October 17, 19_8-3\ '

\

f_’fi)car Stockhaider T e

Youare cordlally mv:ted to attcr.d thc 983 AnnudF M@etmg of Stockholders. The

méetmg will be held on Thursday, November 17, 1983, at the St. Anthony Inter- -

L ;_Contmenta! Hotel, 3()0 E. Travis, San Antonio, 1cxas at H 200 A.M., local time

- The notice. of the meetmg and the Proxy Sm’sament on the following pages cover
' the fermal busmess of the meeting, which xmmdeb the election of directors. To

 familiarize you with the nominees for director, ‘the Proxy Statemem contains

: bmgraphtcai sketcnes and photogmnhs of each mmmce

o In addxtmn to the eiectlon oi directors and ¢h 2 dbmgnatlon of audztors We are
‘ submittmg for your approva! a pr@peseé 1983 Stock Opnon Plan, a copy of which is

- attached as an exhibit to the Proxy. Statément. This Plan will supplement and eventu-

ally replace prior stock optlor pidns ax}pmved by sto«‘kholdors in 1974 and 1977 and
+will permit the Company to continue to grant stock optlons to key personnel. We are of

- - the opinion that the Company’s program of granting stock options under plans previ-
. ously approved by stockholders has been beneﬁcml and that there is a continuing need

\for such programs. Accordmg} we recqmmend st(}‘,khmder approval of this proposal.

We fiope. you' will be able to atterid the Annual Nfeetmg In any event, in order
that we: may be assured of a quorura, please sign the accd\mpanymg proxy and return it -
promptly in the enveiﬂpe enc ﬁwd for your use. Your votc is important.

E

3 Sincerely,

H.E. O’-K@!Iey
Chairn.an of the Board
~and Chief Executive Officer




7900 CAL} AGHAN ROAD
SAN ANTONIO, TEXAS 78229

NGTICE (}E'1 ANNUAL ’WFE*TN% OF %TGQ%HOE DERS
| TO BE HELD N@VEWBER 17, 1983

X ’m ’I‘HE smcxﬂm ;;)ERS

‘The Annual Mee* ing Gf Steckholderg ‘of D'zwpomt Lorpom“:m {the “Com inany’) will be held on
'{‘hursdaw ?‘Jevcmber 17, 1983, at the St. Anthony }merru}mznemd Hatel, Ea 0E. T Trav is,  San

- Antonio, Texas, &* 1l (}f) A Mﬁ‘;, Local mmus }fﬂr the purpose of considering and acting upon the

v ¥ foilowmg

(S O E'ectmn of 10 dxrectors of the Compam

2. Raﬂﬁf'atzon of the appomtment of Peat, Marwick, Miichell & Co.. tﬁdepehdwi Certified
- “Public Accountants as the Company s auditors for the fiscal year ending July 31, 19%4;

3. Approval of the proposed 1983 Stock Cption: Plan, which is mbstanmlh identical to th
' Company’s amended and restated 1977 Stock Option Plan approved by the stockholders og
the Cempany, covering 600,000 sharcs of the Common Stock of the Company, the text of

Wthh is set forth as Exhlba{ Ao the dccempanymg Proxv Statement; and

R Transactmn of such other busmeqs as pmperiy may come aefore the mewmg or any admum“ _
~ ment thereof. : : :

, Onlv s«.s‘.ockholdca:rcl of record at the close of busmess on September 23, 1983 are entitled to notice
8 of and to vote at the meeting or any adjournment thereof. Whether or not you plan to be present at the

. mee: ing in person please fill in, date and sign the enciescd proxy and return it promptly to &he

| _,Company in the return emelope enclosed for your use.
‘i’au are cordxaﬂy mvztﬁd to attend ‘

By Order of the Hoard of Directors

LIEL AINE B HARTHCOC
SﬁCTﬁtAxy )

October 17, 1983



CDATAPOINT CORPORATION

7908 CALL AGHAN RUAD
SAN ANTONIO, TEXAS 78229

PROXY STATEMENT ‘
%%%b AL MEETING OF STOCKHOLDERS

ELECTIONM OF DIRECTORS

At the /%rmum Mmung 10 directors. constituting the m?w;, Board of Direciors of Dz
UJ ~oration {the “C ompany''}, are to be elected to hold office until the next annual meeting an
their respective SUCCESSOTS. are 5: ectu:i dﬁd gualified. The nominees for eicction as directors are as
follows:

GENE K K. BEAPE, former. twu: ative Vice President and a former firector of
General Dyrxamm C orpara tion, St. Louis, Missouri, and former Chairman
the Board and a former director of Asbeam@ Corporation Limited, Montreal,
~Canada. ~
' Mr. Beare is a member of the Board of Directors of American Maize-
Products Company, Emerson Electric € ompany and Westvaco Corporation.
He joined General Dmdm Ccs (arporaucm in 1972 and served as bxecutive
‘Vice President until 1977 Prior io joining General Dynamics Corporation.
‘Mr. Beare was: Execunw Vice President, Manufacturing and a director of
General Telephone and Electronics (mpﬁrd%wn from 1969 10 1972, From
1961 10 1969, he was ‘Presxdem and a director of Sylvania Electric Products, inc. (now GTE Sylvania,
Inc.}. Prior to 1961, Mr. Beare was President and 2 director of Generai Telephone and Electronics
International, ;ncorporated {now GTE International, Incorporated). He is a former . Dresident of the
Nationa! Electrical Manufacturers Association and has served as a Trustee of the National Security
,Indusmal Association. Mr. Beare received a Bachelor's degree in Mechanical Engineering from Wash
“ington University and a Master’s degree in ‘Business Administration from the Harvard Graduate
‘School of Busmeqs Administration. He became 2 dlrecmr of Datanocint Corporation in 1977,

(,ha;rman of Management Compensadon and Stomk Opmrz Pian (,ommm% and memmr of Audt
~and Executive Committees '

‘ Benehmaﬂy Owns 12,700 shares

Age: 68 - :

‘7 EVELYN BEREZIN, President of the Greenhouse Management Corpora
tion. founder and former Preszdent of Redamron (,ormvat;on now part o
Burroughs Corpurai;m \
Ms Berezin is a member of the Boards of Directors of CIGNA Corpora
- tion, Koppers Company, Inc. and Genetic Systems Corporation. She is Presi
dent of Greenhouse Managemen. Corporaticn and General Manager of Th
Greenhouse Investment Fund. Ms. Berezin organized Redactron Corporatio:
in 1969, serving as its Prcmd&m unti! the spring of 1972, when it was dcc};mrm
by Burroughs Corporation.

Mis. Berezin serves as a director of the Long isiamd ’mociatisn and th
American Woman’s Economxc Development Foundation. Ms. Berezin received a. Bachelor's de gre
from New York University. .

‘ Beneficia‘iiy ()Wns 500 shares
Age: 5%

{2



””w

HARRY G. BOWLES, form r Senjor ¥ resident, Chiel Financin
and director, Burroughs ¢ K,afpmmmn %ﬁh\:»xma e\,m@m%mmr

Mr. Bowies is a member of the Board of Directors of Sunders Avsociates
Inc., a manufacturer of slectronic equipment and systems. Mr. Bowles
his carcer with Burroughs Corporation as a salesman in 1929 and thereafier
'prnwregscd tiougn several heid othce ASSIENMEnts. He pecame Manager of
General Accounting and then moved to the Burroughs Business Forms and
Supphes Division as Controller and, eventually, Plant Muanager. In %%%5‘1%., S
Bowles was named Corporate Controller for Burroughs € orporation and, in
1960, Chief Financial Officer. He was clected’ to the Burroughs Board of
‘ Dzrez‘t"zrs n i%} Mr. Bowles retired from Burroughs (mpom*zoni 1971 but continued as a director
until 1975, He has since pursued independent business consulting. Mr. Bowiex holds 2 ot
Business Administration degree from the Detroit Institute of Technology. Hs, became o
Datapoint Qurporatxon in 19”6 ‘

Chairman of Audit Committee and member of F inance, N’ianagemefzi Compensation and Stock Option
~ Plan and Retirement Income Plan Committees '

‘Beneficially Owns IS 800 shares-

’Agf: 77

EDWARD P GISTARO Presidem ?md Lhiet Ope*a ting Officer, Datapoint
,C orporation.

Mr. Gistaro joined Data;romt Corporation as Vice President, ¥arketing
| 11973 He was eiected Senior Vice President, Marketing in 1975 and was
: i scted to the Board of ¥ ‘ors in 1976. He was named General Manager of
the Domestic Marketir sion-in 1977 and elected Executive Vice Presi-
dent, Corporate Develog . in January 1980, and Executive Vice President.

“'Finance and Corporate Developmont in November 1981, He was elected Pres-
wdent and Chief Operatmg Officer in March 1982, During 1972 and 1972, he
: : ~ - was Director of Marketing for Computer Operations, Radmtmn Systems Divi-
~sion, ,Harrxs lmertype Corporation (now Harris Cerporanm} From 1962 to 1972, Mr. Gistaro held
various marketing positions with Computer Control Company (a computer manufacturer new a divi-
~sion of Honeywell, Inc.) and with Honeywell Information Systems, fnc. In 1971, he was nared
Director of Froduct Marketing for ‘Subsystems, involving Honeywell's communications, peripherai
data entry, terminals-and mini-computer prouuc{ unes. From 1 966 10 1962, Mr. Gistarc was a Desi
Engmeer for RCA Communications, Inc. He is a University of Notre Dame graduate in E;u,mca}
Engineering and attended the Grdduau ‘Smoﬁz of Indus-iriai Engineering., Brocklyn Polviechn:
Institute. :

Bemﬁmaiiv 0wm 76,350 %ha?’f:s
Age: 48

L
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?ﬁﬁt karnes servos as a direcion
Chicage Milwaukee Corporation

Rrothers Beice Company and Low Anag Feods ’jf- noany. Mr.

t))\du mu:d}.u AR ¥ x suEAne B Mt e

his career with Beatrice Foods Co. a'l
1936 ax a clerk in the Law De ]m;
dent. In 1948, he was eiect
and Chiel Exccutive Off

- 1976 he has been 2 Trustze of Knox C
Governors of the Midwest Stock Exchange. He is an Hornorary Trustee ¢
Tiospital (Chicago) and a Trustee Emeritus of the National Jewish Ho sp;m {Denvery. My, Karnes 5 4
graduate of the University of 1llinois with a. Bachelor of Science degree and r‘“ﬁ:‘?wzi a duris Doctor
gegree from. Northwester rr bnwu»zt\ Schoo! of Law. He became a director of Datapoint Corporation
in 1977. :

Charrman. Qf hmnm Committee and member of Audit, Nominating and etirement

Committees ‘ '

Beneficially Owns 15,400 shares

Age: 72

’&dmg diversified food manvlaciuror m

THOMAS J. KLUTZNICK. Managing Partner, Miller-Klutz znick-Davis-
Gray Company, real estate developers. '
Mr. Kluumuk became \/hnagwo Pdr‘m of Miller-Klutznick-Bravis-
Gray (ompam on. March 1, 1382. Prior to that date, Mr. Klutznick held
various senior.executive posts with Urban Investmen: and Development Com-
pany, a national real estate invesiment and development firm, ‘;erviﬂgf most
recentl, as Chairman of the Board and Chief Executive Qn*cer Mr. Klutznick
i3 a Trustee of Oberlin College, serves on the Board ¢ i)wectors of the
~Graduate School of Fine Arts of the Un iversity of ?unmx‘vama Board of
e " Trustees of Rush-Presbyterian-St. “.uke’s Medical Center (Chicago), Boar rd of
Trustees of the National Jewish Hospital {Denver), and Board of Managers of t'e YMCA of Metro-
politan Chicago. He is also active in trade and professional associations, 1 “luding the Urban Land
wnstitute, Mr. Klutznick is 2 graduate of Oberlin Cc" ze with o Bachelo: of Arts degree in conomics.
He became a director of Datapoint Corporation in 1976,

e
A
AT

e

Member of Finance, Management Compensation and Stock Option Plan and Nominatin
Commitiees : e

Beneficially Owns 20,000 shares

Age: 44



DR. GEORGE KOZMETSKY. Exccitive
"\ wx\\r 3-5‘51‘5{} {‘h ’?L&ué‘: :b"&"% ten ﬁ%#}qirgj {‘%«
setive Capitalism at The Universii

