectly Oubstanding

Fhomas H. Mahon, Jr. Age 66 1964 266,653 (9)

Vice Chairman of the Bourd, Mr. Mahon

was President of the Corpany until his

retirement on December , 1989

Richard P. Polizzotio, Age 1 1982 5,000 (10) 2oy
Mr. Polizzotto has been President and Chief

Opcerating Officer of the Company since

January 17, 1983 and has been-a member of

the Company's Board of Directors since

December, 1982, From 1980 to 1982 he

served as President of Airwick of Canada, a

houschold products distributor, prior to

which he served in various capacities with

Airwick Indusuiics, Inc. including Vice

President of Airwick Pool Products, Inc.,

whicly has since Leen acquired by the

Company and is now known as Richardson

Industries, Ync.

All officers and directors us a group 1,348,669 (11) 43.3¢,
(13 persons)

The number of shares siated as heing owned beneficially includes shares believed to be held
beneficially by spouses, minor children, grandchildren and other relatives of the Directors;
the inclusion in this Proxy Statement of these shares, however, does not constitute an admis.
sion by the Directors that they ave the direct or indirect beneficial owners of such shares.

As a result of their respective ownership of the Common Stock and positions with the Com-
pany, Mr. H. J. (“Duke”) Ellington, Mys. Ellington, Mrs. Glennon, Mr. Mahon, Jr. and Mr.
Gough may individually be deemed to.control the Company.

All shares are owned beneficially and of record unless otherwise indicated. |

(1) Includes 6,666 shares into which Mr. Barrett has the right to convert $10,000 princi-
pal amount of the Company's Debentures and 1,666 shares into which Mr. Barrewt's wife may
convert $10,000 principal amount of the Company’s Debentures, which Debentures Mr.
Barrett disclaims benchcial ownership of, and also includes 7,500 shares which may be ac
quired upon exercise of a stock option granted by the Company to Mr: Barrett.

(2) Includes 500 shares into which Mr. Bassett has the right to convert $5,000 principal
amount. of -the Company’s Debentures, and also includes 5,000 shares which may be acquired
upon exercise of a stock option granted by the Company to Mr. Bassett.

(8) Shares which may be acquired upon exercise of 4 stock option granted by the Com-
pany to Mr. Boyles.

(4) Includes 5,000 shares into which Mr. Ellington has the right to convert §30,000 princi-
palamount of the Company’s Debentures.

(3 Includes 269,809 shires owned by Mr. Ellington's wife, as to which shares Mr. Elling-
ton disclaims beneficial ownership. Includes 1,666 shares into which -Mr. Ellington’s wife
has the right to converr $10,000 principal amount of the Company's Debentures. heneficial
ownership of which Debentures Mr. Ellington disclaims.

{6). Includes 6,000 shares into which Mr. deElorza hzs the right to convert $30,000 princi-
pal amount of the Company’s Debentures, and also includes 7,500 shares which may be ac-
quired upon exercise of a stock option granted by the Company to Mr. deFElorza.

(7). Includes 338 shares into which Mr. Evans has the right to convert $2,000 principal
amount of the Company's Debentures, and alko inchudes 5,000 shares which may be acquired
upon exercise of a stock option granted by the Company to Mr. Evans.

(8y Includes 34.684 shares owned by Mr. Gough's wife as to which shares Mr. Gough dis-
claims beneficial ownership.

() Includes 15,089 shares owned by Mr. Mahon's wife, as to which shares Mr. Mahon dis.
claims beneficial ownership and 1666 shares into which Mr. and Mrs. Mahon have the right

to convert $10,000 principal amount of the Company’s Debentures.

(10) Includes 5,000 sharcs to which Mr. Polizzotto has absolute right in accordance with
his employment contract but which have not yet been issued.

(11) Includes 26,666 shares into which various officers and directors or their spouses have

- the right to convert an aggregate of $136.000 principal amount of the Company's Debentures.

and 36.000 shares issuable wupon exercise of stock options.

