MA/

Chairman of the Board
and President

January 26, 1984
Dear MAI Shareholder:

I am pleased o invite you to attend the 1984 Annual Meeting of Shareholders,
which will be held at 11:30 AM. on Wednesday, March 14, at the Doral Inn, 541
Lexington Avenue, in New York City. T

Three matters will be considered and decided upon at this year's meeting.
The most important of these is the election of four directors whose terms expire
this year. The two other issues are the selection of independent auditors and
amendments to our stock option plans.

Your management strongly believes your best interests will be served by
re-electing those four directors who are your Company's nominees. Each has a
thorough knowledge and understanding of MAl's business and operations; each
participated in the strategic planning that has positionad MAI for growth and devel-
opment over the long term; and each is committed to enhancing the value of your
investment in our Company.

MAI's business is strong and our prospects are extremely bright. As a result
of the investments we have made, we are see’r.g broad customer acceptance of
our new products and services.

We urge you to protect your investment by voting FOR the re-election of the
incumbent directors who know your Company and who will serve the best interests
of alf our shareholders.

Whether or not you plan to aiterd the meeting. we ask you to complete, date
and sign the white proxy card and mail it in the self-addressed envelope at your
earliest convenience. Also, for the reasons set forth in the attached Proxy Statement,
Wwe urge you to veie FOR the proposed independent auditors and the amendments
1o the stock option plans.

Sincerely,

jw/%é
Raymond P, Kurshan

fananement Assistanoe ing Y
vignanoment Aot -

3 Lexington Avenue/Mow Y
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NOTICE OF THE ANNUAL MEETING OF SHAREHOLDERS
March 14, 1984

To the Shareholders of
MANAGEMENT ASSISTANCE INC.

NOTICE IS HEREBY GIVEN that the Annual Meeting of Shareholders of Manage-
ment Assistance Inc. (the “Company”) will be held at the Doral Inn, 541 Lexington
Avenue, New York, New York, on Wednesday, March 14, 1984, at 11:30 o'clock
in the morning, for the following purposes: -

(1} To elect four directors, constituting the Class B Directors, o serve
until the Annual Meeting of Shareholders in 1987 and until their successors
have been duly elected and shall qualify;

(2} To approve the appointment of Peat, Marwick, Mitchell & Co. as inde-
pendent auditors of the Company for the fiscal year ending September 30, 1984:

(3} To consider and act upon the proposal to adopt an amendment to the
Stock Option Plan of 1979 to increase by 350,000 the number of shares of Com-
mion Stock subject thereto: to ratify the amendment, effective as of November
10, 1980, to each of the Stock Option Plans of 1975, 1976 and 1979 permitting
the use of shares of Common Stock to exercise options granted pursuant thereio;
and to ratify the prior exercises of options using shares of Common Stock, ali
as described in the Proxy Statement; and

(4) To tramsact such other business as may properly come before the
meeting or any adjournment thereof.

Every shareholder of record at the close of business on Tuesday, January 24,
1984, is entitled to cast, in Person or by proxy, one vote for each share of Common
Stock held by such shareholder,

By Order of the Board of Directors
Robert W. Berend,

Secretary
Dated: January 26, 1984

TODAY IN THE ACCOMPANYING SELF-ADDRESSED ENVELOPE WHICH REQUIRES
NO POSTAGE IF MAILED IN THE UNITED STATES.
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PROXY ¢

FATEMED

I FOR ANNUAL MEETING OF SHARTHOLDERS

This Proxy Statement is furnished in connection with the solicitation of provies by the Board of
Directors of Management Assistance Ine, { the “Company™). a Now York o poration having its p
cipal office at 360 Lexinuton Avenue. New York, Noew Yo o 10022, for nse at the Annual Meeting of
Shareholders to e Leld on Wednesday, March 14, 1954, or at any adivurnment or adjomrnments
thereof. Only sharebolders of record at the close of Tusiness on Tresday, Jumiary 21, 1954
“Record Date™), are entitied to vole at the mee ing. Proxy material is being mailed on Jamrary
1954 to the Company's sharcholders of recard,

The Company and its subsidiarizs are colloctivelv referred to herein as “MAT

VOTING SECURITIES

The voting securities at the meeting will consist of 7,149.423 shares of Common Stock, $.40 par
value (the "Common Stock™). Each sharcholder of record s entitled to cast, in person or by proxy,
one vote {or each share of Common Stack held by such: shareholder at the close of business on the
lecord Date.

Sharcholders who excente prosics retain the right to revoke them by notifving the Company at
any time before they are voted. Unless so revoked, the shares represented by proxies will be voted
at the meeting. Provies solicited by the Board of Directors of the Company will be voted in aceord-
ance with the directions given therein.

SECURITIES OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

Based on information filed with the Securities and Exchange Commission :the “SE(). Plaza
s and Minor Associates, L.P, ¢the “Partnerships™).
of which Asher B. Edelman, 717 Fifth Avenue, New York, New York 10022, is cither the sole or
comtroliing general partner, Bavmond French, 277 Park Avenue, New York, New York 017, and
Clark 1. Mandizo, 217 North Water Street, Wichita, Kansas 67201, beneficially owned, as of January
120 1984, & te B33.000 shares of Common Stock, or appraximately 7.377 of the
class. Based on infonmation furnished to the Company, as of the Reecord Date. the Oppenheimer
Special Fund, ue, 2 Broadway, New York, New York 10004, beneficially owned 700000 shares of
Common Stock, or approximately 9577 of the class, and General Dynamics Corporation, Picrre
Laclede Center. St Louis. Missouri 63103, beneficially owned 350000 shares of Common Stock, or
approximately 5377 of the class. The foregoing are the only persons known to the Company to
be beneficial owners as of the Record Date of wore than 3% of the outstanding shares of the
Common Stock.

Secu

ities Company. Arbitrage Securitios Comma
t . 1

the augre

The following table sets forth information as of the Record Date with respect t~ the shares pof
Common Stock beneficially owned by the Company’s directors (including their associates) and all
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dircetors and officers of the Comp
%250 Convertible Subordinated D

Name and lﬂf_iﬂgfi.ﬁgflrclcs
Robert W. Berend .
Management Assistance Ine.
560 Lexington Avenue
New York, New York 10022
Marshall P. Bisseli
13 Robert Drive
Chatham, New Jersey 07928
Robert L. Brueek o
Business Development Associates
10503 Pecan Park Road
Austin, Texas 78750
John W. Culligan e
Amcerican Home Products Corporation
655 Third Avenue
New York, New York 10017
James G [ Tellmnth o
Bankers Trust New York Corporation
250 Park Avenue
New York, New York 10017
Stephen J. Keanc . .
Basic Four Information Systems Division
14101 Myford Road
Tustin, California 92650
Raymond P, Kurshan
Management Assistance Ine.
560 Lexington Avenue
New York, New York 10022
John E. McCannaughy, Jr.
Peubody International Corporation
4 Landmark Square
Stamford, Connecticut 06901
Gerald Rosenberg
Condec Corporation
Boston Post Road
Old Greenwich, Connecticut 06870
Aaron Wildavsky .
Survey Research Center
University of California
2538 Channing Way
Berkeley, California 94720
All directors and officers as a group

{1} The hiaures in t]
and investmoent power, exee

2

1w tahle represent record and 1

any as a group. None of such
chentures due 1987,

eneficial ownershi
pt as otherwise indicated in the notes to th

persons owns any of the Company's

Amount
Beneficially
Owned(1})

60,596(2)

500(3)

100(4)

1065)

63,265/6)

800

100

428,297($)

Percent
of
Class

0.8%

nil

nil

nil

0.9%

16%

nil

nil

6%

n. which includes sole voting
e table and except for §734



shares awned by Mr. Kurshan's wife, 300 shares owned jointly by Mz, Rosenberg and his wife,
300 shares owned by Mr. Rosenberg's wife as custodian for their children and 300 shares owned
by auother officer’s wife. Each such director and officer disclaims heneficial ownership in the shares
owned by his wife or for his children.