£ 3

St Kozmetsky s a member of ﬁ"m Boards
C orz mmon Ha,ﬁ;'f memwm "Eﬁ::wdw“, MM

%QH?}' ’*‘ms inc., Wrother ( uzpumt;m, ‘wd ‘-;mﬂ
trusice of Federated Development %’Ccmpqm He :
the National Acronautics and Space Admini Mm‘wn and
~and as a member of the Presidential %maw Commtic
Data Cemer Dr. Kozmu&%v soined The University 'of Texas as Dezn in 1946 4
::apautgf through August 30, 1982, He became Director of the %n%mwu for Constru
1977, Between 1240 and 1952, he tau‘?hz at the Untversity of Washington. the |
School of Business /‘&mes}i*aumn and *’rw Carnegie institute of Technology, Dr
Hughes Aircraft Company in 1952, Joining Litton Indusiries in 1954, he bmmm Vi e
Electronic Equipment Division. in wéu he co-founded Teledyne, Inc. and wmm as its B
President until 1966. Dr. Kozmetsky is a graduate of the Liniversi ity of Wa
Master of Business Administration and Doctor of tasrﬂmu{:& i Science degrees |
sity. He became a director of Datapoint Cmp@ra;mr in 197

Chairman of Retirement Income Plan C()mmiitez. and member of Management Coropensation and
Stock Optica Plan Committee

Beneficially Owns 20, 000 shares

Age: 66

DR. W%LLEAM E LFO\&. ?rwmem MCO Holdings.,

. Ine,

Sanda. - Associdtes; ch ML(} Resgurcm Inc. and ‘nmpf city Patterns, inc.
Dr. Leone joined kH'Whu Aircraft in 1953 as an engineer in the Advanced
Eiectronics Laboratory and advanced to Division Manager. Industrial Sy stems
Division. In 1959, he founded Remex Electronics for Rheem Manufactur
Company and, f@; owmg the sale of Remex 10 Ex-Ceil-Q Corporation, "i‘}f‘
Leone rcmazmd with Ex-Cell-O until 1968 in activities involving numerical
controls for machine tools. He rejoined Rheem Mgnuiaﬁtumg Cu"apcm‘ in
1968 as Group Vice President and advanced to Fxecutive Vice President.
Retween 1972 and 1973, Dr. Leone se;vs,d as President of Rheem Manufacturing (fmmpdm and was in’
cnarge of all m dnufacturmg divisions of City Investing Company, which acquired Rheem; these opera-
tions included City investing International, World Color Press and Haves Internationa!l, 17 addition to
Rheem. Dr. Leone became a momber of the Board of Directors of Farah M muigs.,tmmmﬂ Compan
1973 During 1976 and 1977 he was President of Farah. He was a business consultant from 1‘%%

1979. In 5979 he was elected acting Vice Chairman of the Bi‘;ard of McCulloch Gil < wwpa ration {mow
MCO Holdings, Inc.) and in 1980, was named Py c-:);[d#:m of MCO noiumz, inc. Dr Leone is o
graduate of Carnegie Institute of f Technol logy and was a member of its faculty from '? 536 10 1953 He
became a director of Datapoint Corporation in 1976,

Chairman of Neminating Committee and member of §‘i:{z:t€:z.s%.éx»‘«zt and Management {
Stock Gpuica Plan Commitiees :

Benef f,mih Owns 79,000 shares

Age: S ,



HAROLD E. OKELLEY, Chairman of the Board and el Bxocuive
Officer, Datapoint Corporation. ’ ‘

Mr. O'Kelley was elected President and Chue
time he joined Datapoint Corporation in 1773 and served in Those capacilies
through March 19872 until Mr. Gistaro’s election as President. He was elegied
a director in April 1973 and Chairman of the Board in 1974, Before joining,
Datapoint Corporation he was a Group Vice President of Hurns-Iatertype
Corporation (now Harris Corporation) with worldwide responsibilities for ail
 Harris composition and broadcast equipment. -He began his engineering and
~ professional management business career in 1957 when he joined Radiation,

~Inc. (merged with Harris in 1967) as a Project Engineer. He became Vice President. Operations at

{ Fxecutive ificer at the

Radiation in 1963. In 1964, he became Vice President and Geieral Manager of Radiation Systems
Division and in 1969 was named by Harris-Intertype Corporation as Vice President, Programs of the
Harris Electronics Group. Prior to this business affiliation, he taught Electrice] Engingering at Auburn
University. Mr. O'Kelley became a member of ‘the Buard of Directors of Teknekron Infoswitch

Corporation in connection with the transfer to .nat company of the business of the Company’s “om-
munications Management Products Division in June 1983 The two companies participate in a hmited
. business relationship as a result of the Definitive Agreement governing that transaction. He is also a
* member of the Board of Directors of Plateau Resources, Inc. Mr. O'Kelley is a past Chairman of the
Computer and Communications Industry Association, a Senior Member of the Institute of Electrical

‘and Electronics Engincers, and 2 member of the Board of Directors of: the INational Association of

‘Manufacturers. Active in civic affairs, he is a member of the Board of Directors as well as a 7 1ustcc Sf
Southwest Research Institute, and holds numerous other cultural and educational directorships and
advisory posts. Mr. O'Kelley holds a Bachelor of Electrical Engineering degree from Auburn Univer-

sity and also a Master of Science degree in Engineering from the University of Florida.
- Chairman of Executive Committee and Ex Officio member of Nominating Commitiee
o Benéﬁc&ai’ly*()wns 157,600 shares 5 Rk M ' '
Age: 58 RN

“ V!CTGR D. POOR Eie_cu‘tivé“\‘/i‘ce President, Datapoint Technolo.y Center,
- Datapoint Corporation. LSS PR L TS SO T B ERE :

‘Mr. Poor joined the Company in 1969 as Engineering‘Technicai Director.
He was elected Vice President, Engineering in 1970, Vice President. Research
and Development in 1974, and Senior Vice President. Research and Develop-
ment in 1975, He was elected to the position of Executive Vice President,
Research and  Development “in January 1980.That position was renamed
 Executive Vice President, Datapoint Technology Center in September, 1983.
- Mr. Poor was elected a director of the Company in March, 1980. In 1959, Mr.
o Y448 Poor co-founded Frederick Electronics Corperation (which was subsequently
- acquired in 1967 by Pacific Plantronics, Inc and served as Frederick's Vice President for Engineering.
" He dire..ied all product development. His products included equipment for both test and operation of
“digital, facsimile, radio and telex communications. Prior 1o founding Frederick Electronics. Mr. Poor

was employed as an engincer by the Raytheon Missile Division of the Raytheon Corporation and by

6



- Stromberg-Carlson Corporation. He is 2 member of the Board of Directors of Thora tec Laboratories
Corporation and 2 member of the. Ensmu{e of Electrical and Electronics Engincers dnd tric Ass uqa’t:w?
for Computing Vﬁauhmpm s

Beneficial Iy Owrzs 27 400 shares :
Age: 50

- No director or nominee beneﬁma}ly owns in excess of 1% of the Common St ock of the Company.
The share data set forth above and elsewhere in this Proxy Statement has been 7 Jjusted m give effect
to stock splits in the nature of 1€0% stock dmdends paid by the Company on April 11, 1980 and
‘February 6, 1981. The information shown ‘above as to shares of Common Stock of the Lempauv owned
by the nominees is_current as of July 31. 1983, and includes shares which may be deemed to be
‘beneficially owned by such nominees by reason of stock options current tly exercisable or which may
become axermsable "¥ithin 60 days of ‘that date. The number of shares deenied to be bencficially owned

by teason of such options are as follows: Mr. Bowies 10,000; Mr. Gistaro, 23,950; Mr. Klutzmck v

16,000; Dr. Kozmetsky, 20,000; Dr. Leone, 10, 000 Mr. ﬁ&eliey, 33 OOO and Mr. Poor, 22,000. As of
July 31, 1983, officers and directors of the Company as a group (43 persons) owned oeneﬁmali},

ey ,599 165 shares, (approxxmate y 3%) of the Company s Common Stock, including 310,720 shares which

‘may be deemed to be beneficially owned by reason of stock options. then currently exercisable or which -

- may become exercisable within 60 days after July 31, 1983. The information sct foiih above excludes
1020 shares held by a trustee for the benent of Mr. Klutzmck ‘minor children. Mr. Klutznick denies =
‘ﬁbe**u.avna; uwnersmp of such shares. As of July 31, 1983, officers and directors of the Company as a

. group owned beneficially less than one percent of the outstandmg aggrs’gate principal amoum Gf the
S Company § 87/8 To. Convernblé‘ Subordmated DebcnturPs du:, June 1, 2006 :

: T}*e Board of Directors met eleven umes durmg the ﬁsca} year ¢ cnded July 31 !983 Durmg sazd o
ﬁscg.l year ‘gach mcumbent director of the Compaﬁy attended at least 75% of the aggr..,gate of (a) the
~ total number of mvetmgs of the Board of Directors. held during such year, and { b) the total number of

jfmeetmgs heid by all cemmlttws of the Board on whxch he served

. ;Aildli Compensatmn and Nommatmg Commntees

ok ~The Company ‘has standing Audlt, Management Lompensatmn and Stock Option Plan and -
Nommatmg Committ ees ot the Board of . DITECIOI‘S Tne member< of those cemmlttees have been

: 1dcnuﬁed Lbovc

, The Audlt Commlttc:f: annua]i"y rccommends tO the Board of Dlrectors mdependem audltors for
~the Company and its subsidiaries; meets with the mdepende*nt auditors concerning the audit; evaluates
- .non- aud;t services and the ﬁnancxai statements and accounting developments that may affect the

k 'Compam, meets with management and. the Comp&ny s interral auditors concurmng matters similar to

those discussed with the outside audstors and makes reports and recommendations to the Board of
~ Directors and the Company’s management ‘internal auditors and independent auditors from time to
“time as it deems appropnate This Committee met five times durmg the fiscal year endcd July 31,1983,

The Management Compensatlon and Stock Optxon Plan Commﬂiee ( formerl; ly the Maﬁagemem
Compensatxon Committee) makes salary recommendations regarding serior management to the Board
~ of Directors and administers the Company’s Managemem Incentive Compensation, Stock Option and
Executive Performance Award Plans described below. The Management Compensation and Stock
: Optson P! ‘n Commxitee met elght times during the ﬁscai year ended Fuly %E 1983

7



 benefits of the additional incentive inherent in the

: The Nominating Committee wa s formied for the purpose of making recommendations to the Board
- of Directors concerning the qualifications of prospective candidates for election as directors. The Com-
mittee will consider the galifications of candidates for Board membership submitied in writing by

“stockholders to the Secretary of the Company i writing if a written consent from the proposed

nominee is included. This Commitiee met two times during the fiscal year ended July 31, 1985,

L RATIFICATION OF APPOINTMENT OF AUDITORS

~ Subject to stockholder ratification, the Board of Dircctors has appointed the firm 7 Peat,

. Marwick, Mitchell & Co. as auditors for the fiscal year ending July 31, 1984, and until their successors
intment was  made upon recommendation of the Audit  Commitiee,

* Peat, Marwick, Mitchell & Co. has served as auditors for the Company since 1969. A representative of
Peat, Marwick, Mitchell & Co. will be present at the meeting with the opportunity to make a state-
- ment if he desires to do so and it is expected that such representative will be available to respond to -
© appropriate questions; Peat, Marwick, Mitchell & Co.is a co-defendant with the Company and certain
of its offzers and directrs in itigation’ brough* by certain stockiiders of the Company. See *‘Legal

~are selected. - The appo

A VOTE “FOR” RATIFICATION OF THE APPOINTN..NT OF PEAT. MARWICK,

MITCHELL & CO. AS AUDI.ORS 1S RECOMMENDED BY THE BOARD OF DIRECTORS. .
~ The Board of Directors has determined that a new 1983 Stock Option Plas (the “1983 Plan™),
. which: is substantially identical to the Company’s 1974 and 1977 Stock Option Plans previously

' approved by the stockholders of the Company, should be eestablished to secure for the Company the :

C‘o‘mp‘z"my'ain'id;i‘ts*s'ubsidiar"ic‘:s}‘w}; ; are important to the success and the growth of the business of the

- Company, and to help the Company secure, motivate, and retain the services of such employees.

“The 1974 and 1977 Stock Option Plans authorized the ‘purchase of a total of 3,000,000 shares.