FL J. “Duke” Ellington and Robert Ellington are father and son. Thomas Mahon, Ir.
and H. |, Ellington are brothers-in-law,

The Company has a standing Audit Commiztee composed of Messrs. Boyles, Barretr and
deElorza, which held three meetings during the last fiscal year. The principal functions of the
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Remuneration of
Officers and
Directors

Stock Option
Plan—-1981

Audit Committee are to review and approve major accounting policy changes affecting the
Coripany’s operating results; review the arrangements for and scope of the independent au
dit and the results of the audit engagement; review the Company's internal controls: review
the scope of non-auditing services performed by the independent auditors and review the
independence of the auditors.

The Executive Committee is composed of Messrs. H. ] Ellington, Richard P. Polizzotto,
Robert Ellington, fohn deElorza, Donald Gough and Thomas H. Mahon, Jr. The Lxecutive
Committee held one meeting during the last fiscal year, Ity principal purpose is to act upon
emergency items between meetings of the Board subject to ratification by the Board. The
Compensation Committee is composed of Messrs. Bassett, Robert Ellington and Gough and
held two meetings during 1982, The principal functions of the Compensation Commitiee
are to review remuneration arrangements for management and key employees of the Com-
pany and to make salary recommendations, The Cempany has no standing nominating com-
mittee.

During 1982 the Company’s Board of Directors held five meetings. All Directors atrended
the five Board meetings and at least 75%, of the meetings of the committees of the Board
on which they scrve. )

The following table sets forth the aggregate direct remuneration and contingent forms of
remruneration paid or accrued by the Company during the fiscal vear ended October 31, 14992
to each executive officer or director whose aggregate direct remuncration during the year ex-
ceeded $50,000 and w all officers and directors as a group:

Cash and Cash Equivalent Forms. of

Remuneration
Capacity Salaries, Fees - Securities or Property,
inwhich Divectors’ Fees - Insurance Benefits or Aggregate
Name of Remuneration . CUommissions Reimbuysement and Cantingent Forms
Individual was Received . and Bonuses Personal Benefits (1) of Remunevation
Harold J. - Clwirman of ~ $105,000(2)
{"'Duke”) the Board and
LEHington - Chief Execu-
tive Officer

Thomas H. . President (3) = ¥ 76,000 (2)
Mahon, Jr. - (5)
Donald F. . Senijor Vice S 76,000 (2)
Gough President
Richard E.  Vice President- - $ 57,000 (2)
Roy Finance

Robert A.-  Executive Vice 5 76,000 (2)
Ellington President

All officers and directors 3488,000 (2) (4)
as a group (13 persons)

(1) The Comipany furnishes automobiles to certain of its officers. The Company is unable
to determine without unreasonable effort or expense the specific amount of benefit resulting
[rom any personal use of sich avtomobiles, but has concluded after reasonable inquiry that
the aggregate amount of these and all other such personal benefits does not exceed 510,000
for any officer or directoror 109 of the amount shown in the table for any person named.

{2) See "Employment Agreements”, below, with respect to continuing compensation ar-
rangements.

{3) Mr: Mahon retired as President of the Company on December 3, 1982.

(¥ During the past fiscal vear Messrs. Bassett, Barrett and Bovles received 2 fee of $500
per exch Board meeting and $250 per each Committee meeting. Directors otherwise receive
no additonal remuneration for their services as Directors.

(5). On December 6, 1982, the Board of Directors authorized an employment contract with
Richard P. Polizzotto, the Company’s President and Chief Operating Officer, similar 1o other
contracts, at an initial salary of $85.200 per annum. plus annual bonuses to he set at the dis-
cretion of the Board of Directors, through October 31, 1984, Moreover, as an inducement
for hins to enter into employment, the Company agreed to issue to Mr. Polizzotio 5,000 shares
of Common Stock.