121 Includes 22,500 shares which are held in escrow pursuant to the Key Emplovees Restricted
Stoek Plan (the "1974 Restricted Stock Flan™; and the Restricied Stock Plan of 197§ {the “1978
Restricted Stock Plan”). See Erecrion or Dinectons and Prorosen AMENDMENTS To STock Orrioy
PLass for a deseription of such Plans, the Stack Option Plan of 1975 (the “1975 Option Plan”),
the Stack Option Plan of 1 (the "1976 Option Plan”) and the Stock Option Plan of 1979 (the
“1979 Option Plan™}. (The 1974 Restricted Stock Plan and the 1978 Restricted Stock Plan are col-
lectively referred to herein as the “Restricted Stock Plans”™. The 1975 Option Plan, the 1976 Option
Plan and the 1979 Option Plan are collectively referred to herein as the “Option Plans”.) On June 86,
1953, Mr. Berend purchased, subject to rescission (sor PROPOSED AMENIMENTS TO STOCK OPTION
Prans - Exercise by Use of Steck — Amendments and Ratification), 8,500 shares of Common Stock
by exereising an option under the 1976 Option Plan ard delivering 4,478 shares of Common Stock
owned by him.

(31 Includes 130 shares of Commeon Stock purchased hy Mr. Bissell on March 16. 1952
{4} Mr. Brueck purchased all of said shares on January 17, 1984,
{3} Mr. Culligan purchased all of said shares on January 16, 1984.

(65 Tnciudes 27,118 shares which are held in escrow pursuant to the Restricted Stock Plans
and includes 63500 shares which Mr. Keane has the right to acquire upon the excrcise of an option
granted under the 1976 Option Plan which is currently exercisable or will be cxercisable within 680 days
after the Record Date, On Mav 6, 1953, Mr. Keane purchased, snbject to rescission {sce Prorosep
AMENDMENTS T STock Oprion Praxs — Exercise by Use of Stock — Amendments and Ratification),
iR shares of Common Stack by exeveising an option under the 1976 Option Plan and delivering
hares of Common Stack owned by him.

{7) Includes 48,500 shares which are held in escrow pursuant to the 1978 Restricted Stock Plan.
On April 3.6 and 7 Mr. Kurshan sold, respectively, 6,200, 2,900 and 900 shares of Common
Ko On May 2301952 Mr. Kurshan purchased. subject to rescission {sec PROPOSED AMENDMENTS TO
Stock Orriox Praxs — Fxercise by Use of Stock — Amendments and Ratification), 15,750 shares of
Comman Steck by exercising an option under the 1976 Option Plan and delivering 10,170 shares of
Common Stock owned by him.

(50 Inchides, inaddition to the shares referred to in notes {2}, (8} and (7). 90,225 sharcs owned
by officers of the Company {other than Messts. Berend. Keane and Kurshan) which are held in escrow
prvaant to the Restricted Stock Plans and inclades 6100 shares which these other officer- have the
tizht to avquire wpon the exercise of options zranted under the Option Plans which are currently
exereiaable or will be exercisable within 60 dave after the Record Date. The directors, other than
Messrs, Berend. Keane and Kurshan. do not own any shares allocated under the Restricted Stock Plans,
nor do they bold any options to purchase shares of Gommon Stock, and they are not currently eligible
to be allucated shieres under the Restricted Stock Plaws or to be uranted options.

LFLECTION OF DIRECTORS
Four directors will be elected at the mecting, constituting the Class B Directors, to serve unti]
the vl Mecting of Shareholders in 1997 and until their respective successors have been elected
and shall quidifv. A plurality of the shares of Common Stock voting in person or by proxy at the
Annual Mecting will be required to eleet the directors.




Proxies received in response to this solicit
Bisscll, McConnaughy and Wildavsky

If any nominee should he
for the balance of those named and such other person as the Board of Directors may designate as a

substitute for such nominee, hut the Board of Directors knows of no reason to anticipate that this will

occur. There are no arrangements or understandings between any director and any other person
pursuant to which the director was selected.

The clection of four directors at the meeting. none of whom is a person nominated by the
Board of Directors, is one of the events which constitute a Change in Control (as respectively defined)
under the Directors’ Pension Plan, Mr. Kurshan's employment agreement with the Company, the
Supplemcnutary Pension Plan, the Restricted Stock Plans, the Option Plans, the Cash Compensa-
tion Plan, the Incentive Award Plan and the Special Severance Plan, with the consequences herein
described.

The following tables indicate the nominees of
as Class B Directors, the Class
in office:

ation will be voted for the election of Messrs. Berend,
as Class B Directors unless otherwise specified in the proxy.
unable or declines to serve, it is intended that the proxies will be voted only

the Board of Directors of the Company for clection

A Directors continuing in office and the Class C Directors continuing

Class B Directsrs

NOMINEES

7

Marshall P. Bissell

AR

Auron Wildavsky

Robert W. Berend

E.

John
McConnaughy, Jr.

Year
Class B Directors Became
Terrz:. ires 1987 ) !’_xjncipnl CEEEEM Age Director
Rosert W, Beresp Senior Vice President, General Counsel and Scere- 52 1971
tary of the Company.
Magstacr P, Bisserr Retired — President and a director un'il 1980 of 69 1980
New York Life Insurance Company
Jonux k. MceCoxyaveony, Jr. Chairman of the Board. Chicf Exceutive Officer and = 54 1979
a director of Peabodv International Corporation,
a n)‘dn‘llfﬂ('h”'(‘r Uf (‘n\'h'ol”ﬂ(’l]‘kﬂl ('Ontl'l)l ])I'Od—
ucts, and Chairman of the Board, Chicf Execn-
tive Officer and a director of GEO International
Corporation. a company in the ojl field service
and quality assurance industries
Also serves as a director of First Bancorp., Inc,
(New Haven. Connecticnt), Transact Interna-
tional Tne. and Mego Corp.
Aaron WiLpavsky Professor of Political Seience, University of Cali- 53 1976

fornia at Berkeley
Also serves as a director of DWW Corp.
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Class A Directors

John W. Culligan

Class A Directors
(Term Expires 1956)

Joun W. Curricax

StePHEN J. KEaxe

GERALD ROSENBERG

Class C Directors

CONTINUING IN OFFICE

Gerald Rosenberg

Stephen J. Keane

Chairman of the Board, Chief Executive Officer
and a director of American Home Products
Corporation, a manvfacturer of prescription
drugs. packaged medicines, food produets,
houseliold products and housewares

Vice President of the Company and President of
its Basic Four Information Systems Division

President and a director of Condec Corporation,
a manufacturer of flow control devices, indus-
trial machinery and government products

Ase

67

Year
Became
Director

1652

1930

1977

Class € Dircctors
(Term-Expires 1‘985_}'

Rowent L. Brueck

T

Robert L. Brueck

CONTINUVING IN OFFICE

Ravmond

James G. Hellmuth
P. Kurshan

Principal Occupation
Al Ftcupation

General Partner, Business Development Partners,
a venture capital and management service con.

pany

Age

48

Year
Became
Director

1981



- MIATIIIRETREER————— sy

Year

Class C Directors Became

{Term Expires 1955) E{igc_ipr‘lilu_(_»)@cur{ntim“ in _Di'?f!f’f_

JaymEs G. HeLiavury Vice President, Bankers Trust New York Corpora- 60 1972
tion

Raymoxp P. Kussaaxn Chairman of the Board and President of the 60 1961

Company (also its Chief Exccutive and Operat-
ing Officer)

Also serves as a dircctor of 10K Capital Oppor-
tunity Fund, an investment company under the
Investment Company Act of 1940

Each of the dircctors, other than Mr, Brueck. has been engaged in his principal occupr ion set
forth above for more than the past five vears.