(adjusted fer-fsftpckiskp'l'it‘sfinjth‘& form of 100% stock dividends) of the Company’s Common Stock upon

 ths exercise of options granted under the plans. Options havc been granted to 647 employees for the

- purchase of those siares. Of the 3,000,000 shares, oaly 65,376 remained available for the grant of .
~options at the close of fiscal year 1983, and the Board of Directors believes that the best interests of the,

Company will be served by the availability of an ‘additional 600,000 shares to be used for opiions

~ granted under the terms and conditions of the proposed 1983 Plan. Management believes that the 1974,

“and 1977 Stock Option Plans have enhanced the Company's. position in (he highly competitive market

~ for executive talent, but to remain competitive it is important that a plan permitting the grant of -

~ additional options be adopted. The essential features of the proposed 1983 Plan are outlined below. The

- full text of the proposed 1983 Plan appears ‘as Exhibit A hereto, and this outline is qualified in its -
“entirety by reference to such Exhibit. Further information with: respect to the 1974 and 1977 Stock

Option Plans appears below at pages 1416,

,ﬁesctibti@m of 'thé,l9‘83a_P{anf ~

% ok Administration U RN L
© The 1983 Plan shall be administered by the Management Compen..tion and Stock Option Plan -
Committee (the “Committee”) which shall consist of at least three non-employee directors chosen by
- the Board of Directors from among their num" er. No member of the Committee shall be eligible for -

ownership of its Common Stock by employees of the =



shall have been eligible during the period one year prior to m.mfh s::hctmn} to rcaum an Hnum or Brack
Appreciation Right urder any stock option plan of the Qumman}, ‘ \

X Grani af@ tions: Numb:r ﬂzd S”ome of Shares Suﬂ;ecz‘ to the ;98%’ "’fm

{a) Thp Cammmm may from time to time grant Ophon erier ' 1983 Plan for not more than
500,000 shares of C Common Stock which will be provided from Lonhn@n Stock heid in the treasnry
wwhich is not reserv' 3 for some other. purp@se or frahn awmrmd am umcsued Common Stock whmh is

S oonot rcserved for some cher purposh

(D) The daiﬂ 0‘ grant af an Optmn shall be 1h€ dana %peuﬁcd by E}m C@*nmmea

(c} The Cammittee may grant {)mions as nonquahﬁwed stock optiom mcemne ";L{}CE\ opzions or 4
mmbinatzon of {;ﬂose two s«ategonec of opuons i : : -

3tock A mwuanon Rzgkzs S
()

; Enher at the time an Opuoﬂ is granted or by amendmg an Optien '\greem&m at ;my
_ ,thcreafter prior to. the: end of the Term of the Optlon to-which it pertains, the Committee m ,
f.grani a Stock Apprecmtmn R;ght {defined as “a right to: surrender ‘o the Company all.or a portion of

time:
may also |

‘ y;ka«n Optmn a')d to. pay thP Gran et,:;kof such optlon or port,u:m thfreox an amoum as dcfffmmﬁd b}, w_,k

(b); _Upoq the cxercwe Gf a Sto k‘ ‘,‘pprematmn ngf_, tf

f%ﬁprecxanon: Right shail be exercxsabl only

durmg thﬂ T

mon Smck traded on Lhe New Y orx Stcck

no shares wero tradad ihat dav on the next
~vith the

AN

e agﬂregatc exercxse prtcp of ;sUCh shares”)

: A“:1on is granted or by amending the Option

AL & s Nl LA

Term of the associated ‘Q“IEOI} A Ttack

, f fhe assoaated Opnon

the payment to'be maae to the Granteef

5 ymay be i in. cash or in shareb of Common Stock valued ‘it their Falr Market V alue on the date of
=excrcxse or partlv m cash and parﬂy in shares of Common Stock as detcrmmed by the Lommxtteﬁ

L (C) Noththstandmg thc feregomg, thc cxercxse fm cash of Stock Apprecm*xoa R1g‘1ts bv an.
o oﬁicer subject to Section 16(b) of the: be:curltles Exchange Act of 1934 (1934 Act”) shall be permit-
ted only during a ‘window. penod Feginning the third business day follewmg the public release of
q&arterly or annua] ﬁnanmal mformatlon and endmg on the tweifth ‘business day foﬂ@wmg sucn dat;

4 Employees Elegzble ta r’ecezve Optzons and utOCk Ap'preczaz‘zon Rzghts

(a) Optlons may . be granted undcr the 1983 Plan t0 employecs of the Co*npanv or m sub-
s arles. Ehgﬁnhty shall be determined by the Ccmml*tee ‘and such detf’rmmamau shall be condtmve
'ugon all persons Stock Appreczatlon nghts may be frramted only to Gr'mtees of Optlons

(b) Dlrectors who are not. Pmpioyees of the Compa ny. or its. subsxdxarws shal! nof be cligible to
~ receive Optlons or Siock Apprecxatxon Rwhts undcr the. 1983 Plan : : S

5. Optwn Przce S

The price to bc pald b§ the {Jrantee to thc C ompany upon exercise of an- Optwn sha}i be at ieasf,
75 % of the Fair Market. Vaiue of the shares subjec to the Option on the date the Gptlon is granted,
~but, in no f;v;e:nt shall th}s pnce bc Iess than the par valuf,, of the shares Any Option dessgnated by the



Coramittee in an ‘Option Agreﬂmcm as an incentive swc}f optmn must bave an exercis e price of 41 least
100% of such Fair Market Value. o

6. Term and Instai[ments of Op!!OﬂS Exercise af Option During Life oj Grantee

(a) ‘Each Opnon granted under the 398? Plan shall be exercisable orﬂ} durm;z 4 period com-
- mencing not less than six months after the date the Optlon was granted and ending {uniess the Option
- shall have theretofore terminated under othes. provisions of the 1983 F'an} on 2 dd{f: 10 be fixed by the
Cemm;itm ‘but in no event more fnar ten: years after the d te the Gpuinn was gronted.

by The Commlttee shall *'m"e authorzty 15 grdni (,-'; ‘ions exercisable ; in fu I} at any tune {;urmg
* their Term (but not earlier than six momhs from dam of gram} or excrusﬁb}s in insta iimenw 5,
. éucrmmt;d b} ihﬁ Qomm}itcv” ! ~ : : e . 5

{c) A Gpt*gns and Stow Apprfﬁiatmn nghﬁs gramed nnder the 1983 Plan ma” b nontrans-
Y ferahe Gther than by will-or by the liws of descent and distribution. Opt;ons dnd Stock: Appreuafm
' fi»F:,gghts may be cxermseﬁ durmg thﬁ Exfchme of the Gramee o 'y by the Grantee.

gd) NQ Gran tee may be granged mc«f*ntwe stock opuons if the aggreﬂaw Fair Markfst Vaiue of
: ’f‘the sharﬁs of Qommc-n Stock subject 10 any such options granted to- Grantee under all stock optien
L ‘,pians of the Company and its subs;dxaries in any celendar year exceeds $100 009 p us Anu anused limit
el carrzfover aa deﬁned in Interna] f_{evenue Coée Sect;on 422A( C}(4)

‘n’ee on ( eﬂau(m of Pmpinymem

: 37 E: rerczse of Optmn or/ftock 4ppresmnan Rzght iﬂ/ (

No {}ptmn may be 'xerms&d late,, man the/ezmcr of tl“l'l ycara from the. ﬁate on whic h such Opn@
) ) rmmanm %’I{“‘ brantee ﬁpioymgm b} fhe. (,ompam

i

e \fe perso snaH have any ngiﬁs ()f a stock 1okier by virtue Of the grant 0!‘ an thion or Smcx .
“'Apprecmtwn,Rxght except wnh recpect to shares aaua]ﬁiv 1 aued to that pc,mcm upon the exercise

Ad;uﬂmem fur Changﬂs in Capztaluatzon

 The number f)f 5 13'_&0 sub;ec{ to an Opum and {ha_ exercise. pnce per sh&rc (a% well as the
max:mum numbﬁr shares avaiable for the gr.:mt of Optiors) are Sub}ect 10 adjustmcm for chif :
splits, :;wck dividends, recapitaliz \xom or simitar Cvems whscb would change the ch&rauer or arﬁoum '

',Vof the Comp)ny  capital s stock.

1{} T.:rmmatmn Suspenswn 0r ’Wodiﬁcauon oj ike 15 83 P!an

The Boaré of DH‘C«L'LGF{» may a: any timc tf:rmmate swpend or moci;fy fne 1983 Dian exwpt that
bt ,the Board shall not, without the'au ngmzauon of the holders of 2 majont} of the shares voted thereon

" at a stockholders’ meeting duly cal. ed and held, change any ‘provision (other: than through adjustment
for: changea in capxi;ainzauon) whick detﬁrmmes (a) the aggregai¢ number of shares for which Options
may be granted, (b} the minimum exerc;se price, or (¢) the terms of pdyment. No Lermmatmn suspen-

sion, or modification of the 1983 Plan shall adversely affzct any right acquired by any Grant=: or any
:'isuccecsm" under the terms of an Option or Stock A ppreciation Right granted before. ﬁ’}& date of such
'Ctermmauen uapensmn or modiﬁr*att(m, unless smh Grantep or successor shall consent therf:to but n
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‘ shah be conclusively presumed &h?t any a.dgustmem for changes in capitalization as provided in Section
12-of the 1983 Plan shall not adversely affect any such ngh‘ : :

li Res‘trzcttons Up@rz Opaorz Shares—Oﬁ?cers

’ CWith respect 1o any Grantee who, in the opinion of the Qompany s General Counsel, may be
considered an officer of the Company for purposes of Section 16 of the 1934 Act, if, during the 190- -day

- period following the exercise by a Grantee of any Optlon or Stock Appreciation Right granted under
. the 1983 Plan, the empiovment of such Grantee by the Company shouid be terminated for any reason

other than lns death or disability, the Company may repurchase, during the 190 days following the

i date of such exercise, all shares purchased upon exercise of such Option or Stock Appreciation Right at

o a price cquai to the price paid’ by such Grantee for such shares; provided, however, that the Committee
- ‘may, upon request of a Grantee rrade at any tlme durmg ;hs: 19()—dav period dnd for good cause shown,
~ waive comphance w1th thxs provxslon ~ 5 : :

k kf,_jfiz Appltcatton of Proceeds e

e The proceeés recetved by the Company from the sa!e of share; pulsuant to the exercise of (}pnons
: :_under the 1983 Plan w1ll be used for general corporatc purposcs :

;i3 Tax Consequences‘ and A(:countmg Treatment

The 1983 Plan. permlts Optxons to be: granted as nonquahﬁed stock opuons incentive stook

e 'eoptions ora (‘ombmanon of those two categones of: optlons An employee receiving an Option under

;y'thc 1983 Plan will not receive. ‘taxable income under the Internal Revenue Code and regulations
-_g_thereunder upon the grant of the 0ptlon JIncentive stock cotions accord the Grantee favorable i income
_tax treatmeént prov:ded certain’ holdmg pcrlod and employment requirements are met, subject to a

'fi‘}y'maxmum grant value each calendar year. Any employ4 ¢ of the Company who, in the opinion of the
. Company’s General Counsel, is an ofﬁcer for pu. poses of Sect:on 16 of the 1934 Ac. will realize such
B "¢:i’xncome unle‘;s He elects otherw1se under Section 83(b) of the Internal Revenue Code, 190 r’ays from
' the date of exercise since his stock opnon 18 subject to ad\dltionai restrnctlons ~+/ith respect to incentive
. .stock options, Grantees will not recogmze income at ume of exercise, but wﬂl recognize gain at the.
£ gtxme of sal¢ in the amount of the difference vetween the exercise price and the sale price, such gain to

 be characterized as long term only if the option shares are held at least two years foilowmg the date of

{ﬁ_":grant and one year foiiowmg the dai’e of exercise However the: dlﬁ‘erence between the Fanz‘ Market
.. Valuc of optioned shares at exercise and the exercise price is subject o the alternative minimum tax at
- exercise; If the holdmg perxod gequlrements are not batlsﬁed thé Grantee will recognize, at the time of

sale, ordmary income equal 1o either (i) the gain rcolized upon sale or (n) the difference: between the_
exercise price. and the Fair Market Value of the stock on the date of exercise, whichever is less. Any

S dditzonai gain would be long term or short-term’ capital gain depending on how long the stock wasﬁ

- held. If an incentive stock option is exercised 1 more than three months after termination of emnloyment '
: ?’*ordmary income will be recognmed at the time of exercise. With respect to nonqualified options
- Grantees are expected te realize ordinary income at the time of exercise in the amount of the difference
o between the exercise. pnce and the qur M‘arkct ‘valuo of the sharcs purchased on the date of exercise..

o The Company will be enntled to a dcductlon under t}'c Internal Revenue Code in connectlon with
; thc exercise of 2 nongualified stock option, such deduction to be the amount realized as ordinary
~income by the Grantee. In the case of an incentive stock option, the Company s,hould not be entitled to

_ any deduction provided that the Grantee meets the holding period requirements. If such nolding period
o '_~rcqu1rements are not mct by tho Gramee ‘he Comparz ¥ &hould be entitled to a deduction n the amount

. H'



~of income recognized by the Grantee. In the case of an officer, such deduction will be the difference
between the Grantee’s exercise price and the Fair Market Value of the shares 190 days after the date
: ‘{)f exercise, unless an’ election has been made under Section SJ{b) of the Internal Revenue Code.

7 The granting of Stock Apprecjataon Rights does not produce taxable income under the Internal
- Revenue Code and regula‘uon&. thereunder to the cmployee or a tax deduction to the Company. Upon

o exercise of such rights, the amount of any cash the employee receives and the Fair Market Yalue on the
. exercise date of any stock received are taxable to the employee as ordinary income and deductible by

“the Companv The tax basis of any stock received is its Fair Market Value on the ex&rmse date.