In Junuary, 1981, the Board of Dircctors and stockholders of the Company adopted a stock
option plan permitting the grant of oplions to officers and employees of the Company for the
purchase of up 1o an aggregate of 100,000 shares of the Company's Common Stock. Under
the terms of the plan, options may be granted by a committee appointed by the Board of
Directors to key employees of the Company, which options are 10 have an ¢xercise price of
ot less than ibe fair market value of the shares on the date of grant. At the discretion of the
Board or the committee, any option may include a stock appreciation right (“SAR™) which

6



Stock Option
Plan—. 1982

Stock Options
And Stock
Appreciation
Rights

provides that upon exercise of the SAR an optionee may reccive the excess of the fair mar-
ket value per share on the date such SAR is exercised over the option price per share pro-
vided jn the related underiving option in cash, sharcs of Common Stock or @ combinaion of
shares and cash at the discretion of the committee, With certain limited exceptions, the op-
tions are exercisable ip four cqual cumulative annual installments beginning with the scc-
ond year after the date of grant of the options. Members of the committee who are also key
employces of the Company are eligible to receive stock options or SARs if granted by a ma-
jority of the committee mémbers who are not employees of the Company or otherwise cligi-
ble to receive stock options or SAR's. On April 8, 1982 options were granted under the plan
to Richard L. Roy for 6,000 shares and to Robert J- Kennedy and George Ponder for 5.000
shares each,

In accordance with the authority granted the Board of Directors in paragraph eleven of the
plan, the Board adopied certain 1echnical changes in the plan. These changes were required
for qualifying the plan under the applicable section of the Internal Revenue Code.

In April, 1982, subject 1o stockholder ratification. the Company adopted @ non-qualifying
stock option plan with provisions substantially identical to the 1981 Stock Option Plan ex-
cept that options may be granted to directors who are not officers of the Company and at a
price which is not less than 75 percent of the fair market value of the shares on the date of
grant. To dat, aptions with stock appreciation rights have been granted to Messrs. Barrett
and deklorza for'7.500 shares each and to Messrs, Bassetr, Boyles and Evans for 5,000 shares
cach. All options are at $4.75 per share representing the closing price of the siock on April
8, 1082,

The purpose of the 1982 Stock Option Plan is to encourage Common Stock ownership of
the Company by directors. officers, and other key employees of the Company who are pri-
marily responsible for the successful management and profitable growth of the business,
Adoption of the 1982 Stock Option Plan requires approval by a majority of the votes that
could be cast by stockholders who are present in person or by proxy at the meeting. It is
believed that the plan will advance the interests of the Compiny by providing additional in-
centive for superior performance by such persons and will enhance the ability of the Com-
pany to ateract and retain directors, officers and emplovees of the highcst caliber. According-
Iv. the Board of Directors recommends approvai of the plan. A copy of the Plan, Fxhibit A,
is attached hereto.

The following table shows, as to certain directors and officers of the Company and as to
all directors and officers of the Company as a group, the following information with 1espect
to stock options and stock appreciation rights (“SARs") in tandem therewith (if any): (i)
the title and aggregate amount of securities subject to options granted during the specified
period. {ii) the average per share option exercise price thereof, (iii) the title and aggregate
amount of securities subject to ali such options or rights outstanding as of the end of the
specified period, and (iv) the potential (unrealized) value of such outstanding options and
rights as of the end of the specified period {market value less any exercise or base price).

William Kenneth Robert Richard AUl Directors
I Stephen I John S. E. and Officers
Barrett  Basseft Boyles deElormt Epans Roy asa group
Grimted -
November 1, 1981
to October 31, 1982;
Number of options
without SARs — — — — — —— —
Number of options
with SARs 7,500 5,000 5,900 7.500 5,000 6,000 36,000
Average per share
exercise price (1) 84.75 $4.75 $4.75 34.75 3175 3475 S14.75
Ourtstanding at
October $1, 1982
Numlier of options
without SARs — e —_— —— - — —
Number of options
with $ARs 7.500 5.000 5,000 7.500 5.000 6,000 36,000

Potential {unrealized)

value—~{market value

less exercise or bise

price} (1) 31.500 S(1.50)  §(1.50) S(L50)  3(1.50 $(1.50) 3(150)

As'of October 31, 1982, the market price of the Company’s Commuon Stock was $3.25.
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Retirement
Savings Plan

Exccutive
Compensation
Plan

Employment
Agreements

Certain
Tratisactions

Selection of
Independent
Public Accountants

Effective. Navember 1, 19820 the Company established a tax-advantaged salary reduction
plan avatlable o all qualified employees which provides for certain matching Company con-
tributions at levels determined at the beginning of each plan vear and additional contribu-
tons hased upon the Company’s results of operations.