Mr. Brueck has been a general partner of Business Devid?opment Partners since its formation in
February 19S81. For approximately ten vears prior to August 1979, Mr. Brueck was the President
of MRI Systems Corporation, a developer and marketer of software products for data base manage-
ment systems. From August 1979 to February 1951, he acted as a business consultant.

There are no family relationships among any of the directors or executive officers of the Company.

The Board of Directors has standing Exccutive, Audit and Compensation Committees; it does
net have a standing Nominating Committee.

Messrs. Berend. Hellmuth and Kurshan serve as members of the Executive Comumittee, with Mr.
Kurshan serving as Chairman. The Executive Committee acts on matters which require action between
reqularly scheduled mevtings of the Roard of Directors, During the fiscal year ended September 30,
1853, the Exccutive Committee ° old one meeting and acted pursuant to written consent in lieu of
meeting on two occasions.

Messts. Bissell, Brueck, Rosenberg and Wildavsky serve as members of the Audit Committee,
with Mr. Bissell servinge as Chairman. The Audit Committee recommends annually to the share-
holders the independent certified public accountants to be retained by the Company and reviews
the scope and procedures to he followed in the conduct of audits by both the independent certified
public accountants and internal auditors of the Company, various reports and recommendations with
respect tn internal contrals and any siznificant changes in accounting practices. The Audit Com-
mittee held three meetir -5 during the fiseal vear ended September 30, 1983,

Messrs, Collizan, Helinuth, McConnausl - and Wildavsky serve as members of the Compensation
Committee. with Mr. Hellmuth serving as Chairman. The Compensation Committee approves the
remuneration of key officers and manacers of MAL reviews and recommends to the Board of Directors
changes in the Company’s stock henefit plans and administers the Restricted Stock Plans, the Option
Plans, the Cash Cempensation Plan, the Special Severance Plan, the Supplementary Pension Plan
and the Dircctors’ Pension Plan, The Compensation Committee held three meetings during the
fiscal yvear ended September 30, 1983 and acted pursuant to written consent in liey of meeting on four
occasions.

During the fiseal vear ended September 30. 1983, there were nine meetings of the Board of
Directors. All of the directors attended all of the meetings of the Board and the Committees of the
Board on which they serve, with the exception of two directors who each missed two meetings and
two directars who each missed one mecting.

In addition to the standing Committecs, Messrs, Culligan, Kurshan and Rosenberg (who also serves
as Chairman) and an executive officer of the Company serve on the Investment Committee, which per-
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forms certain functions with respect to administration of the Retirement Benefit Plan and the Employvee
Savings Plan {the “ESP").

Euach director who is not an employee of MAI receives a monthly fee of $833, rcceives $500 for
cach meeting of the Board of Directors or of a Committee designated by the Board of Directors
which he attends and receives an additional $200 for each meeting of a Committee which he chairs.
Directors received or deferred aggregate directors’ fees during the fiscal year ended September 30,
1983 ranging between $15.000 and $17,100.

Each director may elect to have his director's fees deferred until the carlier of January 1 of the
year in which he retires as a director or the first day of the menth following his death. Such deferred
fees will then be paid in 60 equal montbly installments.

Under the Directors” Pension Plan, participants receive an annual retirement bencfit of $10.000
(or such greater amount as the Board may hereafter determine). To be cligible, the participant
must be at feast 65 when he retires from the Board, must have served as a dircctor for at least six
vears, must not have been a salaried employee of MAI during the six years prior to his retirement
and must not be eligible for a benefit under the Retircment Benefit Plan. Certain of the eligibility
requirements are waived in the event of a Change in Control (as defined).

Mr. Hellmuth is a Vice President of Bankers Trust New York Corporation and of its suhsidiary
Bankers Trust Company. During the fiscal vear ended September 30, 1953, the Company had in
cffect two Credit Agreements, each with a consortium of banks in which Bankers Trust Company
was & major participant bank. Bankers Trust Company is also the trustce under the Retirement
Benefit Plan and the ESP.

Compensation

The following table sets forth the cash compensation paid for services rendered in all capacities
to MAT during its fiscal vear ended September 30. 1983 (1) of cach of the five most highly com-
pensated exccutive officers of the Company whose cash compensation exceeded 860,000 in such fiscal
vear and (2) of all exccutive officers of the Company as a group.

Name of Individual or
Number of Persons

in Group Capacities in which Served Cash Compggg@jj_gg(il
Ravmond P. Kwshan(2) . Chairman of the Board and President $ 278.000
Joseph S. Barsa ... - Vice Presideat and President of the 148,000

Company’s subsidiary MAT
International Corporation

Robert W. Berend o Senior Vice President, General 175,000
Counsel and Sccretary
Stephen J. Keane ... ... . Vice President and President of the 217,768(3)

Company's Basic Four Information
Systems Division
Ronald A. Wallace . o Vice President and President of the 200,752
Company’s Sorbus Service
Division
All executive officers as a group (15
persons ) FE 1,952 612

—

{1} The above compensation includes bonuses aggregating 887,752 to Mr. Wallace which were
acerued for fiscal 1983 pursuant to the Cash Compensation Plan and which will he paid during the
fiscal year ending September 30, 1984, these being the sole bonuses accrued for fseal 1983 for

7



executive officers of {he Company, whether pursnant to the Cash Compensation Plan or otherwise.

The above compensation does nat refleet cash bonuses paid in fiscal 1983, all of which were acerued
o the fiscal vear ended September 30, 1982, hecause they were re orted in the proxy statement

dated January 7. 1983 relating to the 1983 Annual Meeting of Stockholders.

The above compensation excludes benefits received attributable to prior vears” unused vaca-
tone e order 1o encourage domestic emplovees {including officers) to take vacations, MAl instituted
a policy in fiscal 1952 pursuant to which emplovees by December 31, 19583 may not have acerued
more than an asgregate of 20 dave unused vacation. Certain emplovees (including officers) may
clect to have up to 3007 of any prior vears unused days paid to him or her in cash and/or deferved
until termination of coployment. In fiscal 1953, pursuant to this policy and their clections, Moessrs.
Kurshan and Barsa were paid 833 and 83,4153, respectively, for 33 and 6 unused vacation days
and Messts, Berend and Keane deferred pavment as to 22 and 17 days, respeetively, In addition,
three other executive officers of the Company received a aggregate of $19,651 for 60 unused vaca-
tion dayvs,

{2) Mr. Kurshan is emploved under an employment agreement with the Company which
expires September 30, 19SS, The agrecment provides for his employment as chief executive officer
of the Commany at a current annual iase salary of at least $295.000. Mr. Kurshan is also entitled
to participate in all benefit, meentive, pension and other compensation programs available to
employvees of the Company. The rarcement also provides for bencfits in the event of Mr. Kurshan's
death or incapacity, The amreement permits Mr, Kurshan to terminate the agreement in the cvent of
4 clunge it contral {as defined) or in the event he is replaced as chief exceutive officer without
hix conwnt. In the ovent he sa cleets, he will he paid 75°% of his salary for the halance of the
torm orcin the ovent of a chanae in control, he mav receive the henefit under the Special Severance
P, Upon the expiration of the emplovment period. My Kurshan will he emploved. at his option,
s a econsuitant to the Company for a threc-vear period, at an amnual salary of at least one-half hig
salary in the last vear of the employment perind.

Includes 831,768 paid with respeet to My, Keane's relocation from Pennsylvania to California.