The grant of Stock Apprccmtxon R;ghts -except those which will require Lommmce approwE for

- exercise, ‘will require a charge to operations each year for the appreciation on the rights which it is
- anticipated will be exercised. The 2mount of such a charge is dependent upon whether and the extent to

: ffwhxch such rights are granted and the amount, if any, by which the Fa1r Market Value of the Com-
pany’s Common Stock ex ceeds the exercise price provided for in the related Option.

No dctcrmmation has h,en rrtade as to the amount of ()ptxons to be gramed durmg d*zy yea,r of the

i : f1983 Plan, and no partlcukar Uranteeb have been selected

A VOTE“FOR” APPROVAL OF THE 1983 STOCK OPTION m AN IS RFCOMMENDEI}
~BY THE BOARD OF D!RECTORS |

12



, RFMUNERATION OF DIREC[‘OR&» AN!} OFFi(ZERS
The feilowmg table shows the aggregate remuneration paid and accrued by the Compa&v and it
 subsidiaries for service in all capacmes for the fiscal year ended July 31, 1983, with respect to cach of
o »the five highest paid executive officers or directors. whose aggregate remuneration cxceeded $60, i)()(} ,
~~ and all officers and directors. of the Company as a group. The information set forth below in the
g Rcmumratzon Table with respect to officers and d:rectors docs not include any data with respect to any
3 ;q;portmr “‘f?ithc applxcable peu lﬂd durmg whxch thc person was nat an officer or dlrcctor of the COmpdn y.

| Cash and Cash Equivalent
Forms of Remuneratmn S

, - Securities
=0r Propetty
TN e ‘insurance .
, P e, " Salaries, Fees, Beneﬁts or Aggregate ﬂf
e Namﬁ of lndmdua or - S D:rectors Fe@‘;, . Re;mimrsemem - Contingent
Number ‘of Persons in Group and Cc&mmlssmns,. ;{; ' Personal o o Formsoof
Capae;tees;m,wmch Sen'ed " Bonuses (4) . ‘Benefits (5) Remuneratfon (6}

$ 433 440} f?f* $ s 374 $ . 36 456=;~

517975
»os s

: 253 167[’~  o

‘ f:remunez"atxon, ‘a) msurancc remiums fpald by thﬁ e

npa on with its E ccu ive Benefit Pla dgscr:bed below and a term life policy on
Mz ’Kcilcy, (b) insurance premiums paid by the Company in order to eliminate the co-insurance
(20%) and minimum deductible ($100) requirements applicable under the Company’s medical
“insurance plan- which is available to all '
~_consultation on ofﬁccrs ‘income tax planning. Furthermore, addition to certain relocation =
 allowances rcﬂectcd in this column: of the table, the Company “paid certain other relocation
- expenses for certain officers: Mr. ',’Hale €26,496; Mr. ‘Seligman, $18,696; and all present officers
- anddirectors of the Company as a grouy,’ $}38 314 informatzon relatmg to stock options held by
Of’ﬁcersl 4anc51 dxrectors Qf the Company ”not mcluded m tb ‘\ ;ttablc Sce “Stock OPttons" at‘

ol ,pagcs I o ‘ T 5

e e _(Foognozes ¢onz:nu;dyon, fol{awmgpqge)l :

~personnel; and (c) fees for preparation of tax returns and k



{6) In connection with the Company’s Executive Performance Award Pian described: herein at
pages $-9, the Company expensed a total of $253,167 during the fiscal year ended July 31, 1ax3
for the plan period ending July 31, 1985. Awards will become vested for that plan vear, if at.all, as
of August 1, 1985. The totals shown above indicate the pro rata share expensed for the named.
individuals and for 2!l officers and directors as a group. .~ L
The amounts shown above as direct remuneration exclude expenditures by the Company and its’

subsidiaries which may be deemed to be of some personal benefit to such persons. The Company, after

_reasonable inquiry, is unable to determine how much of these excluded expenditures were not directly

- related to performance of the Company’s business activities, but it believes that this amount would not

~exceed 310,000 for any officer or director of the Company.. . | o

. Rémn&ﬁeratioa of "Dirécmrsyii '

_ Directors who are employees of the Company receive no additional compensation for serving on

~ the Board of Directors or its committees. Each director who is not an employee of the Company

“receives an annual fee of $11,000, payable in quarterly instaliments. Each non-employee director also
receives a fee of $750 for each Board meeting attended, 8500 for each committee mecting attended on
' aday other than the date on which a Board meeting is held, $300-for each commiitee meeting attended
" on a day on which a Board meeting is held and $500 for attendance at each meeting on Company
“business other than a Board or committee meeting. Each non-employee director of the Company is, at
‘the Company’s expense, provided with $50,000 of group term life insurance and $250,000 accidental
death insurance. The aggregate cost to the Company of such benefits for all non-employee directors for

~ the fiscal year ended July 31, 1983, was $1 ,Q7~LThis7amount is included in the Remuneration Table on

page 13. Each non-employee director of the Company has the option to purchase, at his expense;

~ coverage for himself and his dependents under the Company’s group medical and dental insurance

plan. At its meeting on March 3, 1983, the Board of Directors adopted a retirement plan and retire-

~ ment medical care plan to cover nonéemployeéﬁBoard members. Both plans presently are purely con--
~tractual rather than funded, and are self-insured except that retirees are required to paiicipate in
 Medicare parts A and B. The retirement plan provides for a maximum annual benefit equal to a Boar
member’s annual retainer in effect on the date of retirement. No benefit will be paid to directors with
less than five years™ service on the Board of Directors, a prorated benefit will be paid directors with ‘
 from five to ten years’ service, and a full benefit will be paid to directors with ten or more years of
service. The benefit will be payable for the greater of ten vears or life, and in the event a retiree should
_die within ten years of retirement, the remaining benefit will be paid to his estate. Retirement will be
‘mandatory at age 70 for all directors who initiate their service on the Board of Directors aiter July 31,
1983. The retirement medical care plan affords non-employes’ Board members, upon retirement,
 benefits equivalent to those of non-retired employees under the Company™ group medical plan. No cost

o was incurred in connectien with such pla“ns’duripg,the,ﬁscai year ended July 31, 1983. .

In Nb\?émﬁcr‘:‘ 1977, the ystko‘ckhdlders_ ratified the grant of“;‘smck options to non-employee members
~of the Company’s Board of Directors. Such options are inciuded in the table on page 15.
Stock Options S o el | |
The following table shows as tQVc‘ertairydirﬁcg;tors and officers and all present officers and directors
as a group (i) the number of options granted August 1, 1978 through July 31, 1983 and the average -
exercise price thereof, (ii) the net realized value (market value less exercise price) of shares acquired

during that period through the exercise of options, (iii) the number of shares sold during that period,

and (iv) the number of shares subject to all unexercised options held as of July 31, 1983 and the

~ potential unrealized value (market value less exercise price) of such options‘as of that date.
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Al

Present
. Directors
: Sl ‘ : . and Officers
H.E. ~  EP V.B. o d L , L. as a group
‘ ‘ O’Kel!ey ~ Gistaro. 7 Peor ‘Hale  Scligman (2
‘,L,G‘ranted AugUSfl ‘ | | |
1978 to July 3l
1983 | ‘ ‘ |
Numberof e i B T s S
Optlons .o 115800 . 67,950 48332 12,100 - 62,100 689,804
AveragePer b AT R I e | |
Share Exercise - . CRTN , ‘ o
Price ... §3530 82419 - $23.54  $17.61  $i8.00 $25.06
:EXCI‘CIS&d August 1 SO T i RS IR RN ST
1978 to July 31,
‘ff 1983.
Net Value
realizedin
Shares. (market Eie S R Pl : .
Covaluelessex- e ' L
. ercise pnce) (I) 1:$5,~495‘,ﬂ000 - 81,055,679 $2,024,035  -0- - -0- 513,866,946
,‘;’"?Sales Augustl 1978 L e g B B T T s [ o
o to July 310098300 o0 e : " L
e Number of Shares 48,400 - 29,400 . 33934 11,000  :0- 220,465
T ?Oatstandmg at July Pt e e e i ~ e
,' Opuons co.ioo L1800 66,750 0 46,100 18,000 - 62,100 - 818,132
Potential bt R e B s e ~ v L
. «(unreahzed)

“Value (market

. value at July , i e i ‘ ; ,,
31,1983 less ; £ S =g

| exercise price) . $ 126, 338 $ 62 525 $ 99 806 $50,119 $232.875 §- 2 825, 673‘ :

: (1) Market value based on closmg pnce of Common Stock for ’\lew York Stock Exchange — Com-

- posite Transactions as reported by the Southwest Edition of The Wall Street Journal for the later
- of (a) the exercise date., or (b) the date the remplent became entitled thhout further contmgenmes ‘
to retain such stock.

;(2) “Present oﬁ’lcers and dlrectors refers to the Company s olﬁcers and dlrectors as of July 31 1983 '

, stockholders in 1977 Such optlons are 1ncluded in the table '

’ - During the penod August 1, 1978 through July 31, 1983, ali other partlclpatmg employees as a: 5
&5 ,.group not listed in the table were granted options- under the Company s 1974 and 1977 Employee Stock

Option Plans to purchase 1,165,918 shares at an average exercise price of $28.65 per share. Such
“employees exercised during that period options to purchase shares having a net realized value of |
 $21,873,349, and as of July 31, 1983 such employees held unexercised options to purchase 614, 973_
e shares with a potentlal unreahzed value (market value less exercise. p*lce) or $1,805,441.
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Comparison of 1983 Stock Option Plan with 1974 and 1977 Stock Option Plans
The Company’s 1974 Qualified and Nonqualified Stock Option Plans and 1977 Stock Option Plan
do not expire untii November 21, 1984, and May 24, 1987, respectively. Those plans, as amended, are
‘substantially identical to one another and to the proposed 1983 Plan described hercin at pages 8-12 and
- set forth as Exhibit A. The 1974 Plan provided for options covering 1,000,000 shares (after adjustment
* for stock splits in the form of 100% stock dividends), as both Qualified and Nonqualified Options. The

1977 Plan, after similar adjustment for stock splits, provided for options on 2,000,000 shares. Both

~ plans have been amended, with the approval of stockholders, 1o allow the grant of stock appreciation
rights and incentive stock options, and in other respects. Ll ‘

Materizl Employment /%greement‘s o

: Thé, Co\mpaﬂny has prekViQuslyy ‘entered “into _separate cmploymém agreements with Messrs.
-~ O’Kelley, Gistaro and Pcor, dated January 1, 1978, February 29, 1980, and June 3¢, 1975, respec-
tively. Each originally provided for the Company’s employment of such person for a period of five

~ years. The contracts of Messrs. O'Kelley, Gistaro and Poor have been amended subsequent to the
“issuance of the Company’s 1982 Proxy Statement. Such amendments, among other matters, extend the

- terms of the agreements to February 1, 1985, September 2, 1985, and June 30, 1985, respectively, and
~ provide for automatic renewal on an annual basis thereafter unless terminated by either the officer or
~ the Company. Each amendment also provides that upon the termination of the officer’s employment,

either voluntarily or involuntarily, within twelve months after the happening of certain defined events

L ~-’~kleadinkg to a"changé of control of ythé‘_Cdmpar;y (“‘Change of Controj Event”), he shall be entitled to
© . termination compensation equal to three years’ compensation and benefits, except for performance- .

~ related benefits, to which the officer would have been entitled had his employment not términated.
Furthermore, the amended agre2ments between each of the three officers and the Company provide
~ that in the event any such officer’s employment terminates within twelve months of a Change of

- Control Event, the exercisability of that officer’s then-outstanding stock options will be accelerated,

subject 'to certain limitations appearing in the stock option. plan(s) under whick the options were
~ granted, to the date that notice of termination of employment is given by.the Company or that officer.
" The current minimum annual base salaries specified by the foregoing agreements, as amended, are:

 Mr: O'Kelley $300.000; Mr. Gistaro $200,000; and Mr. Poor $160,000.