As an inducement to the recruitment and retention of qualified personuel, the Bowrd of
Directors of the Company has authorized a supplementary life insurance and retirement
package. The final erms of this program are expected to be determined during the Com-
pany’s fiscal yer r ending October 31. 1983,

The Compuany has adopted, subsequent to October 31, 1982, an Executive Compensation
Plan designed to provide annual retiverent income to key employecs, upon retirement or to
their heirs at death, to he funded through the purchase of life insurance.

Mr. Mahon, the Company’s former President, is receiving retirement henefits under this
plan.

The Company has entered into employment agreements with Messrs. Harold “Duke” El-
lington, Robore Ellington, and Gough subject 16 termination for illness. The agreements
provide for a two vear term commencing November 1, 1981, Present annual salaries are
SH05.0600, S76.000 and 376,000 respectively, plus annual bonuses to be set by the Board, and
conain a covenant not to compete with the Company for a period of one vear following
terminarion of the agreement. Moreover, the Company has entered into an employment
agreement with Richard E. Roy, Vice President-Finance, for the period from March I, 1982
until February 28, 1983 at the initial annual salary of $57,000 plus similar provisions. Mr.
Roy's contract has been extended to October 31, 1983,

Hedrick Associates, Inc. ("Hedrick™), a common carrier, all of the outstanding stock of
which is owned by Sheila and Edward "Hedrick, daughter and son-inlaw of Helen and
Haroldd [ ("Duke™) Ellington, performs freight cartage services for the Company. The
charges for such services were $360,000 {1978), $446.000 (1979), $661.000 (1980), $085,000
(19815 and $1,187,000 (1952).

During fiscal 1982 Hedrick was entirely responsible for the Company’s shipping to all 32 of
its locations, representing approximately 709 of the revenues ni Hedrick. Hedrick's rates
are regulated by the Interstate Commerce Commission ani the Company believes that the
fees herctofore and currently paid to Hedrick were and ave at least as favorable to the Com-
pany as those available from non-affiliated persons.

‘The Company paid consalting and sales fees to John Ellington, the son of Helen and Harold
J. (“Duke”) Ellington, in the amounts of $31,200 (1978). $35.000 (1979), $35,000 (1980) and
$12,000 (1981). The Company has paid John Ellington a consulting fee of $12,000 for the fis-
cal year ending October 31, 1982 and the Company has renewcd this arrangement for the
Company’s 1983 fiscal year. John Ellington advises the Company on matters concerning pool
instailation and manufacturing procedures,

Effective November 1, 1980, the Company entered inte a four year consulting agreement,
subject to termination for illness, with John deElorza, a director of the Company. The agree-
ment provides for a monthly fec of 33,200 and contains a covenant not to compete with the
Company for a period of one year following the termination of the agreement.

For the fiscal year ending October 81, 1982, the Company paid or accrued fees aggregating
SHL813 to the law firm of Evans, Sklarz and Early for Jegal services. including matters re-
lated to acquisitions and the Company's public offering of securities. Mr. Evans, Assistant
Secretary and Director of the Company, was a partner of that firm during such period.

During the year ending October 31, 1982, the Company paid fees aggregating $157.000 1o
Junney Montgomery Scote Inc. for investunent banking services refated to the acquisition of
its Richardson subsidiary and the acquisition of certain assets from Krauz Engincering. Mr.
Barrett, a Director of the Company, is Senior Vice President and a Director of Janney Mont-
gomery Scort Inc

The Company is now considering proposals from independent public accounting firms in-
cluding the present auditors, Coopers & Lybrand, for the fiseal vear ending October 31, 1085,
A decision is expected by the summer of 1983,

Fhe firm:of Coopers & Lybrund has scrved as the Company’s independent auditors since
1974, The Company has been advised by Coopers & Lybrand that neither it nor anv of its
members has had any relationship with the Company or any of its affiliztes since the date
of its appointment which would alfect such independence,



Other Matters The management does not know of any other matters which may come hefore the Meeting.
However. if any other matters are properly presented to the Meeting. it is the intention of
the persons named in the accompanying proxy to vote, or otherwise act, in accordance with
their judgement on such matters.