Under the group life and modical surance policies applicable to all employces in the United
States, areater coverage iy provided for officers of AL

Retirement Plang

The Retirement Benefit Plan covers full time employees {including emplovees who are directors
and officers) of the Company and its subsidiaries operating in the United States and Puerto Rico.
Emplovees of MAT in foreign countrics receive retirement benefits under the applicable forcign
law or a retiremient plan adopted by the applicable subsidiary. An employee is eligible to become
@ participast ander the Retirement Beaefit Plan when he or she has reached age twenty-five and
has completed one vear of employment. Under the Retirement Benefit Plan, the annual retirement
henefit { straight-life annuity ) pavable on the participant’s normal retirement at age 65 (subject to
cortatn minimum and mavimum amounts) is equal to 1% of his or her average annual cash ecom-
pemsation during the final ten vears of his or her employment minus 134%% of his or her annual Social
Security benefit. mnltiplied by the participant’s total number of vears of benefit service, TFor a par-
ticipant to receive any hencht under the Retirement Benefit Plan, he or she must have at least ten
vears of credited service, The Retirement Benefit Plan is non-contributory and all funds are deposited
with an independent trustee and are invested in accordance with an investment policy recommended
by the Investment Committee.
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2

sets forth the estimated annual benefits under the Retirement Benefit Plan
payable upon normal retirement, in various compensation and vears-of-service classifications, assum-
ing that the Sodial Security maximum limit does not change from its present level of $37.700:

The follawing table

Annual Pension Benofits for Years
rertern Toine of Service Indicated, Pavable
Av ‘I‘(‘)‘_fvgrum as a Life Annuity
C mpensation

ars 40 vears

$9T44S S 411

LOOD § 13,734 $ 54,895
200600 and higher . 18,724 37,448 56,171 74,893
The vears of credited service under the Retirement Benefit Plan for ecach of the individuals
named in the Compensation table are as follows: Years of
Credited
Service
Raymond P, Kurshan . 22
Toseph S, Barsa . . e 19
Robert W, Berend . o 9
Stephen J. Keane . . S 6
Ronald A, Wallace . R 16

The Supplementary Peasion Plan provides retirement income for a limited group of management
aplovees Vineluding the five executive officers named above and two other exocutive officers of the
Company ! designated by the Compensation Committee. Under the Supplementary Pension Plan, each
participunt whe retires with 10 or more vears of service is entitled to receive an annual retirement
benelit which, when combined with his Lenefit under the Retirement Benefit Plan and his Social
Security benelit, will cqual 507 of his average annual cash compensation during the final five vears
of the participant's cmplovment. The Supplenientary Ponsion Plan also provides certain death and
carly yetivement benefies, In the event of a Change in Control ( as defined), the ten-vear service
requirement is waived and a participant may elect carly retirement without actuarial reduction of his
benefit.

The fallowing table sets forth the estimated annual benefits under the Supplementary Pension
Plan pavable upen normal retirement at age 65, in various compensation classifications, including the
benefit under the Retirement Benelit Plan and the Social Security benefit:

Average Final

5-Year Annual Pension Benefit, Payable
_ggglluolxs :fn»nﬂ n a»\Lif(' iniuit_v
100,000 . . $ 50,000
260,000 . . . 100,000
300,000 . .. 150,000

Restricted Stock Plans
Shares of Common Stock may be allocated under the Restricted Stock Plans to key employees
of MAT (including cmplovees who are direciors and officers of the Company) at the discretion of the
Compensation Commitice. Shares allocated under the Restricted Stock Plans are registered in the
me of the emplovec and deposited in escrow. Uit released from escrow, such shares may not he
sold, asdaned. transforred or ot wrwise dispased of, nor may they be pledeed or bvpothecated; how-
tered holder of shares held in eserow has the right to vote, and to receive dividends and
s om, such shares.
Punder the Restricted Stock Plans are generally released at the rate of 20% on
fve anniversary dates of the initial allocation. The Compensation Committee has in
certain allseations provided for different release schedules and has conditioned release of some shares

ever, the re

other distril

Shares
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on attainment of carnings growth goals. At its optien and in its sole discretion, the Compensation
Committee may continue to provide for different release schedules which are more or less favorable to
the employee, and may waive the restrictions in whole or in part.

The ‘ollowing table summarizes certain information with respect to the Restricted Stock Plans
as of the Record Date;

Shares
Allocated Shares
and Allocated Shares

Shares Released and Available

Subiect from Held in or

to Plan_ _Escrow _Escrow Allocation
1994 Plan . .. .. . 150,000 144,795 1.880 3,321
1978 Plan . ... . . AU 700,000 254,825 301,569 143,606

In the event that an employee to whom shares have been allocated under cither Restricted Stock
Plan leaves the employ of MAT for any reason (other than death, disabilitv or normat retirement ),
shares not vet released from escrow are generally transferred to the Company and become available
for reallocation under that Restricted Stock Plan. The restriotions on release from escrow lapse upon
death, disability or retirement of an employee to whom shares have been allocated, or upon a change
in control {as defined).

The Restricted Stock Plans are administered by the Compensation Committee. In accordance
with the terms of the Restricted Stock Plans, the Compensation Committee selects the recipients of
allocations from among the employees of MAIL determines the number of shares to be allocated to
cach such emplovee and the time or times when such allocations are to he made, interprets the Re-
stricted Stock Plans and prescribes rules for their administration. In making any determination as to
which emplovees will receive allocations and the number of shares to be allocated, the Compensation
Committee considers, among other factors, the duties of the respective employ ees and their present and
potential contributions to the suceess of MAL The allecation of shares is made from authorized but
unissned shares or from treasury shares, as determined by the Board.

During the fiseal vear ended September 30, 1983, the sole allocations of shares of Common Stock
under the Restricted Stock Plans to executive officers of the Company were $,000 shares to Mr. Wallace
and 4200 shares to two other executive officers,

The following table sets forth, as to each executive officer of the Company named in the
Compensation table and as to all current executive officers of the Company as a group, (1) the
number of shares of Common Stock allocated under the Restricted Stock Plans during the period from
October 1, 1978 to the Record Date; (2) the namber of shares of Common Stock released from
escrow during such peried and (3) the number of shares of Common Stock so allocated which remain
I eserow as of the Record Date. No current director, other than Messrs. Kurshan, Berend and
Keane, ever receired, or is eligible ta receive, an allocation of shares of Common Stock under the
Restricted Stock Plans.



All current
executive
officers of
Common Raymond P.  Joseph S. Robert W.  Stephen). Ronald A. the Company
Stock Kurshan Barsa Berend Keane ‘Wallace as a group

Number of shares allocated from
October 1, 1978 to the Record
Date{1) F 79,500 38,562 30,600 47,218 23,500 285,579

Number of shares released from es-
crow from October 1, 1978 to the

Record Date 54,750 18,750 19,450 23,850 8,100 156,347
Number of shares in escrow as of the
Record Date .. ............_.... 48,500 20,592 22,800 27,118 16,400 182,559

{1) The totals have been adjusted to reflect a reduction in 1982 in shares of Common Stock for
Messts. Kurshan (7,500), Barsa (2,500), Berend (1,500) and Keane (2,500) and another executive
officer of the Company (1.125) when the performance test for release of their shares from escrow
was changed.

During the period October 1, 1978 to the Record Date, all other current officers of the Company
as a group received allocations aggregating 4,596 shares of Common Stock under the Restricted
Stock Plans and 3,590 shares were released to them from escrow. As of the Record Date, 3,206 shares
of Common Stock were held in escrow for them under the Restricted Stock Plans.

During the period Qctober 1, 1978 to the Record Date, ali employees of MAI as a group received
allocations aggregating 669,750 shares of Common Stock under the Restricted Stock Plans; 239,782
shares were released to them from escrow; and 86,660 shares had been retransferred by them to the
Company. As of the Record Date, 283,995 shares of Common Stock were held in escrow for them
under the Restricted Stock Plans.

Stock Option Plans

For information relating to stock options, including data as to those granted and exercised by the
executive officers of the Company named in the Cempensation table and by all executive officers of
the Company as a group, sec PROPOSED AMENDMENTS TO Stack OptioN PrLaxs — Outstanding Options.