SR A preﬁ{ou‘slyﬁ&i’ksc)oéediny prior proxy statements, pumﬁuaht to such employees’ original employ-
~ment agreements, shares of the Company’s Common Stock were sold to Messrs. O'Kelley, Gistaro and -
" Poor at prices equal to the closing price of such stock for New York Stock Exchange — Composite

- Transactions as reported by the Southwest Edition of The Wall Street Journal for the date of the

respective agreements (Mr. O’Kelley, 20,000 shares at $9.5625 per share; Mr. Gistaro, 8,000 shares at '
'$27.75 per share; and Mr. Poor, 10,000 shares at $14.00 per share). The consideration for such shares -

- consisted of cash down payments equal to the par value of such stock and promissory notes bearing
_specified annual rates of interest which mature serially and in equal principal amounts on the
~ first through fifth anniversary dates of the original agreements (Mr. O'Kelley, $1,250 in cash and
©$190,000 in notes at 8%; Mr. Gistaro, $500 in cash and $221,500 in notes at I 0%;  and
M. Poor, $625 in cash and $139,375 in notes at 8%%). Provided they have not breached their respec-
“tive employment agreements, the Company has agreed to pay each of these officers an annual bonus
~ equal to the principal amount of each note as it matures. Such bonuses are in addition to any other
" sums which might be payable to such executives pursuant to any other compensation arrangement or
plan of the Company. The largest aggregate amount of such persons’ indebtedness during the fiscal
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year ended Jyuly 31, 1983, and the amwunt of such indebledness as of Septemiber 23, TIOR3 respectively,
are as follows: Mr. O'Kelley, $38,000. 50.00: Mr. Gistaro, $132,900; $88.600: and Mr. Poor, $27.875,
$0.00Q. ' )

 The employment agreement of Mr. O'Kelley, as amended, provides that! in the event of his

disability, he will receive monthly an amount which, when added 1o social security benefits and benefits

- payable to him pursuant to the Compuny’s group jong-term disability insurance program, will aggre-

_gate 60 percent of his highest basc salary paid during the 60 months immediately prior 1o such

disability. In the eveat of the disability of either of Messrs. Gistaro or Poor. such ofticer will recgive an

- amount equal to his base salary for one year. less benefits otherwise payabic under the Company’s
-~ yroup V%Ong-term disability plan and social security benefits. ‘

: P;&rsuaﬁt to their respective employment agreements, as amended. Messrs. O'Kelley, Gistaro and '

" Poor are entitled to receive annual smppicmemal,rctirémcm benefits based upon a formula set forth in
- such agreements. Based upon such formulac and current compensation levels, and assuming retirement
_at age 65, these annual benefits would be ‘$9‘23088;,$2(),1§8,5‘arid‘ $11.687. respectively, for Messrs:
- O’Keliey, Gistaro and Poor. In addition, in the event of the death of any of the aforementioned officers,
~ such officer’s designated beneficiary wili reccive the base salary of that officer for a period of onc year.
' Finally, pursuant to the employment agreements described above, the Company originaily agreed to
- provide life insurance policies payable to such officers’ designated beneficiarics. However, those policies

- were replacad with the benefits provided by the Executive Benefit Plan. described below. upon the

~adoption of that plan. Benefits to be provided to Mr. O'Kelley's designated beneficiaries under the
~ Executive Benefit Plan will be supplemented by life insurance policies of a face amount of $350.000.
- the term premium for which will be pzid by the Company. All life insurance premiums pertaining 1o .
- such officers which were incurred by the Company in the fiscal year ended July 31,1983, arc included
in'the Remuneration Table on page 12 o : : ‘ L

o On Augu$ti,30, 1982, Mr. LdWreﬁce S‘eligman' jo’ined";he: Company as Executive Vice President,
- Office and Computer Products. In: connection with his employment, Mr, Seligman and. the Company
entered into an-agreement which, among other things, provides for an annual base salary of $125,000

~and provides that upon the termination of Mr. Seligman’s employment. either voluntarily or .

~ involuntarily prior to September 1, 1985, but subsequent to certain defined events resulting ina-change

-~ of control of the Company (**Change of Control Event”), Mr. Seligman will be entitled to lump sum
- termination compensation equal to $250,000. In addition, the Management Compensation and Stock
_ Option Plan Committee has granteg to Mr. Se'igman an option under the Company’s 1977 Stock
~ Option Plan for 60,000 shares of Common Stock at an exercisc price per sharc of $18.00. This option
~vests in four equal annual installments commencing September 2, 1983, except that such option shall
" become exercisable in its entirety upon ‘the occurrence of a Change of Control Event prior to
‘September 1, 1985.. B Coly T ' ‘ _

On September 2, 1982, Mr. John L. Hale was ciected Executive Vice President, Customer Service

‘and Operations Administration for the _ompany. In connection with his employment in that capacity, |
Mr. Hale and the Company agreed that (iy-upon the termination of Mr. Hale's employment, either
voluntarily or involuntarily, prior to November 1, 1983, but subsequent 10 2 Change of Control Event,

Mr. Hale will be entitled to fump sum termination compensation equal to $110,000, and (i) should a2

“Change of Control Event occur prior to November . 1983, the Company will recommend to the

Management Compensation and Stock Option Plan Committee that the cxercisability of Mr. Hale's

then-outstanding stock options vest immediately. ‘
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On December 26, 1982, Mr. William P. Mechan joined the Company as Exceutive Vice President,
Finance and Chief Financial Officer. In conncction with his employment, Mr. Mechan and the Com-
pany entered intc an agreement which, amongo'{hér things, provides for an annual base salary of
$145,000 dnd provides that (i) should Mr. Meehan’s employment be involuntarily terminated prior to
December 22, 1984, he would receive an extension-of pay and bencfits through the later of that date or
a date six months following the date of actual termination, and (ii) upon the termination of
Mr. Meehan’s employment, either volunlari]y or involuntarily, prior to December 22, 1984, but subsc-
quent to a Change of ‘Control Fvent, Mr. Meehan shall be entitled to a guaranteed minimum of six
- months’ employment plus lump sum termination compensation equal to $200,000. In addition, the
Management Compensation and Stock Option Plan Committee has granted to Mr. Mechan an option
~under the Companv 5 1977 Stock Option Plan for 15,000 shares of Common Stock at an exercise price
per share of $18. 6"5 and an opncm under the Company’s 1974 Stock Option Plan for 15.000 shares of
Common Stock at an exercise price per share of $18. 11.5 ‘These options vest in four Lqua! annual
~instaliments commencmg December 21, 19¥3 under the 1977 Plan grant and January 6, 1984 under
the 1974 Plan grant, and the (,ompdn_y has dgrwd in.Mr. Meehan's employment »gri:f:mcm that
~should a Change of Control Event occur prior to December 22, 1984, the Company will recommend to

- the Management Ccmpensation and Stock Option: Plan Committec that the exercisability of

- Mr. Mechan’ s thcn outstanamg stock oplions shail vest. upcsn the happemng of such Chasze of Control
Event. :

On Decembcr 27, 1983 Mr. Jcm,ph J. CIZISUHO jomcd the Companv as Exccutive. \mg President,
internatlonal Operatlons In connection with his employment, Mr. Ciasullo and the Company entered
into an agreement which, among other things, provides for an annual base salary of $140,000 und
provides that (i) should Mr. Ciasullo’s emplovment be involuntarily terminated: prior to January 12,
1985, he would receive an extension of pay and benefits through the later of that date or a date snj

. months following the date of actual termination; and (ii) upon the termination of Mr. Ciasr'lo’s
e emplovment either voluntarily or involuntarily, prior to January 11, 1985, but subsuqucm to a Change
~ of Control Evant, Mr. Ciasulio shall be entitled to a guamntced minimum of six months’ employment
plus lump sum termination compensation equal to $200. 000. In addition, the-Management Compensa-
“tion and Stock Option Plan Committee has grdntud to-Mr. Ciasullo an option under the Company’s
‘ 1974 Stock Option Plan for 25,000 shares of Common Stock at an exercise price per share of $18.125.

These options vest in four equal annual installments commencing January 6. 1984, and the Company
~has agreed in Mr. Ciasullo's employment agreement that should a Change of Control Event occur prior
to January 12, 1985, the (,ompam will recommend to the M&nagcmcm Compensation and Stock.
‘ Optzon Plan: Ccmmlttpe that the. exercxsabxhty of Mr. Ciasullo’s then-outstanding stock options shall

- vest upon the happemng of f such Change of Contr(ﬂ E"cnt

In addx ion to the employmcm agrecmcms dcscnbcd dbove on Deccmbcr . 1981. the Company
entuu’i into an employment agreement with Daniel A Hosage, then an Hecumu Vice President of the
“Company, which specified a base salary for-Mr. Hosage of $100.000 and which, among other things,
‘contained benefits with respect to death, disability and insurance similar to those described for Mcssrs
O'Kelley, Gistaro and Poor, and provided for the sale of 4,000 shares of 1ic Ct ompany’'s Common Stock:

to Mr. Hosage at a price equal to the closing price per share on that date, subject 1o stockholder
ratification.The agreement was subsequently amended on ‘SLptembcr 16982, to extend the term of the
~agreement through September 2, 1987 and to adjust the sale price of the stock under the agreement to
$18.00 per share the closing price of the Lampany Common Stock on the New York Stock Exchange
on September 2. 1982, Under the amended agreement, the consideration {or the shares purchased by
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_:Mr Hosagc was 51 OOG in- cash (which repre%emed the aggregate par vamc of the stock to bc :
purchased) with the balance of the purchase price, in the amount of $71,000, to be evidenced by five

- equal promissory notes, each bearing interest at 10% per annum and maturing serially commenc-

ing on September 2, 1983, and annuaily thereafter through September 2, 1987, Provided
Mr. Hosage had no' breached the employment agreement, the Company agreed to pay him a yearly ,
“bonus equal to the principal amount of each promissory note as it matured. Sucii bonus would have
“been in addition to am other sums which mwht have been payable to Mr. Hosage pursuant to any
other compensation arrangement or plan of the Company. Mr. Hosage’s employment qgrccmmt con-
tained a provision requiring rescission of the sale of the stock describer above unless such sale wa%
approved by stockholders’ at the Lompany s }982 Annual Meetmg, whxcH approva! was @btamcd ‘

. Mr Hosage resmned fr@m hxs posmon of emp]ovmum with the CGmpanv eﬁ"e\,twc May 5, 1983.
“In conrection with Mr. Hosage’s remgnatlon the Company and Mr. Hosage entered into a Settlement
S Z‘Agreemmt eﬁ'ectwe May 31, 1983, that terminated all rsghts ciqlms and obligations of the (ompany
~and Mr. Hosage under the afercmemxoned ﬁmpioyment agreement, and which rescinded me aforemen-

o "4t10ned sale of 4.000. shares of the Company s Common qtock to Mr Hosage

'Management Incennve Compensatmn Plan |

In k973, the Board of Directors adOpted the Managcmc nt Incentwe Compcnsatlon Plan (“\/HC”)

o o prowde officers and other key salaried employees with- annual cash bonus awards in addition to

regular salaries. MIC is ~administered- by the Management Compensation and “ock Option Plan
“Committee of the Board of ‘Directors, comprised entirely of directors who are not employees of the

ai ‘Company. No member of that Committee is eligible for awards under MIC. The Board of Directors

- will, with respect to each’ year, appraise the overall. performancc of the Company in the attainment of

. profit-and other objectwes and establish the amount of the approprlatlon if ‘any, which the ‘Board

- deems advxsable or desirable to be made to the Manaoement Incentive Compensation Fund for dis-
“tribution to such employees as may be selected by the Managemeni Compensation and Stock Option -
‘Plan Committee for participation in MIC with respect to that year. An appropriation to the Fund shall

o be made only by the Board of Directors of the Company. In 1978, the Board of D1rec:tors stzpuiafcd

- that in no event would an appropriation to the Fund be made which would reduce pre-tax return on
_invested capital below 8%. By a resolution adopted on January 6, 1983, the Board of Directors of the
Company excepted only the fiscal year ended July 31, 1983 frorn that stipulation, bchevmg that it

. would be in"the best interests of ‘the. Company’ and enhancc its ability: to retain and appropriately.