All costs of solicitation of proxies will be borne by the Company. In addition to solicita-
tions by mail. the Company's Direciors. officers and regular employees, without additional re-
muneration, may solicit proxies by telephone, telegraph and personal interviews. Brokers,
custodians and fducaries will be requested to forward proxy soliciting material to the
owners of stock held in their names and the Company will reimburse them for out-of-
pocket expenses in this connection.

Leadline for Proposals’ of stockholders intended to be presented at the 1984 Annual Meeting of Stock-
Submission of holders must be received by the Contpany ac its principal office in Morristown, New Jersey
Stockholder not later than December 24, 1983 for inclusion in the proxy statement for that mecting.
Proposals

By order of the Board of Directors.

Robert §. Evans. Assistant Secretary
May 16, 1983

The Board of Directors hopes that stockholders will attend the Meeting. Whether or not you plan te attend, you
ave urged 10 complere, date, sign and return the enclosed Proxy in the accompanying eavelope. Prompt response
will gready facilitate arrangements for- the Meeting and your cooperation. will be appreciated. Stockholders who
attend the Mecting may vole their stock personally even though they have sent in their Proxjes.




EXHIBIT A

HELDOR INDUSTRIES. INC.

FISCAL 1982 STOCK OPTION PLAN

Lo Purpose of Plan. This Fiscal 1982 Stock Incentive Plan {the “Plan”) is intended as an incentive, to retain for
Heldor Industries, Inc, (the “Compuny”™) and it subsidiaries and divisions, persons of training. experience and abil-
ity, to attract new employees or others whose services are considered unusually valuable. to encourage the sense of
proprictorship of suchi persons, wud w stimulate the active fnterest of such persons in the development and financial
success of the Company.

2o ddmodseration of Plan, The Board of Dircectors (“Board™) shall supervise this Plan. Recommendations for
the granting of options shail be made by cither the President or the Chatrman of the Board. Any member of the
Board shull be eligible to receive stock options ("Options™) and stock appreciation rights (“SARs™) under the Plan
while serving on the Board. The Board shall have {ull power and authority to designate participants, to determine
the terins and provisions of respective option agreements. (which need not be identicaly including. but not limited
to, provisioms concerning the time or tmes when and the extent to which the SARs may be exercised and the
mture and duration of restrictions as o wanslerability or constituting substantial risk of forfeiture, and (o inter-
pret the provisions und supervise the administration of the Plan. ’

Tlie Board shall have the authority, subject to shareholder approval of the Plan, to grant in irts discretion to the
Liolder of &n outstanding Option in exchange for the surrender and cancellation of such Option. a new Option
having a purchase price lower than provided in the Option so surrendered and cancelled and containing such other
terms and conditions as the Committee may prescribe in accordance with the provisions of the Plan.

Al decisions and sclections made by the Board pursuant to the provisions of the Plan shall be made by a major-
ity of its members except that any decision with respect to-the grant of an Option or SAR to a member of the Board
shiali be made by a majority of those Board members who are not emplovees of the Company or otherwise cligible
to receive Options of SARs. Any decision reduced to writing and signed by a majority of the members who are

on shall be fully etfective as il it had been made by a majority at a meeting duly held.

authorized 1o make such de

Each member of the Board shall be indemnified and held harmless by the Company against any cost or cxpense
fincluding counsel fees) reasonably incurred by him or Hability (including any sum paid in settdement of a claim
with the approval of the Company) arising out of any act or omission to act in connection with the Plan unless aris-
ing out ol such member’s own {rund or bad faith, to the extent permitted by applicable law. Such indemnification
shadl be in addition 10 any rights of indemnification the members may have as directors or otherwise under the
by-laiws of the Company, any agreerent, vote of stockholders or disinterested directors or otherwise.