Cash Compensation Plan

Those key management executives of MAI who are selected by the Compensation Committee are
eligible to participate in the Cash Compensation Plan. Under the Cash Compensation Plan, a partici-
pant may carn incentive compensation depending on achievement of the projected revenue and
profit margin percentage (or combinations thereof ) of the cperations supervised by the participant
and/or MAL In addition, the Compensation Committee may allocate a portion of a participant’s
bonus to the achievement of specified individual goals, of which the most common are the collec-
tion of accounts receivable or the turnover of inventory. At the beginning of each fiscal year,
the Compensation Committee determines (i) a participant’s normal incentive award (the “normal

bonus™), with no maximum or minimum limitation being set by the Cash Compensation Plan,
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and (i} the weighted multiples of the normal bonus to which a participant will be entitled at
varying degrees of achievement of financial gonls. The Compensation Commitlee also determines
the standards by which performance of individual goals is to be measured. At the end of each fiscal
vear, the percent achievement of the specified goals, and the resulting amount of the participant’s
cash bonus, is determined. No fncentive compensation is payable in the case of financial coals if less
than 75%% of the participant’s goals are achicved and the Compensation Committee may, in its
diseretion, disallow or reduce bonuses for achievement of mdividual goals if at least 75375 of financial
goads are not attained. The Compensation Committee may authorize pavment of a discretionary
bonus to a participant even if he or she has not met his or her financial and/or individual goals.

The Cash Compensation Plan also provides for a performance unit feature, Strategic goals
are set cach vear for a three-vear cvele for MAT and/or the operations supervised by the participant,
and the participant is awarded performance units. The strategic goals include, for MAL carnings
per share and return on equity and, for operating units, unit operating profit, revenue and market
share. The number of performance units awarded is based on the participant’s normal honus, salary
Jevel and the projected market value of the Common Stock. Performance units are released only
upon the attainment of the strategic aoals at the end of the second and third year of each cvele.
The cash value of a performance unit at the time of release is based upon the actual fair market
value of the Common Stock {subject to minimum and maximum levels).

A participant in the Cash Compensation Plan may, prior to the beainning of a fiscal vear, clect
that all or a portion of his or her award under the Cash Compensation Plan be deferred. In the event
of any such deferral, interest is eredited thercon, Upon termination of cmployment following a
Change in Controal {as defined), a participant will receive a pro rata portion of his or her incentive
award and performance award for the year of termination calculated on the basis that he or she
would have achicved 100 of the applicable goals.

The following table sets forth, as to each excentive officer of the Company named in the Com-
pensation Lable as to all current exceutive officers of the Company as a group participating in the
Cash Compensation Plan and as to all employees of MAT as a group participating in the Cash
Compensation Plan, the amounts of incentive compensation paid under the Cash Compensation Plan
from Octoher 1. 1978 to the Record Date. No other current officer or current director of the
Company. other thun Messrs. Kurshan, Berend and Keane, has participated in the Cash Compen-
sation Plan.

Amounts Paid Under the

Name of Tersan or Croup Cash Compensation Plan
Ravmoend P. Kurshan . $ 38,623
Joseph 8. Barsa S 61,753
Robert WV, Berend . . . S 43,778
Stephen J. Keane . . 371,150
Ronald A, Wallace ) A . . 176,107
All current exeentive officers of the Company as a group participating in
the Cash Compensation Plan A R o 790,851

All eraplovecs of MAT as a group participating in the Cash Compensation
Plan o Een 955,670



Incentive Award Plan

On December 7, 1978, the Board of Directors adopted the Incentive Award Plan. Effective October
1, 1981, future participation under the Incentive Award Plan was terminated by the Board of Directors.
Under this Plan, officers and key employees of MAT were eligible to be paid bonuses of between 1095
and 35% of their basic compensation if MAI achieved certain performance levels. Bonuses were paid
under the Incentive Award Plan only with respect to fiscal years for which MATI's retum on average
shareholder’s equity was at least 15% and was in the top quartile of specified companies in the data
processing industry. No amounts were awarded under the Incentive Award Plan except with respect
to the fiscal year ended September 30, 1979, One half of cach bonus awarded with respect to such
fiscal year was paid, while the remainder was deferred. In the event of a Change in Control (as
defined), the remainder becomes payable to a participant after termination of his employment.

The following table sets forth, as to each executive officer of the Company named in the Com-
pensation table {except for Mr. Wallace who received no award), as to all current executive officers
of the Company as a group who participated in the Incentive Award Plan and as to all employces of
MAI as a group who participated in the Incentive Award Plan, the amounts awarded under the
Incentive Award Plan from December 7, 1978 to September 30, 1981. No other current officer or
current divector of the Company, other than Messrs. Kurshan, Berend and T“zane, has participated
in the Incentive Award Plan.

Amounts
Awarded
Under the
Incentive
Name of Person or Group ;A_‘_‘;"'L‘i_l).]ffl
Raymond P. Kurshan . . e S $26,482
Joseph S. Barsa .. . e . R . 12,840
Robert W, Berend ... . A e . . 18,455
Stephen J. Keane 12087
All current executive officers as a group participating in the Incentive
Award Plan .. ... . T T T . 84,744
All employees as a group participating in the Incentive Award Plan .. 177,898

Employee Savings Plan

The ESP is available to all full time emplovees (including employees who are directors and
officers) of the Company and its subsidiaries operating in the United States and Puerto Rico who
have at least one year of service.

A participant may authorize his or her employer to withhold from 195 to 6% of his or her cash
compensation, exclusive of any bonus authorized by the Compensation Committee (the “Basic Con-
tribution”™}. A participant may also authorize his or her employer to withhold an additional 1% to
6% (99, effective March 1, 1984, under a recent amendment adopted by the Board of Directors)
of such compensation {the “Supplemental Contribution”). Both the Basic Contribution and the Sup-
plemental Contiibution are paid over to an independent trustee and are invested in fixed income invest-
ments currently guaranteed by an insurance company. A participant may at any time modify or
suspend his or her payroll withholding autharization. Under another recent amendment adopted by the
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Board of Directors, participants will be permitted, cfective March 1, 1984, to make Basic Contribu-
tions and Supplemental Contributions to the ESP in pre-tax dollars, as well as in post-tax dollars as
is currently provided, in the manner permitted by Section 401(k) of the Internal Revenue Code (the
“Code™).

,

MAI contributes monthly an amount equal to 25% of a participant’s Basic Contribution. No
MAT contributions are made with respect to Supplemental Contributions. MAI contributions may be
made in cash or, to the extent the Company shall determine, in shares of Common Stock. MAI's
cash contributions are required to he invested in shares of Common Stock purchased by the trustee
either in the open market or from the Company.

A participant is always fully vested in the amounts arising from his or her own contributions, A
participant’s interest in the amounts arising out of MAI contributions vests, commencing at the end
of the second vear, at the rate of 20% a year, so that he or she is 100% vested after six years of
participation. In addition, a participant’s interest in MAI contributions fully vests at age 65 or on
termination of employment by reason of death or permanent disability. Upon termination of his or
her employment, the amount of a participant’s benefit is paid in cash or in shares of Common Stock.
Any unvested interest of such participant is forfeited and is used to reduce future MAI contributions
to the ESP,

The following table sets forth, as to each executive officer of the Company named in the
Compensation table, as to all current executive officers of the Company as a group participating in
the ESP, as to all other current officers of the Company as a group participating in the ESP and as
to all emplovees of MAI as a group participating in the ESP, (1) the total of the Basic Con-
tributions (after giving effect to permitted withdrawals) from October 1, 1978 to the Record Date
and (2) the total of MAT's contributions during such period. No current director of the Company,
other than Messrs. Kurshan, Berend and Keane, has participated, or was eligible to participate, in
the ESP.