~_compensate key empioyees to sugpend the operation of such stipulation for such year. An appmpnatxon |
- of $1,440,200 was made under MIC for the fiscal year ended July 31, 1983 Portmna of that appropna~ ‘
‘ "ftlon are mcluded in the Remuneratlon Tabic on page 13. . ,

ﬁ\warde to Qﬁcers and directors. durmﬂ the perzod Augusa 1 !978 through July 31, 1983 under
MIC were as follows, respecuvely Mr. OKelley, $535,000; Mr Gistaro, $183, 000 Mr. Poor,

e , $140, 000; Mr. Hale, $72,000; Mr. Seligman, $35 000; and all present officers and directors as a. group,

$1,996, 700. Mr; Seligman joined the: Company in fiscal year 1983 and did not become eligible 10 |

" receive awards until that year. During the period August 1,1978 through July 31,1983, IIC awards

- to.all other participating. employeeq asa group amounted t0$3,432.500. \IO MIC awards were granted
in ﬁscal year 198”‘ ' Lk : ,
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Exeuume Performance Award Pian

‘ In 19?8, the  Board of Director% approved and the ssockho!dcrs ratified. the Exccutive
Performance Award Plan (the “Performance Plan™) for key executives of the Comprnv and its sub-
sidiaries. The Performance Plan is administered by the Management Compensation and Stock Option
Plan Committee of the Board of Directors, comprised entirely of directors who are not employees of
the Company. No member of the Committee is el ligible for awards under the Performance Plan. Such
~awards ‘will be. in the form"of performance units. The performance units under cach three-year
Performance P'an period (“Performance Period”) will have a varying cash value at the time of pay-
- ment, depend'ng upon the extent to which Performance Penod objerhves arc. met. Such objectives
~ relate to the achievement of certain performance goals meaxured in terms of either cumulative earnings

©  per share or return on invested capital over any one three-year Performance Pericd. The Committee, at

 the begmnmg of each Performance Period, establishes the “objectives that will be used to measure

~ performance durmg that period. The Committee may not, among other things, (i) set'an objective

- based on a- pre-tax return on capital at less than 8%, or decrease an established objective below that
level, (ii) set an objectxve based upon fully diluted cumulative earnings per share for any Performance
- 2Period equai to an amount less than the fully diluted net earnings per share for the fiscal year

- immediately precedmg the commencement of the Performance Period comnounded at a rate equal to
" 5% per-annum for the duratlon of the Performance Period, or (iii) make contingent awards under the
i Performancc Plan, the aggregate value of which, in any fiscal vear, exceeds }0% of 'the Company’s

 award. Awards are paid in cash as soon as practlcal after

 “product of the number of performance units awarded and the c!osmg pnee per

average annual income: before taxes for the five- year perlod 1mmed;ately precedu“lor the fiscal year in
wh:ch such eontmgent awards are made : : ; V

L The Commlttee 111 S wi cretlor‘ can make eommgent awards in eaeh ﬁaeal year. Accordmglv :
:';'each partlclpant in the. Performance Plan may, from time to time, hold more than one contingent
ancial statements have been certified by
-« the Company S mdependent pubhc accountants and ail other recessary: hnancral data relatmg to the
> ’completed Performance Period is received. No individual award gayrnent can exceed 150% of the
hare of the Company’s
he year in which the

Common Stock on the New York Stock Exchange on the ﬁrst day oI Augu@* 4
‘ award is. made ' e : . ‘ ‘

~Cash’ payments under the Perfoxmance P‘an have been made. onn once; For the Pei form ne
~ Period- of fiscal years 1979 through 1981. These payments were made during fiscal year 1982 toa
- group of nine officers/and - emplowee directors in'a total amount of $484,312. This amount included
jf,$392.,062 pald to seven present officers and directors. Included in this amount are the following
~_amounts for the officers !".ted in the Remunerat1on -Table on page 13: Mr. O'Keliey. $138,375;

o Mr Glstaro $5S,330 and Mr. Poor $64.575. Mr Hal eano M1 qehgmar were not Performance Plan
' ~part1c:pant< in the | 1979- 1681 Performance Plan '

k “,Executlve Beneﬁt Plan

Effective November 1. 1980 the Board of Dlrectors adopted the Executive Beneﬁt Plan / ‘EBP’
in order to provxde certain insurance benefits to a select group of: management employees who con-
- tribute materla!ly to the continued growth, development ‘and future business success of the Company. -
“A special committee of the Board of Directors selects the EBP partzcrpants and is respormb e for the
administration of the plan. In general, in the event an ERP participant dies while in the Coiupany’s
« ,employ his des:gnated beneficiaries w1H receive an amount equal to three or four times the partici-
- pant’s base salary, payable in monthly mystai‘ments over six or eight years.To meet its obligations under -
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tht, ?3? the Compaf. v has obtamed llsf: imsurance pohczes on the life of af*i’" participani. The Com-
panv vaid the ioﬂewmg amounts in connection with the EBP and its predecessor i insurance plan from
August 1, 1978 through July 31, 1983: Mr. O’Kelley, $41,458: Mr. Gistaro, $20,827; Mr. Poor,
$23.400; Mr. Hale, $7,586; Mr. Seligman, $3, 260; all present officers and dzrucmrs as a group,
$359.703; und all other partmpdung cmpu)yees as a Qroup, $1 236 ’797

Ren sonent income Plan

~ The Cumpany mamtams a Retlremcnt 1nc0me P an (tlﬂ»“Rememem Plan’ ) for its officers and
employees. The -amounts included-in the Remuneration Table on page 13 do not include any remunera-
_ tion attributable to the Retirement Plan. Pensicn payments are based on the average salary of the

- highest consecutive five out of the last ten 'years of an employee's service. wnuai benefits payable -

und :r the Retlremem Plan e ual 49% of the final dverage earnings durin ‘>L3Lh five-yeor period less
q 8¢ £ P

: :«Qyone -half of projected Social Security benefits multxphed bya iaactwn consisting of years of service
: (numarater) over 30 years (denommator) Participants have the option to take early retirement as

~early as age 53 with reduced benefits. Several methods of sev‘lement are available under the Retire-

- ment Plan. D;recters who have not been officers or. empxoyeeb of the C ompany do not participate in the

-~ Retircment Plan. See ! ‘Remuneration of Directors,” ‘page 14. Thxe max;mum amount pavabic under the,‘
B Reme*nem Pian is $90 000 per year to each rctxree : o : :

L ~ The aggregatc of costs and contrabutzons made in couneci mn w;th thc Penrf:*nent Plan and all
,_‘other retirement and empioyment penswn contracts from August 1 1972 tnrouah July 31, 1983 was
: fﬂapprowmateiy 3310 834.000. g = it G : :

. %‘,summg that an cmpawe 15 cntit ed to. an annuai Soc1a becurltv beneﬁt of $9 GDO &t normal
retirement. date, the tabie below ;lhy trates the addltlonai amount of dnnua! pension benefits payable by
the Company as a rctlrement beneﬁl to a person in the spec;ﬁﬁd average salary and vears-of-service

clasmhcatlons The average remunerat;on covered b; the Retirement Plan for the fiscal year Pmed July
0031, 1963, ‘and the credited years of service of the persons named in the Remunumtmn Table on page 13
- are as follows: Mr. O’ Ksiley, $275. 774, 10 years; Mr. Gistars, $175,772, 10 years; Mr Poor $i 1,260,

15:  13 vears; Mr. Llaie $102.3’76 5 \ears and Mr. behgman $115392, ] year‘

{ ive ‘mars meiage L f‘; S ‘iears of Qerwce e
Remuueratmn R R L 2(} e o 39
$100.000 - $17.750 $23667 - $29.583 . 835500
- $150,000. 827750 . 837,000  $46250 $55.500
$200,000 $37.750 - $50.333 $62917 . §75.500

8250000 $47.750 0 $63.667 . $79.583 . . $90,000

©$300000 - §57,750 ©  $90,000 890,000 $90.000
v$350 000 . $67'¢750 g'r$9a 600 - - ;;,;SsQ 000 $90,000

These amounts are ")I'Bae;ﬂﬂ\/ restricted bxy prousxom of thc meievee Petxrcment ir*ccm ¢ Security JJ
CAct of 1974 (“ERISA”) without adjustment for future cost-of-living increase. Effective hmary 1,
198 ik RISA 1m1ted future beneﬁia 19 $90 (}00 per vear per empiovee for. aﬂ affecied mmv;duai

LFGAL PR@CFEDHNGb

b Co mpam f.f.:rtam of its oﬁcers md mrectom anﬂ its mdf,pcndf:m auditors have bcw named
as defendants in 18 4c m)m brouﬂht mu}txple plamnﬁ‘s pufpc:r*ediy repmscntn,g an alleged dms of

m]‘
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: pernem who puthus«“d securities or options 10 ;}u‘ch“ se securities of the Company during the ¢ period
 August 1, 1980 through May 4, 1982, Thesc ‘actions have been consolidated in the Uni ttd States
District Court iar the Western District of Texas and are styied In Re Datapoint Securities Litigaiion,
- Civil Action No. 5A- §2-CA-33% (the “Consolidated Action™). The complaint in the Consolidated
“Action alleges that the Company, Har&id E. O’Keh) Edward P, Gistaro, Richard V. Palermo (2
o former director}, Victor D Poor, and the Company’s independent auditors, Peat, “‘viavvyi‘ck Mitchell &
Co., violated Sections 11 and 15 of the Securities Act of 1933, and Sections 10(b) «nd 20 of the
Securities Exchange Act of 1934 and Rule 10b-5 promuiba cd thereunder, as a result of alleged
misrepresentations and: omz:,s*am m connection with the issuance of the Company’s finarcial state-
ments and the’ disclosure of the ﬁndnc izl condition of the Company over the period August 1, 19&@
through May 4, 1982, and concerning earnings of !he Company and its { nancial condition in connec-

~tion with the issuance of the Registration Statement and Prospectus relating to the Ct ompany’s 8%%
?M{Zonvertxbe Subardmated Debentues due June- 1, 2006, dated May 281981, The complaint also

alleges that defendant Peat, Maryv/ ick, Mitcheii & Co. failed to follow gmcraﬁh accepted auditing
* stardards in rendering its opinion on the Companv s financial statements. The amount of damages.
 sought is not specified. The Campanv and the named individual defendants have denied the material
e 'allegatmns in the Lonsohdated Actlon and mteud 10 vxgorom!v deiend themselves in this. »’\we’m

On Augubz 1, 1982, suit was niexd in the Umtcd States E)mnct Csun for the Western Dmrsct of

' Texas by Dino Franchenr‘lm purpo rtedl} on behdif‘ of himself and a elass consisting of all “short™ - '

}“f",'se; lers of the’ Company's&curmca who made covsrmg purchasas during the period May 1, 1979
l‘through Aprﬂ 15; 1982. Named as defendants in this action are the Company, Haroid E. O’ Kel ey,

~ Edward P. Gistaro, Richard V. Palermo, Victor D. Poor, and Peat, Marwick, Miwchell & Co. The
o j-compia,mt aﬂcges that the C ompany ‘and the ﬁamcd mdmdual defendants vxoldted Section 10(b) of the
 Securities txchangc Act ‘of 1934, and tha; all defendants violated Section 20(33 of that Act. and Rule
" '10b-5 thereunder, as a Tesuit. of a lleged mxsrepres&ntancms and omissions in connection with the

~ disclosure of the Com;}any s financial condition in its. financial statements, Securities and Exchange

~ Commission filings, and public statements over. the period May. i, 1979 through April 15, 1982, The
 complaint further alleges a g;mtcm ~of activity on the part’ of the Company and the individual
- defendants which is purp@rted to give. rise to treble damagc civil liabilitv under the civil provisions of
oo the Racketeer Influenced and Corrupt Organization Act; 18 US.C. Section. 1964. The complaint secks.
. actual damages from all defendants, and. trebie damages from: the Company and the individual

defendants. in an unspmmed amount. The: Companv s motion to dismiss the complaint is now pending,

o ‘The (,ompanv and the mdmduai efendams mtﬁnd to vxgorousiy defend memsdvcs in this s c*;on

! “On ’xpn 19, §982 a stqckhoiderb dmvatwc suit was filed in the Court of Lhmcer» Qf the State
o of De!aware ?\«cw Castie County. by Bruce Doriger. whc; alleges that he is a stockholder of the
: ,‘Compdny The sun names as. defendams one former director and the nine. present directors of - the
- Company. The com} plaint aiicges that defendants Harold E. O’ Keiley Edward P. Gistaro, Harry G.
Bowles and Richard V. Palermo, who sold shares of the Company’s Common Stock during the per:@d

R June 23 1981 thmugh Janu&rv 1&5 1982, did so with the knowledge that the Company wa}md not in the

0 future te able to maintain the level of earnings it had: achieved in the preceding few years, and in so
~ doiug i)reachud the fiduciary duty these persons owed the Company. The complamnt t further q;kﬁ,gs.s that
© the remaining «ix defendant directors, Vauor 1. Poor, Gene K. Beare, William G. Karnes, Thomas J.
‘Rlutznick, Georgc Kozmetsky and Wrﬂ;am 'C. Leone, wha did not sell shares of the Company’s

Csmmon Stock during. the above period, had meledge of and acquiesced in the allegedly unlawful

sales’ by he other i'iﬁ:"f{lndaﬁl‘a and thus breacned ther ﬁauc'dry duty to the fom;uny Tr amount of
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Acubn sulPd In Re Da!apami Secumzev ngatwn deswibed abow, ana thc, parties hmm dg}r{?éd tha
all dlsc:werv in this action will be conducted 2: part of the disco/ ery in the Consojidated Action,

In 1982, as prevxoux!v reported bv the Company, the Securities and Fxchange Commission (the
Commlaswn ") ordered a private investigation 16 determine whether the Company or any of its
_officers, directors or employees engaged in acts or ‘practices that may have violated federal securities
- laws. The oider inquires into, among other things, the adequacy of disclosure refating to the financial -
" condition of the Company and whether there have been transactions in the Company’s securities by
persons in possession of material, non-public information. The investigation by the staff of the Commis-
“sior has been’ substan ally completr‘d Although the Company has had discussicns with the staff dur ring
~the conduct of its investigation, the Company is unable to predmt at this time, what further action the
 Commission’ ultimately will take as a result of whatever recommendation the staff may make, or the
~effect of any such action on the Compdny its officers, directors and employees. Certain staff members
have, howeve:, advised that they have preliminarily determined to recommend to the Commission that
enfowement proceedmgs be instituted against the Company and certain present and formcr officers