3. Designation of Participants. The persons eligible for participation in the Plan as recipients of Options and
SARs shall include any person designated by the Company or by any subsidiary or division of the Company. The
Dirvectors of the Company shall be eligible to participate in the Plan as directors. An emplovee who has been
granted an Option or SAR hereunder may be granted additional Options or SARs, if the Committee shall so
determineg.

1. Stock Reserved for Plan. Subject to adjustment as provided in paragraph 6 hereof. up io one hundred thou-
sanud shaves of Common Stack, no par value ("Stock™) of the Company shall be subject to the Plan. The shares sub-
ject to the Pl shall consist of unissued shaves or previously issued shares reacquired and held by the Company,
and such amount of shares shall be and hereby is reserved for sale for such purpose. Any of such shares which may
remain unsold and which are not subject 1o ouistanding options at the termination of the Plan shall cease to be
reserved {or the purpose of the Plan, but until termination of the Plan the Company shall at all times reserve a
sufhcient number of shares to meet the requirements of the Plan. Should any Option for any reason other than the
call of SARs expire o he cancelled prior to its exercise or relinquishment in full, the shares theretofore subject to
such Option may again be subjected to an Oprion under the Plan, exvept that shares subject to purchase pursuant
to any Option or portion thereof relinquishied and not required to be issued upon such relinquishment shall not

iin be available for Options under the Plan.

h. Option Price. (@) The purchase price ol each share placed under Option shall be not less than 759, of the
fair market value of such share on the date the option is granted provided, however, that in no event shall the op-
ton price be less than the stated value of the Stock. SARs granted with respect to shares of Stock covered by an
owtstanding option shall be granted on the basis of the option price Tor such shares fixed by the initial grant of
such Option.

{hy The fair market value of a share on a particular date shall be the closing bid price for the Stock on such date
{the valnation datey as reported by NASDA(Q), the interdealer quetation system of the National Association of Secu-
vivies Dealers. Ince. If there were no ransactions on the valuation diste, but there were transacrions within a reason-
uable period both before or after that date, the fair market value shall be determined by raking o weighted average
of the mean beween the closing bid price as reported by NASDAQ on the nearest date before and the nearest date
after the valuation date, This average must be weighted inversely by the respective numbers of irading davs be-
tween the rransaction dates and the valuation date.
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{e} The aption price shall be pavable upon the exercise of the Option in cash, by check. shares of the Company's
Stock (valaed at tiedy fair nuoket valuey or other form satisfactory (o the Committee,

{dy The proceeds of the sale of the Swock subject o option are 1o be added 1o the acneral funds of the Company
and used for its corporate purposes.

& Adjustraents, (ay If the Company is reorganized. or merged or consolidated with another corporation while
anexercised Options rmain outstanding under the Plan. there shall be substituted for the shares subject <o the
sk portions of such outstanding Options an appropriaic camber of shares of each class of stock or other
secarities of the reorganized or merged or consolidated corporation which were distributed 1o the sharcholdzr of
the Company in respect of such shares: provided, however, that all such Options may be excrcised in full by the
Person as of the effective date of any such reorganization, merger, or consolidation or of any dissolution or liquida-
tien of the Company without regard 1 the installment exercise provisions of paragraph 7(u), by the holder giving
notice to the Company of his intention to o exercise.

oy If the owtstanding shares of Stock shail au any time be changed or exchanged by declaration of a stock divi-
dend, split-up, combanation of shares, or recapitalization, the number and kind of shares subject to this Plan or
subject to uany Options or SARs theretofore gronted, and the option prices, shall be appropriately and equitably
adjusted so as to madntain the proportionate number of shares without changing the aggregate option price; pro-
vided, however, no adjustment shall be made by reason of the distribution of subscription rights on outstanding
stock.

v Term and Exercise of Options and Stock Appreciation Rights. (ay Each Option and SAR granted under this
Plan shall Le excrcisable on the dates and for the number of shares as shal] be provided in the option certificate
evidencing the Option granted by the Committee and the terms thereof. However, no Option shall be exercisabic
until alwer one year from the date of grant, nor after the expiration of ten years from the date of grant,

() Options and SARs may be exercised solely by the optionee during his lifetime or after his death by the per-
son or persons entited thereto under his will or the laws of descent and distribution.