Employee’s
Basic MAT's
Name of Person or Group Contributions Contributions

Raymond P. Kurshan ... . . 3 76,993 $ 19248
Joseph S. Barsa . ... 0 1,518
Robert W. Berend ....... ... ... .. . 52,707 13,177
Stephen J. Keane ... . 41,947 10,487
Romald A, Wallace ... ... 31,204 7,801
All current executive officers of the Company as a group

participating in the ESP . .. e 339,531 91,793
All other current officers of the Company as a group par-

ticipating in the ESP .. .. . 0 ° % e 58,013 14,503
All employees of MAI as a group participating in the ESP 4,265,322 1,392,058

Special Severance Plan

The Special Severance Plan provides hencfits to those officers of the Company and other key
emplovees of MAT designated by the Compensation Committee. A participant must enter into an agree-
ment with MAT to remain in its service for at least two vears from the date of the agreement, or be a
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party to a written eraplovmeat agreement for a term extending at least two vears from the time he or
she becomes a participant, or give such comparable commitment as is applicable if the participant is
employed outside the United States. Upon the voluntary termination of employment or the involuntary
termination for a reason other than death or discharge for cause by a participant within two years
after a Change in Control (as defined), the participant receives a lump sum payment whicl shall
not exceed an amount equal to the total cash compensation paid to or accrued for him or her during
the two-year period preceding the date of termination or, if he or she is a party to a written employ-
ment agreement and so elects, an amount equal to the product of 85% of the cash compensation paid
during the vear prior to termination and the number of years comprising the unexpired term of the
agreement. All participants remain eligible for medical and certain other insurance benefits for a
period of up to two years after termination of employment.

Each of the executive officers of the Company is currently eligible to receive a benefit under
the Special Severance Plan equivalent to two vears' cash compensation in the event of a Change in
Control.

Insurance for Indemnification of Directors and Officers

The Company has in effect, with Buffalo Reinsurance Company under an agreement dated
October 16, 1951, insurance covering all of its directors and officers and certain other employees
of MAT against certain liabilities and reimbursing the Company for obligations which it incurs as a
result of its indemnification of such directors, officers and employees. Such insurance has been
obtained in accordance with the provisions of Section 727 of the Business Corporation Law of the
State of New York. The annual premium is $22,278, of which $2,.228 is applicable to coverage of
directors, officers and other employees and $20,050 to coverage for reimbursement of the Company
for its indemnification of directors, officers and other employees.

APPROVAL OF AUDITORS

The Audit Committee of the Board of Directors has appointed Peat, Marwick, Mitchell & Co.
to audit the consolidated financial statements of the Company for the fiscal year ending September 30,
1984. The Business Corporation Law of the State of New York does not require the approval of the
selection of independent auditors by the Company’s shareholders; however, in view of the importance
of the financial statements tg shareholders, the Board of Directors deems it desirable that shareholders
pass upon the selection of auditors. In the event that shareholders disapprove of the selection, the
Audit Committee will cansider the selection of other auditors. The Board of Directors recommends
that shareholders vote in favor of this proposal in view of the familiarity of Peat, Marwick, Mitchel] &
Co. with MAT's financial and other affairs as auditors for the Company since 1960,

A representative of Peat, Marwick, Mitchell & Co. will be present at the meeting. The Company
has been informed that the representative does not intend to make any statement to the shareholders
at the meeting, but will be available to respond to appropriate questions from shareholders.

Vote Required

The affirmative vote of the holders of a majority of the shares of Common Stock voling in person
or by proxy at the Annual Meeting will be required to approve the proposal to ratify the appointment
of independent auditors. Provies received in response to this solicitation will be voted in favor of
the approval of Peat, Marwick, Mitchell & Co. as the Company’s independent auditors unless other-
wise specified in the proxy.
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PROPOSED AMENDMENTS TO STOCK OPTION PLANS

Description of Stock Option Plang

The Company has in effect the 1975 Option Plan, the 1976 Option Plan and the 1979 Option
Plan, all of which were approved by the shareholders. The following table summarizes certain
information with respect to the Option Plans as of the Reeord Date:

Shares Options
Subject Options Available
to P};x}_ ‘I?\v_rciscd‘ 1

1975 Plan . . - 175000

1976 Plan . T 225000 66,361 1,344
00,000 11.208 364392(1) 24,400

{1} Exciudes options to purchase 61,120 shares which are contingent. Sce PRoPOSED AMENDMENTS
TG STGCK OviioN PLANS — Amendment to Add Additional Shares.

The Option Plans provide that all grantees shall be officers or other key emplovees of MAL No
options granted under the Plang are transferable or assignable otherwise than by will or the laws of
descent and distribution and, during the optionee’s lifetime, are exercisable only by him or her. If an
optionee’s employment is terminate by reason of retirement jn accordance with MAI's retirement
policies, on account of disability (as determined by the Compensation Committee), or because of
such employee’s death, rights under the option may be exercised by the optionee (or the employee’s
estate) within thrce months (one year in the event of death) after such termination of emplovment
as to all shares then subject to the option. Should the optionce’s emplovment e terminated for any
other reason, unexercised rights under the option terminate upon such termination of employment,
cxcept that the optionee has until the end of the thirticth duy following the cessation of employment
to exercise any unexercised option where MAI has terminated the emplovment of such optionec for
reasons other than cause (attributable to the acts or omissions of such optionee), but only to the
extent such option was exercisable ¢ the date the optionce left the emplov of MAL If there is a
change in control (as defined), an o; onec has the right to exercise his or her option, in whole or in
part on the effective date of such transaction, as to the total number of shares subject thereto,

Each option which has been granted becomes excrcisable, on a cumeulative basis at the rate of
25% per vear, beginning one vear from the date of grant and expires seven years trom the date of
grant. There is no monctary consideration for the granting of any options. The option price of each
option granted under the Option Plans is intended to be not less than 10077

& of the fair market valie
of the Common Stock at the date of grant of such option. If anv option under the Option Plans
terminates unexcreised, new options muy be granted as to the shares previously subject to such
terminated option.

The Option Plans are administered by the Compensation Committec, The Compensation Com-
mittee determines the officers or key emplovees who will receive options under the Option Plans,
the number of shares subject to options granted to them, the number of shares for which an option
may be exercised in each period (which, unless changed by the Compensation Commiitee, will he
259 of the shares mitially subject to option, cumulatively exercisable on cach anniversary of the date
of grant) and other terms of snch options. In addition, no option may be exercised more than seven
vears from the date of grant, An option granted under the Option Plans to an emplovee whose com-
pensation is subject to the Code may, if the Compensation Committee determines and he o1 she so
clects. be an incentive stock option within the meaning of Scction 4224 of the Code.
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Federal Tax Consequences

The discussion of Federal tax consequences which follows is based npon an analysis by Messrs.
Rosenman Colin Freund Lewis & Cohen, counsel to the Company, of the current provisions of the
Code and the regulations promulgated thereunder.

1. Incentive Stock Options.

If an optionee evercises an incentive stock aption and does not dispose of the shares until more
than one year after the issuance of the shares to him or her, then,

{(a) no income will be realized by the optionece upon either the grant of the incentive stock
option or upon his or her purchase of the shares at the time of the exercise of such option;

{b) when the shares are sold by the optionee, any amount realized in excess of the option
price will be treated as a long-term capital gain and any loss will be treated as a long-term capital
loss, and a portion of any long-term capital gain will constitute an item of tax preference, subject
to the alternative minimum tax; and

(¢} the difference between the option price and the fair market value of the shares at the
time of exercise of such option will constitute an item of tax preference, subject to the alternative
minimum tax, for the vear in which the option is exercised.

On the other hand, if the shares acquired upon exercise of an incentive stock option are disposed
of within one vear of issuance (a disqualifying disposition),

(i} the difference between the option price and the fair market value of the shares at the
time of exercise of such option will be reportable by the optionee as ordinary income in the year
of disposition, except that the amount so includible may not exceed the difference between the
amount realized on the disposition of the sharcs and the adjusted basis (generally cost) of the
shares, and

{ii} the amount, if any, by which the amount realized upon disposition exceeds the fair
market value of the shares on the date of exercise will be tased as a short-term capital gain.