: and directors including’ Mossrs. O Keiiey and Gastaro for alleged violations of various provisions of the
'_"\«'7::,,‘~1ff>dera§ securities laws. Any such action may: mclude an: attevmpt by the Commission to force the
_iCompan» to restate its ﬁnancxal statements ‘ssued for the fiscal years ended July 31, 1981 wsd July 31,
4282, and for certain interim periods therein. Nevertheless, the Compan helieves that its tinancial

‘statements were. prepared in accordance with. generallv accepted accounting principles, consistently
appizcd as stated in the report thereon of i its mdependent auditors, Peat, Marwick, Mitchell & Co., and
o that it Gthermse acted properly. The Company and its officers and d;reuars mtcnd to vxgomucE
1c0ntest any action that may be commenced by thc Commxsmom el

Should the Commxss;on cammence formal proceedmgs dgramsl 1he (,{)mpany or its officers and

: dtrectors the Company will file a copy of the documentation relatmg to such proceedings as an exhibit

L tooa Form 8 K ﬁhng thh thc Commlssmn in Washmgton DC and thh thc New York btock ;
T Exchange : - " G ~

~ The Compcmy haa paxd the ﬂp@nses of acgai counscl for employccs mciudmg oﬁccrs and
;directors and former employees and a former dlfﬁCtOI‘ uf the Company, from whom' document- or
' éesumony have been sought by the Commission durm the course of the investigation. The Company
believes that’ all such’ expenses arc covered by mburance subject to certam deductible amounts, and
, ithat zt uItlmater will be relmbursed by the insurance carriers. : :

OUTSTANI:WC'W}‘%M* s*gr*um mas

; The Company Lno»u of no pm son. who bcneﬁcmliy owns more than 5% of the Compdnv oy Com_ !
- mon. Stoca , ~ : '

QUORUM AND v OT{?\E{G

“The rowrd date for determmatlen of smckholders emltked to riotice Of and to vote at the Annual |
"‘Mcctmg of Siockhoidcrs 1S Scptember 23; 1983. At the close of business ou. the record date there were
20,136,520 shares of Common Stock issued and oubtandmg The presence, in person or by proxy, of a

nz jority of the outstanding shares of Common Stock on the record date is necessary to constitute a

quorum at the meeting. All votmg rights are vested in the hoiders of € Common Stock of the Companv.
 Each share of Common Stock is entitled to cne vote on 2H Guesiions requirirg a stockholder vote at the
~meeting. The affirmative vote of - <he holders of a majority of the outstandin shares of Common Stock
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of the Company present in person or represented by proxy at the Annual Meeting of Stockholders is
required for ‘re election of directors and the approval and adoption of each proposal sct forth herein.
L L PROXY SOLICITATION | S
. The accompanying proxy is solicited on behalf of the Board of Dircctors of the Company. Unless a
stockholder designates otherwise, it is intended that the proxy will be voted for the clection of the
 nominees for director named in this Proxy Statement, for ratification of the appointment of Peut,
- Marwick, Mitchell & Co. to serve as the Company’s independent auditors and for approval-of the
- proposed 1983 Stock Option Plan. =~ S |
© Although the Board of Directors does not contemplate that any of the nominees for director
named will be unavailable for election, in the event of a vacancy in the slate of nominecs, it is presently
- intended that the proxy wiil be voted for the election of a nominec who will be selected by the Board of
- Directors of the Company after consideration of recommendations, if any, received from the Board’s
~ Nominating Committee. Any stockholder giving a proxy may revoke it prior to the voting thereof on
any matter (without affecting, however, any vote on any other matter taken prior to revocation) by -
" delivery of written notice to the Secretary of the Company. L o SR

. The expznses of the solicitation of proxies will be borne by the Company. Proxies may be solicited
by officers, directors and employees of the Company by personal interview, mail, telephone or telegram.

The Company will request brokers and other fiduciaries to forward proxy-soliciting material (o the

_beneficial owners of shares which are held of record by them. In addition, the Company has engaged

the services of The Kissel-Blake Organization, Inc., 26 Broadway, New York, New York 10004, to

. selicit proxies by mail, telephone, telegram or personal contact. . It is estimated that the cost of any -
- professional solicitation will-be approximately $7,000 plus reasonable out-of-pocket expenses.

. STOCKHOLDER PROPOSALS B

" Proposals by stockhoiders intended to be presented at the 1984 Arnual Meeting of Stockholders

- must be received by the Company at its principal executive offices for inclusion in the Company’s proxy ‘

* statement and form of proxy relating to that meeting not later than June 19, 1984, Stockholders
submitting such proposals are requested to address them .to ‘the Secretary of the Company at the
_address set forth on the first page hereof. It is suggested that such proposals be sent by Certified Mail,

- Return Receipt Requested. - Lo e R e T ‘ '

e " LIST OF STOCKHOLDERS - S e
_Between November 7, 1983, and the 1983 Aninual Meeting of Stockholders, a complete list of -

stockholders entitled to vote at such meeting, afranged'in“alph;abeyticai“.order, and showing the address

~of cach stockholder and the number of shares registered in the nam:e of each stockholder, shail be open
. for examination during ordinary business hours by any stockholder, for any purpose germane to the
meéting, at the Company’s offices at 7900 Callaghan Road, San Antonio, Texas. ‘
£ P : ~ OTHER BUSINESS . .
. Management is not aware of any other ‘business to be presented for action at the meeting.
However,:if any other. matter is properly presented, it is the intention of the persons named in the
“enclosed form of proxy to vote in accordance with their judgment on such matter. L ‘

By Oyrder o‘fthe"Board of Directors |

- Hepane B, HARTHCOCK
, ‘ Secretary

October 17, 1983



EXHIBIT A

DATAP@INT LORPQR’A TION
1983 STOCK OPTION lPiAN

l Purpose

The purpose of the 1983 Stoclc Optlon Plan (the ‘Plan”) is (v secure for Datapomt Corporation
o ,(the “Lompany ’Y the oeneﬁts of the additional incentive inherent in the ownership of its Common
. Steck by employees of the Company and its subsidiaries who are important to the success and the
- growthof the busmess of the Company, and to help the Company secure and retam the services of such
i“;.,empleyees G e e ‘ S : e
e 2 Deﬁmtmns

: ","EBoard” means the Board of Dlrectors of Datapomt Corporatlon

@ “Code” means the lﬁ*ternal Revenue Code of 1954, as amended and the regulatlons thereunder
oo “Commtttee means the Management Compensatlon and Stock Optlon Plan Committee of the_
Board A i o : , , , :

“Cemmon Stock” means shares of the Company s $ 25 par value Common e»tock

3 ":“Fatr Market Value means the closmg prrce of the Cemmon Stock traded on the New Yorl( S
- Stock: Exchange on the day such value is to be determmed or, if no shares were traded that day, on the
. -{next precedmg day on. whtch there was such a trade. e : , :

o “Grantee means an employee of the Company or one of 1ts subs;drarrea to whom an Optron rsf
sgranted el L ; : (e

. mu“Optton means the rtght to purchase at a prloe and fer the Term ﬁxed by the Commlttee in
,;;accordance with the Plan and. subject to such other limitations and restrictions the Commxttee may“
;'tmpose the number of shares of Common Stock speelﬁed by the Committee T

e “Optmn Agreement means a wratten agreement in ra form approved by the Comrmttee to be
L entered mto by the Company and the Grantee :JJ; T

i ‘ “Stoe». Apprecaatlon Rrght” rneans a rtght to surrender to the Company all or a portlon of an
E ,zOptron and to pay the Grantee of such Optmn or portion thereof, an aniount, as determined by the
' . Committee, no greater than the excess, if any, as of the date such right is exercised, of (i) the Fair’
Market Value of the shares of Common Stoclc assouated with the Option, or portion thet eof which i is
surrendered ~over: (11) the aggregate exermse przce of the Optnons relatmg to such shares.

: “Subsxdtary means a SubSldlaI'y corporatlon as- deﬁm d in Seetion 425 of the Code (o: any‘?
L Y'successor prowsmn) SRS At o

e “Successor” means the legal representatwe of the estate of a deceased Grantee or the persen or
s ‘persons who shall acquire the right to exercise an Optlon ora Stock Apprecutron nght by laequest or
e mherttanee or by rezson of the death of the Grantee. = , ‘ .

: “Term means the perlod from the date of grant of a pamcular Optlon or Stocl( App ec1at10n}.
leght unttl the exptratlon of the perlod of its exercnsablhty :
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Eﬁ"ecttve Date ()f the Plan |

. 1If approved by the Company s stockholders at thc Company’s Annuai M eeting on November 17,
1983 thc ‘Plan shall become cﬂcctxve on Decembu l 1983. ‘

4 Admzmstratmn of the Plan

(a) The Plan shall be admmrstered by the Committee which shall consist of at least three
 nonemployee directors chosen by the Board from among their number. No member of the Committee
- shall be eligible (or shali have been eligible during the period one year prior to such selection) to
- receive an Option or Stock Appreciation Right under any stock optron p}an of the C ompany. The

‘ Committce shall serve at the pieasure of the Board. . .

. (b) The Commlttee shall adopt such rules” of procvdurf* as 1t may deem proper; provided,

“however, that it may take action upon the agreement of a majority of the whole Committee. Any action

* which the Committee shall take. through 2 written instrument signed by a majorlty of its members shall
V bc as eﬁ'ecuve as though taken ata mcctng duly called and held. ;

(c) The powers of thc Commltlee shall 1ncludc plcndry author:ty to mterpret the Pfan and

L“sub]cct to the provisions ‘hereof, to determine when and to whom Options and Stock Appreciation.

Rights shall be granted, the number of shares subject to each Option and Stock Appre ciation Right,

~ the Term of each Option and Stock Appreciation Right and the schedule of vesting of excrcisability of

,each thion and/or Stock Apprematlon nght and to acceilerate thc vestmg of granted Optlons andj
;Stesck Apprecratlon Rrgbts : Lo S :

5 Gram of Opnon Number and Source of Shares S ubject to the Plan

(a) The Committee may from time to time ‘grant, Options under the Plan for not more ‘than

600 000 shares of Common Stock which wrll be provided from Common Stock held in the. treasury

. which is. not rescrved for some Other purpose or authon?cd and unissued Common Stocx Wthh is not
reserved for some other purpose. A « :

(b) Thc date of grant of an Optlon shall be the date specnﬁed by the Commlttee Wthh date shall
*not be earlier than the date the Commlttee actrm rs ﬁnak :

| (c) Shares as to which Optlons prevlously granted sharll for any reason lapse shall be rcstored to.
the total number. available for grant of Options : : : :

(d) Shares Sub_]ccl to an’ Opuon Wthh is surrendercd in whole or in part upon- the exercise of a
: ,‘Stock Apprccratnon Right shall not agam be available for grant of Options. ~

(e) Shares of Common Stock dehvered uporn the exercise of a Stock Appreciation Rrght will be |
provided from Common Stock held in the treasury whuch is not reserved. for some other purpose or
from authorlzed and unissued Common Stock which i lS not reserved for some other purpose. -

| (f) The Commrttce may grant Opdons as nonquahﬁed stock optzons incentive stock options ora
combmation of those two “ategones of options. ‘ : : : :

~ {g) The aggregatc Fair Market Value (determmed as of the time the Option is granted) of the
stock for which an employee may be granted incentive stock options (as defined in Section 422A of the
‘Code) in any calendar year under all stock option plans of the Company and subsidiary corporations
 shall not exceed $100, 000 plus any unuch limit carryover (as deﬁned in Code Secuon 422A(c)(4)) to
such year. : SN e
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(h) Notwithstanding anything in this Plan or any Option Agreement issued hercunder to the
contrary, no incentive stock option issued hereunder to an individual Grantee shall be exercisable while
there is outstanding (within the meaning of Code Section 422(c)(7}) any incentive stock option which
was previously granted to the same Grantee o purchasz stock in the Company or in a corporation
which at the time of the granting of such Option was a parent or subsidiary corporation of the
Company, or any predecessor corporatmn of any such corporation. :

6. Stock Appreciation Rights

(a\ _Either at the tims an Optlon 18 granted or by amendmg an Option Agreement at any time
thereafter prior to the end of the Term of the Option to which it pertains, the Commzftee may also
grant a Stock Appreciation Right to the Grantee of an Optman A Sfoek Appreciation mght shall be ‘

o exermsabie only durmg the Term of the assocnated Option..

; (b) The Committee may, at the time of granting a Stcck Appreclazion Right, add such condi-
~‘nons and. limitations to the Stock Appreciation Right as it shall deem advisable, including, but not |
" limited to, (i) Committee approvai of the exercise of a Stock Appreciation nght (ii) specification of

- the time within which and extent to which such Stock Appreciation Right shall be exercisable and

(i) specification of the maximum amount of apprer‘xatlon to. be recogmzed with regard to such Stock

~ Appreciation Right.