¢} In the eventof termination of employment for any reason other than death, disability or retirement, Optinns
and SARs may be exercised only with respect to the number of shares purchasable at the dme of such termination
and only for a period of 6 months from the date of such termination.

() In the event of the death or disability of the optionee after one year of continued employment following the
dire of grant and while in the employment of the Company, and while Options granted hereunder are still in force
and unexpired any unmatured installments of the Options may, in the discretion of the Committee, he accelerated.
The Options outstanding in the name of a deceased optionee shall thereupon be exercisable in full within one vear
from ihe date of death or disability withous regard to the installment exercise provisions of subparagraph (a) of
this paragraph 7.

3 In the event the optionee terminates his employment because of retirement under any deferted compensa-

agreement oy retirement plan of the Company or of any subsidiary or division of the Company or after age 60,
while Options granied hereunder are still in force and unexpired, the Committee shall have discretion to permit
any unmatured instaliments of the Options to be accelerated as of the last to occur of the date of retirement or the
clapse of one year immediately following the date of grant, and the Options shall therenpon be excreisable in full
without regard 1o the installment exercise provisions of subparagraph (a) of this paragraph 7.

(f; The holders of Options shall not be or have any of the rights or privileges of a shareholder of the Company
in respect of any shares purchasable upon the exercise of any part of an Option unless and until certificates repre-
senting such shares shall have been issued by the Company to such holders.

18} The form of option authorized by the Plan may contain such other provisions as the Cor imitiee may, from
timie to time, deem advisable. Without limiting the foregoing, the Committee may, with the consent of the optionee,
from time to time cancel 211 ov any portion of any option then subject to exercise, and the Company's obligation in
respeet of such option may be discharged either by (i) payment to the optionee of an amount in cash equal to the
excess. if any, of the fair market value (at the date of such cancellationy of the shares subject to the portion of the
option so cancelled over the aggregate purchase price of such shares, (ii) the issuance or transter to the optionee of
shares of Stock with a fair market value (at the date of such transler) equal 1o any such excess, or (iii) a combina-
tion of cashi and shares with o combined value equal to any such excess, all as determined by the Commiteer in its
sole discretion.

hy Options shall be exercised by the optionec giving written notice to. which exercise shall be effective upon
sceipt of such notice by (subject. in the case of the exercise of & AR, rights to the provisions of paragraph 8 hercof
and the terms of the respective SAR agreement), the Secretary of the Company at its general offices. The notice
shall specify. the number of shares with respeet to which the Option is being exercised. 1f a L.gistration statement
under the Securities Act of 1433, as amended, coutaining a prospectus as a part theresf which prospectus is then in
compliance with said Acr s not then in effect with respect to the shares issuable upon such exercise, it shall be a
sondition precedent w the exercise of any Option entitling the holder thereof to receive shares of Stock thar (i1 the
person exercising the Option provide the Company with a written undertaking, satisluctory in form and substance
t the Committee. that he i acquiring the shares for his own account for investment and not with a view to the
distribution thereof and (i) such exercise be permissible under applicable law.

R Stork dppyeciation Rights. (x) At the discretion of the Committee, any Option granted under this Plan may,
at the time of such grant or at any time thereafter, include ap SAR. The Committee may impose conditions upon
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the grant or exercise of the SAR which conditions may include a condition that the SAR may only be exercised in
accordance with rules and regulations adopted by the Committee from time to time and a condition that the
QOptionee satisty certain performance goals before the SAR may be exercised. Such rules and regulations may gov-
ern the right to exercise the SAR granted prior to the adoption or amendment of such rules and regulations as well
as SARs granted thereafter.