To the extent that an optionee exercises an incentive stock option and does not make a dis-
qualifying disposition, the Company will not be entitled to a deduction for Federal income tax
purposes at any time in respect of shares so acquired and disposed of. However, if a disqualifying
disposition is made, the Company will be entitled to a deduction equal to the amount required to
be reported by the optionee as ordinary income.

If an optionee makes the requircd payment of the option exercisc price by delivery of shares
of Common Stock previously acquired through the cxercise of a qualified stock option (which was
not converted into an incentive stock option) or an incentive stock option, and the transferred stock
has not been held Ly the optionee for a peviod of three vears from the date of exercise. in the case
of such a qualified stock option, or one vear from the date of exercise, in the cuse of an incentive
stock option, such transfer will be considered a disqualifying disposition of the transferred shares
and the tax results described above will he applicable,
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2. Non-incentive stock options.

No income will be recognized by an optionee upon the grant of an option which is not an
incentive stock option,

Upon the exercise of a non-incentive stock option, the optionee will recognize ordinary income
cqual to the excess of the fair market value of the shares being acquired at the time the option is
exercised over the exercise price of such option. This excess will also constitute wages subject to the
withholding of income tax and the Company will be required to make whatever arrangements are
necessary to insure that the amount of the tax required to be withheld is available for payment in
money. An opticnee’s basis for the shares acquired upon the esercise of a non-incentive stock option
will be equal to the fair market value of such shares on the date of exercise.

If an optionee makes the required payment of the option exercise price by delivery of shares of
Common Stock, he will not recognize any gain as a result of such delivery, but the amount of gain,
if any, which is not so recognized, will be excluded from his basis in the new shares.

The gain or loss upon the subsequent disposition of the shares acquired upon the exercise of a
non-incentive stock option will be the difference betwezn the basis for such shares and the amount
realized upon the sale thereof, and will be long-term capital gain or loss if the shares were held by
the optionee for more than twelve months prior to the sale.

At the time an optionee exercises a non-incentive stock option, the Company will be entitled to a
deduction in an amount equal to the amount required to be reported by such optionee as ordinary
income.

In the event a non-incentive stock option is exercised by a director or officer who is subject to
the so-called “short-swing” profits provisions of Section 16{b) of the Securities Exchange Act of 1934
(the “1934 Act”), such shares will be treated as being subject to a substantial risk of forfeiture within
the meaning of Section 83(a) of the Code for the six-month period during which Section 16(b) applies.
Thaus, the employee will include in income and the Company may deduct at the time the restriction
lapses, rather than at the time the option was exercised, the difference between the fair market valuc of
the shares at the time of lapse and the exercise price of the shares, and the emplovee’s holding
period will begin at that time. However, the emplovee may elect, under the provisions of Section
53(b) of the Code, within thirty days after the exercise of the option, to treat the shares acquired
upon such exercise as not being subject to a substantial risk of forfeiture, in which event the tax
effects are as set forth in the preceding paragraphs.

Outstanding Options

The following table sets forth, as to each executive officer of the Company named in the
Compensation table and as to all executive officers of the Company as a group, (1) the options
granted during the fiscal vear ended September 30, 1983, all of which options being exercisable at
$10.94 per share, hoth those which were oulright grants and those which were contingent upon
approval of the proposed amendment to increase by 330,000 the number of shares of Common Stock
subject to the 1979 Option Plan, and (2) the net value of shares (market value less any exercise price)
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or cash realized in such fiscal year through the excrcise of options. No current director of the Company,
other than Messrs. Kurshan, Berend and Keane, received, or was eligible to receive, an option during
such fiscal year.

Shares Subject to Net Value of

o Options (‘mntcd Shares For Options
25(591_1 or Croup Outng,ht_ Conimﬂznt Exercised{1)
Rayvmond P. Kurshan . ) 15.000 10,600 $126.562
Joseph S. Barsa ... .. . 12.000 8,000 9,687
Robert W. Berend . . . 6.000 4,000 61,094
Stephen J. Keane . ) o 12,000 8,000 47,531
Ronald A. Wallace . . 6,000 4.600 0
All exccutive officers of the Comp'my as
a group . L 78,000 51,940 293,460

{1} Certain of these exercises were through the use of shares of Common Stock and are subject
to rescission. Sce Prorosep AMENDMENTS To Stock Oprion Praxs — Exercise by Use of Stock for
information as to these exercises.

The following table sets forth, as to cach executive officer of the Company named in the Compensa-
tion table and as to all current cxecutive officers of the Company as a group, (1) the number of
options granted under the Stock Option Plans during the period from October 1, 1978 to the Record
Date, {2} the average exercise price per share of said options, {3) the net value of shares (market
value less any exercise price) or cash realized during the period from October 1, 1978 to the Record
Date upon the exercise of such options granted during such period or prior thereto and (4) the number
of shares of Common Stock sold during the period from October 1, 1978 to the Record Date. No
current director of the Company, other than Messrs. Kurshan, Berend and Keane, received, or was
eligible to reccive, an option during the period from October 1, 1978 to the Record Date.

All current

executive

Common Raymond P.  Joseph S. Robert W. Stephen].  Ronald A. officers as

_mSmck Kurshan Barsa Berend Keane Wallace a group

Granted  October 1, 1978 to the
Becord Date:

Number of options(1) P 23,000 20,000 10,000 20,000 10,000 129,980
Average per share exercise price $ 10,94 $ 10.94 $ 10.94 $ 1g° $ 10.94 $ 11.60

Exercised QOctober 1, 1978 to the
Reenrd Date:

Net walue  tealized in shares
{market value less any exercise
ﬁncc) or cash

Sales October 1, 1978 to the Record
Date:

Number of shares{2} . B 22,500 12,700 0 3.030 2.000 47,210

{1} Includes contingently granted options described above and on page 20.

{2} ¥xcludes shares transferred to the Company in payment for options exercised. See Prorosep
Anrevovients to Stock Ovrion Praxs — Exercise by Use of Stock — Amendments and Ratification
for information as to these exercises.

$178,907 $36,053 386,213 $129,281 837,793 §625.551

During the period from October 1, 1978 to the Record Date, all other current officers of the Com-
pany as « group were granted options to purchase 9,360 shares al an average per share exercise price



of $14.67. No options have been exercised by such officers and no options granted to them have
expired in accordance with their terms.

During the period from Octoler 1, 1975 to the Record Date, all employces of MAI as a group were
granted options to purchase 700,170 shares at an average per share option price of $16.53, of whicn
options to purchase 11,308 shares have been exercised and options to purchase 183510 shares have
expired in accordance with their terms.

On the Record Date, the closing price of the Common Stock of the Company on the New York
Stock Exchange - Composite Transactions {as reported by The Wall Street Journal) was $22.625
per share.

Amendment to Add Additional Shares

On November 16, 1953, the Board of Directors adopted, subject to sharcholder approval, an
amendment to the 1979 Option Plan incrcasing by 350,000 shares the number of shares with
respect to which options to purchase may be granted under the 1979 Option Plan. The 1978 Option
Plan had been adopted by the Board of Directors en December 7, 1978 and it was approved by the
shareholders at the 1979 Annual Meeting. Under the 1979 Option Plan, options to purchase 200.000
shares of Common Stock were initially available for grant. On December 10, 1950. the Board of
Directors adopted an amendment to the 1979 Option Plan increasing by 200,000 shares the num-
ber of shares with respect to which options to purchase may be granted under the 1979 Option
Plan, and this amendment was approved by the sharcholders at the 1951 Annual Meeting. As of the
Record Date, options to purchase only 24.400 shares of Common Stock still remained available for
crant under the 1979 Option Plan and 3,429 shares still remained available under the 1975 and the 1976
Option Plans, In addition, options granted under the 1979 Option Plan by the Compensation Committee
on September 21, 1953 as to an aggregate of 81,720 shares of Common Stock were made contingent upon
approval of the propesed amendment to add 350.000 shares. The first table under PROPOSED AMEND-
MENTS TO STOCK OrTion Praxs — Qutstanding Options scts forth the contingent options granted to
cach of the executive officers of the Company named in the Compensation table and all executive
officers as a group.