: {c) A Stock Apprecaatlon R:ght may be exercxsed in whole or in part by delivering or mamng 0
“the Committee, Attention: Corporate Secretary, a written notice in the form prescr;bed by the Com-

k -,; “mittee specifying the number of shares subject to the Option for which such right is being exercised.

* The date of eXercise shall be the: date upon wh1ch such notlce 1s received in the office of the Corporate :
B Secretary o , : g Sk |

o (d) Upon the exercise of a St@ck Apprematlon nght thc payment to be made to the (rrantee_
1 'may be in (:ash or-in shares of Common Stock valued at their Fair Market Value on the date of
- exercise, or partly in cash and partly in shares of Common Stock, as determined by the Committee.

' Notw1thstand1ng the foregomg the exercise for cash of Stock Apprecxatlon nghts by an officer sub;ect ;
~‘to the restrictions of Section 16(b) of the Securities Exchange Act of 1934 shall be permltted only

- during a window period beginning thé third business day following the public release of quarter ly or
~ annual financial information, and ending on the. twelfth business day follewmg such date. . \

j 7 Employees Elzgzble to Recezvp Optzons and. S tOck Appre< iation Ri ghts-

(a) Options may be granted under the Plan to emplovees of the (,ompany or its subsldzanes

i Ehglblhty shall be determined by the Committee, and such determination shall be conc:lusne upon alt :
i ’persons Stock Apprecnatlon nghts may be granted only to Grantees of Opticns.

(b Directors who are- not employces of the Company ¢ or iis subs;dxarle% 5hall not be eligible to :
' receive Op’uom or otock Apprecnatxon nghts undcr t‘ms Plan. : :

8. Optzon Prtce

The prlce to be paad by the Grantee to the Company upon exercise of an Gpuon S']&H be at 1east |

75 percent of the Fair Market Value of the shares subject to the Option on the date the. Option is

- granted, but, any Option designated by the Committee in an Option Agreement as an incentive stock

o optnon must have an exercise price of at teast 100 percent of such Fair Market Value. Any person who

s the beneﬁcml owner of ten percent or more of the voting stock of the Company shall not be granted
. any incentive stock opuon for less than llf) perccnt of such Fair Market Value and dny such Option
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~ shall be for a term of no more than five years. In no event shail these exercise prices be less than the par
- value of the shares. | o |

9. Term and Installments of Options; Exercise of Option During Life of Graniee

(a) Each Option granted under the Plan shall be exercisable only during a Term commencing
not less than six months after the date the Option was granted and ending (unless the Option shall have
theretofore terminated under other provisi()ns of the Plan) on'a date to be fixed by the Committee, bul
in no event more than ten years after the Option was granted. o :
~ (b) The Committee shall have authority to grant Options exercisable in full at any time during
their Term (but no earlier than six months from date of grant), or exercisable in installments, as
determined by the Committee. The Committee may grant Options which provide for the acceleration

~ of vesting of exercisability upon the occurrence or nonoccurrence of a specified event or events. install-
- 'ments or portions thereof not-purchased in earlier periods shall be cumulated and shall be available for
- purchase at any time prior to the final expiration of the Option. Subsequent to the grant of an Option,
- the Committee may accelerate, at any time before an Option or Stock Appreciation Right becomes
fully exercisable, the time or times at which such Option or Stock Appreciation Right may be exercised

in whole or in part, or may provide for such acceleration only upon the occurrence or nonoccurrence of

a specified évent or events, except that neither a Stock Appreciation Right nor any related Option shall
be exercisable earlier than six months from the date of grant, except in the event death or disability of

the Grantee occurs prior to the expiration of the six-month period. In exercising an Option, the

. Grantee may purchase less than the full installment.

(¢) The Committee shall, at the 'rchziést;of the ‘;G‘_ran'tee;, designate an Option as either a non-

~ qualified option or an incentive stock option at the time of the grant of the Option.

. (d) Options shall be exercised by delivering or mailing to the Committee, to the attention of the
~ Corporate Secretary: .~ A N SR T
- " (1) anotice, in *thefcrm prescribed by the 'Cdm’ha’iiteé? specifying the number of shares to be

 purchased, and SR e i L R T

| (2,)rccas"h; check, or m’oney"ordef payable to the Conhpanyj for the Optii)n price multiplied by :
- the number of shares purchased.” = S T - ‘ O
.- (e) Upon receipt of such notice and ‘payment, the Company shall promptly deliver to the
" Grantee a certificate or certiiicates for the shares purchased, without charge to the jrantee for any
issue or transfer tax. CHRA R T | : ;
(f) The Committee may postpone any. exer{:ise;d{ an Option or a Stock Appreciation Right for

such time as the Committee in its discretion may deem necessary in order to permit the Company with

| "rcasonabiléydi_lig}ence (i) to effcét_ of maintain the’i Iis‘ting: of such shares on the New York Stock
‘Exchange or to eifect or maintain registration under the Securities Act of 1933, as amended, of the

- Plan or the shares issuable upon the exercise of the Option or the Stock Appreciation Right, or (ii) to |

~ determine that such shares and Pjun are exempt from registration; and the Company shall not be
~ obligated by virtue of any Option Agreement or any provision of the Plan to recognize the exercise of

~an Option, exercise of a Stock Appreciation Right, or to sell or issue shares in violation of said Act or

~of the laws, rules, or regulations of any government or governmental agency having jurisdiction
_thereof. Any such postponement shall not extend the Term of an Option, and neither the Company nor
its directors or officers shall have any obligation or liability to the Grantee of an Option or Stock
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Appreciation Right, or to the Grantee’s Successor, with ff:*speig,t 10 any shares as to which the Option or
S‘iozk Appreuanon Right shdll lapse bccausu of such postponement.

(g) Al Options and Stock Apprecmmm nghi% granted under the Plan shall be nont mmfa,rdbk;
~ other than by will or by the laws of descent and distribution. An Option and Stock Appiceiation Right

~may be exer c;scd durmg the hfet;mf: of the Grantee only by the Grantee.

~ (h)y Upon the exercise of an Option or Stock Apprematxon Right by the Grantee, the stock:
: _ceruhcatc or certificates may, at the request of the Grantee, be issued in f'le Grantee’s name and. the

< oname of another person as pmt tenants: thh the right of survwomhxp

o 10 E,xerczse of Opnon or Stack Appreczazzon Rzghz by Grantee on Cas sation of [impz’oymem

The unexercxscd portion of any Option or Stock /\*aprematmn Right granted under the Plan shall
‘automancaily and wuhout nome termmate and become null and voxd at the time of the Lm}mst to
: oceur of the foxlowmg : : , : :

‘_ (a) The exmratlon of not moré thaﬁ tcn vears frcm the date on w}nch such Opnon was
’ «g'grantcd : -

(b’) The explratxon of six months from the date of termmauon of the Grantee s empioyment
o by the Company or its subsidiaries whether volunzary ar involuntary (other than a termination
-~ described in. subparagraph (d) below); prowdcd that any portion of any Option or Stock Apprecia-
‘tion Right granted under the Pian which was not exercisable as of the date of termination of
- employment of the Grantee shall terminate and shall become null and void as of the date of
- termination of: employmem and, pmwded further that if the Grantee shall die during such six-
- month period, the provisions of subparagraph (c) below thall apply: and, provided further, that for
good cause s’qown, the Committee may, in its discretion, permit a Grantee to exercise any Option
or Stock Apprematron Rtg‘n for a. penod of ‘up to one year from datc of termination of the '
' Grantee S emplevment by the Companv or 1ts subsxdlarms i

7 {c) The explratlon of one’ year followmg the Grantee $ death 1f suuh death occurs durmg, or

~within six months after termination of, his employment by the Company or its subsidiaries (other

_than a termination described in subparagraph (d} below) or during the three-month period follow-
‘ .cmg the termmatlon of a subsxdiary rclatmnshlp, as described in subparagraph (e) bel(}W'

(d) The termmatlon of the Grantee’s \,mpl(}vment by thc Company or its subsidiaries if such -
_termination constitutes or.is attributable to a breach by the Grantee of an employment agreement
" with the Companv or any of its submdzanes or if the Grantee is discharged for cause. The Com-
" ‘mittee shall have the right to determine whether the Grantee has been discharged for cause and

~the date of such dlSChdI‘gB such determmatmn of the Commattee to be final and conclusive;

(e) With respect to amf Optmn gramed hereundcr to. employees of subsxdlaries of the Com- '
pany, the expiration of three months from the date on which the subsidiary ceases to be a subsidi- -
ary; provided that if the Grantee shall die during such three-month period, the provisions of

‘ subparagraph (c¢) above shall dpply and provided, further, that if the subsidiary ceases to be a
submdiary upon or after the transfer of substantially all of the assets of such subsidiary to, or upon
~or after the merger of such subsidiary with the Company or any other subsidiary of the Company,
" the penod during which an Option may be exercised shall not. be affected by such aubsmiary S
: ceasmg to be a subsxdiary, or ' ~ SRt :
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{1 The expiration of such per md of time or the occurrence of such event as the Committee
- in its discretion may provide upon the granting thereof.

U1, Stockholders’ Rights

, ‘\40 perscn shall have any rights of a stockholder by virtue of the grant of an ()puon or Stock
f\ppmuanen Rwht except with respect to shares actualh issued to that persor upon the exercise
“thereof. : , :

12, Adju s‘fmenf for Changes in Capitalization ‘ =
, Any increase in the numbcr of outstanding shares of Common Stock of the Lempmzy occurring
: through swck spiits or steck dzv:dends after the adoption of the Plan shall be reflected proportionately
“'in an'increase or decrease in the aggregate number of shares of Common Stock then available for the
-grant of Options under the Plan, and a proportionate adjustment shall be made in the number of shares
-and per share Opt:on price as to any outstanding Options. Any fractional shares resulting from such
adjustments shall be eliminated. If changes in capitalization other than those considered above should
~occur, the Board shall make such adjustments in the number and class of shares for which Options may
thereafter be grdnted in the number and class of shares remaining subject to Opﬁlons then outstanding, =
and in.the per share Option price as the Board in its dxscre:txon may consider appropriate, and all such

3 ad}ustmcnis shall be canciuswe upon all pcrsons

13 Corporate Mergers Acquzs:tlons etc.

: The Commlttee may also grant Optlons and Stock Appreudtmn Rights hawng terms and provi-
sions which vary from those specified’ in this Plan provided that any Option or- Stock . Apprccxatmn _

e - Right granted pursuant to this Section is granted in substitution for or in connection with the assump-

tior. of existing Options and Stock Appreciation Rights granted by another corporation and assumed oi

i otherwise agreed to.be provided for by the Company pursuant to or by reason of a transaction involving

a corporate merger; consclidation, acquisition- of property. or stock, separatxon reorgam?anon ‘or.
: hqundaﬂon to Wthh the Company or a subsidiary is a party. .

: 14 Termmazlon Suspenszon or Madzﬁcazzon of the P!an'

‘ The Board may at any Ume termlmtc suspend or. m()dlfv the Plan, excep that the Board shall
~ not. without the authorization of the holders of a majority of the shares voted thereon at @ stockholder’s
meeting duly cam,d and held, change any provision (other than through adjustment for changes in

- capitalization as heretofore provided) w}uch would determine (a) the aggregate number of shares for

~which Options may be granted, (b} the minimum exercise price, or (c) the terms of payinzn: Yo
termination; suspension, or- modification of the Plan shall adversely affect any right acquired b) any
Grantee or any Successor under the terms of an Option or Stock Appreciation Right granted before the
date of such termination, suspension, or modification, unless such Grantee or Successor shall consent;
_but it shail be condusweiy presumed that any adjustment for changes in capitalization as provided in
Sechcm 12 shall not adversely affect any such right. Notwithstanding anything in. the Plan to the
contrary, Options may be granted under the Plan at any time and from time tc time up to December 1,
21993, on which date the Plan will explre except as to Options then outxtdndmg under the Plan

15, ' Restrictions [ fp(m Opimn S’hare‘s o Oﬁ" icers.

With respect to any Grantee who in the opinion of the Company’s General Counsel, may be
considered an officer of the Company for purposcs of Section 16 of the Securities Fx;h&ngp Act of
1934, if. during the 190-day period fol!owmg the exercise by a Grantee of any Optmn or Stock
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~ Appreciation Right granted hereunder, the employment of such Grantee by the Company should be
~terminated for any reason other than his death or disability, the Company may repurchase, during the
- 190 days following the date of such exercise, all shares purchased upon exercise of such Option or
- Stock Appreciation Right at a price equal to the price paid by such Grantee for such shares, and no
- such Grantee shall sell or otherwise dispose of any shares purchased upon the exercise of an Option or
~ Stock Appreciation Right; provided, however, that the Committee may, upon request of a Grantee
" made at any time during such 190-day. period and for good cause shown, waive compliance with the
~ foregoing provisions. L e T e T R I R o :
16.  Application of Proceeds n a st R i ;
_ The proceeds received by the Company from the sale of its shares under the Plan will be used for

~ general corporate purposes.
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