by A “stock appreciation right™ is the right of an Optionce, without payment to the Company (except for appli-
cable withbiolding taxesy, 1o receive the excess of the fair market value per share on the date on which an SAR 15
exercised over the aption price per share as provided in the retated underlying Option. An SAR shall pertain to,
aned he granted only in conjunction with, a related underlying Option granted under this Plan and shall be exer-
isable and exercised only to the extent that the related Option is exercisable, The number of shares of Stuck sub-
jecr (o the SAR shall cither become all or partially non-exercisable and shall be all or part of the shares subject w0
the relased Opion, as determined by the Commitiee, The SAR shall either become all or partially non-exercisable
and shall be all or partially forfeited if the exercisable portion. or any part thereof. of the refated Option is exer-
sised and vice versa,

{¢3 Subject to any restrictions or conditions imposed by the Committee. an SAR may be exercised by the Op-
tionee as tu a number of shares of Stock under its related Opticn only upon the surrender of a like number of
shures of Stock available to the exercisable portion of the rvelated Option. Under the exercise of an SAR and the
surrender of the exercisable portion of the related Option. the optionee shall be awarded cash, shares of Stock or
i combination of shares and cash at the discretion of the Committee. The award shall have a total value equal to
the product obtained by multiplying (13 the excess of the fair market value per share on the date on which the
SAR is exercised over the option price per share by (2) the numbe« of shares subject to the exercisable portion of
the related Option so surrendered. However, in no event shall payvment of the per share value of an SAR exceed
200, of the price per share of the related Option.

() The portien of the SAR which may be awarded in cash shall be determined by the Committee frem time to
tivee. “The number of shares awardable to an optionee with respect to the non-cash portion of an SAR shall be
determined by dividing such non-cash portion by the fdir market value per share on the exercisable date. No frac-
tional shaves shall be issued.

{ey For the parposes of this subparagraph, if there is no sale on the date the SAR is exercised, then the fair mar-
ket value shall be determined on the next preceeding day on which there is a sale.

{2 The Committee may, in its sole discretion. disapprove the exercise of an SAR or the form of payment clected
by any holder of an SAR. In the event the Commuttee so disapproves, in whole or in part an election by a holder
o exercise . SAR or the form of payment thereof, such disapproval shall not affect 4 holder’s right to exercise his
aption currently or his SAR at a later date to the extent cither is otherwise exercisable, or to elect a form of pay-
ment at a later dare. provided that such later exercise and election shall be similarly subject to the Committee’s
right of disapproval. In addition, such disapproval shall not affect a holder’s right to exercise any other rights or
options granted to a holder under the Plan.

9. Purchase for Investment. Unless the Options and shares covered by the Plan have been registered under the
Securities Act of 1933, as amended, or the Company has determined that such registration is unnecessary, each per-
san exercising an Option under the Plan may be required by the Company to give a representation in writing that
he is acquiring such shares for his own account for investment and not with a view to, or for sale in connection
with, rhe distribution of any part thereof.

10, Effective Date of Plan. The Plan, subject to the approval of the Company's shareholders, shall be effective
as of April 1, 1982,

1. Amendments or Termination, The Board of Directors mav amend, alter. or discontinue the Plan, except that
Ao amendment or alteration shall be made which would impair the rights of any participant under any Option
theretofore granted. without his consent, and except that no amendment or alteration shall be made which, with-
out the approval of the shareholders would:

(@) Increase the total number of shares reserved for the purposes of the Plan, except as is provided in pa -agraph
f. or decrease the option price provided for in paragraph 5. or change the class of employees eligible o participate:
in the Plan as provided in paragraph 3; or

(b} Extend the option period provided for in paragraph 7.

12, Covernment Regulations. The Plan. and the granting and exercise of Options and SARs thereunder. and the
obligation of the Company to sell and deliver shares or cash under such Options and SARs. shall be sabjeet to all

applicable Taws. rules, and regulations, including the registration of the shares pursuant to the Sccurities Act of
1933, and to such approvids by any governmental agencies or naticnal securities exchanges as may be required.

18, Gorerning Law. This Plan shall be deemed made in the State of Connecticut and shall be governed by and
- . . o~ . - 4
vonstrued and enforced in accordance with the laws of such State applicable to contracts made and to be per-
formed in such State without giving eflect to the principles of conflict of aws.
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