The Board of Directors believes that options to purchase an additional 330,000 shares of Common
Stock should be made available for grant under the 1979 Option Plan. The Board continues to
believe that the 1979 Option Plan is a viable method whereby emplovees of MAI who are largely
responsible for the management of the business and who are presently makiag and are expected to
make contributions to the future of MAL may be offered incentives in addition to those of current
compensation and may be stimulated by personal involvement in the future of MAI to continue in
its service.

Fxercise by Use of Stock — Amendments and Ratification

The purchase price to be paid to the Company upon exercise of options under the Option Plans
may be made either in cash or, at the discretion of the Compensation Committee, by delivering shares
of the Common Stock of the Companv already owned by the optionee. or by a combination of cash
and shaves of the Common Stock, Scetion 9( ¢} of the Option Plans provides as follows:

9,  Excreise of Option and Payment for Shares
-3 © o

oy

{£3y The Commitice mav, in its diseretion, allow an Optionee to pay for the shares of Common
Stock to be acquired upon the exercise of an Option by delivering to the Corporation
<hares of the Common Stock owned by such Optionce. In such event, such shares shall
Lo vidued at an amount equal to the fair market value thercof on the date of such
delivery.”



Two developments preceded the Board of Directors” approval on December 10, 1980 of amend-
ments to the Option Plans adding Section 9{c¢). First, the Internal Revenue Service ruled that if an
existing stock option plan were amended to permit payment of an option in cither cash or stock,
optionces would not realize taxahle gain on the shares delivered as pavment of the option price under
the plan. Second, the SEC amended its Rule 16b-3 to provide that the delivery of stock as payment
for the exercise of a stock option would not, under certain circumstances, be a prohibited purchase
and sale under Scction 16{h) of the 1934 Act. Scetion 16(h) provides that any profit realized from
the purchase and sale or sale and purchase of any class of equity security registered under the 1934
Act within any period of less than six months (“short-swing profit”) by an officer, director or ten
percent beneficial owner is recoverable by the issuer of such equity security. SEC Rule 16b-3
provides an exemption from the short-swing profit recovery provisions of Section 16(h) for certain
transactions occurring under stock option and other employee benefit plans that meet the conditions of
that Bnle.

In the August 1950 SEC Release adopting the araendment to Rule 16b-3 described above, the
SEC stated that amending a stock option plan to provide for the acceptance of stock in payment
for the exercise of a stack option did not reguire sharcholder approval under its Rule 16h-3. In reli-
ance on the August 1980 SEC Release and a provision in the Option Plans that permits the Board of
Directors to amend the Option Plans without shareholder approval, the Company did not submit
the amendments adopting Section 9{c) tn the sharcholders for their approval.

On February 9, 1983, in Colema Realty Corp. v. R. D. Bibow, et al, the United States District
Court for the District of Conmecticut disagreed with the SECTs interpretation that shareholder
approval was not required under SEC Rule 16b-3 for an amendment to the stock option plan of
United Technologies Corp. providing for the acceptance of stock in payment for the exercise of
stock options. In Colema, the District Court concluded that such an amendment did require share-
holder approval under SEC Rule 168b-3 because it allowed the executives in that case “to pyramid
their shares” and “materially” increased their benefits within the meaning of SEC Rule 16b-3.

On May 11, 1983, a SEC release, in response to the Colema decision, provided that, for an
exemption from liability pursuant to SEC Rule 16b-3 to be claimed thereafter, shareholder approval
of provisions like Scction 9(¢) must be obtained. Recognizing that many public companies relied
on the prior SEC position {as did the Company), the SEC provided that, if shareholder approval
were now retroactively obtained, with respect to the amendment authorizing the procedure and in
ratification of the options previously esercised, and those cmployees who had previously used
already owned shares of stock to esercise stock options agreed to rescind in the event such shareholder
approval was not obtained. the exemption from short-swing profit liability under Section 16(b) of the
1934 Act wonld be applicable to these previously exercised options.

Between January 15, 1982 and September 29, 1983, eight officers and two other employees of
MAI esercised options for an aggregate of 45,893 shares of Common Stock at an average exercise
price of §7.68 per share by surrendering an aggregate of 25.072 shares of Common Stock. All of such
persons {except an officer who left the Company in fiscal 1852) have executed rescission agreements
with the Company contingent on sharcholder approval. The following table sets forth, as to each
of the executive officers of the Company named in the Compensation table {except for Mr. Wallace
who made 1o such exercise) and as to all executive officers of the Company as a group, options
exvretsed through surrender of shares of Common Stock:
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Shares Received Shares Surrendered

Upon Exercise Upon Exercise

Person or Group of Option of Ootion
Raymond P. Kurshan = ... ... . ... .. ... 18,750 10,170
Joseph S. Barsa ... .. ... ... 1,000 425
Robert W. Berend I o 8,500 4,478
Stephen J. Keane ... ...... .. ... .. o 6,500 3,150
All executive officers of the Company as a

group . ... e A . 41,625 21,818

Although none of the foregoing exercises involved successive, simultaneous exercises like those involved
in Colema, if the shareholders ratify this proposal, they will be approving the possibility of this
type of exercise in MAIL in the future.

The Board of Directors is recommending the ratification by the shareholders of the amendments
to the Option Plans adding Section 9{c) and of the prior exercises pursuant thereto because it con-
tinues to helieve that exercises using shares of Common Stock are in the Company’s best interest.
First, such procedure benefits option holders by permitting them to pay for the exercise of options
with shares of Common Stock instead of cash. If option holders already own shares of Common Stock,
they do not need to use their personal cash reserves, or borrow and incur interest expense, to exercise
their options. The Board of Directors continues to believe that making it easier for option holders
to exercise their options will encourage the option holders to remain with MAI and will stimulate the
maximum efforts of those employees on whom the success and future growth of MAI depends.
Second, acceptance by the Company of shares of Common Stock in payment for the exercise of
options reduces the number of shares of Common Stock outstanding, which may benefit the Com-
pany’s shareholders. Third, the procedure has had and will have no material economic cost to the
Company.

Vote Required

The affirmative vote of the holders of a majority of the shares of Common Stock voting in person
or by proxy at the Annual Meeting will be required to approve the proposal to increase the number
of shares of Common Stock available for options under the 1979 Option Plan, to ratify the amend-
ments to \he Option Plans adding Section 9(c) and to ratify options previously exercised by surrender
of shares 0 Common Stock. Proxies received in response to this solicitation will be voted in favor of
this proposa' unless otherwise specified in the proxy.

Recommendation

The Board of Directors recommends that the shareholders vote in favor of the proposal to
authorize an increase in shares of Common Stock under the 1979 Option Plan, to ratify the amend-
ments permitting the use of shares of Common Stock to excrcise options under the Option Plans and
to ratify prior exercises of options using shares of Common Stock.

[

pPAA



MISCELLANEOQUS

Method and Cost of Solicitation

Proxies will be solicited by mail, telephone, telegraph and in person. The expenses in connection
with the solicitation of proxies, including the cost of preparing, assembling and mailing this Proxy
Statement and the related material, will be borne by the Company. The Company will also pay
brokers and other custodians, nominees and fiduciaries their reasonable expenses for sending proxy
materials to principals and obtaining their proxies. The Company has retained The Carter Organiza-
tion Inc., 116 John Street, New York, New York 10038, and Georgeson & Co. Inc., Wall Street Plaza,
New York, New York 10003, to assist with the solicitation of proxies from the Company’s shareholders,
for which services The Carter Organization will receive a fee of $125,000 and Georgeson & Co. will
receive a fee of $50,000, together with out-of-pocket expenses. Approximately 60 employees of each
of The Carter Organization and Georgeson & Co., the 10 directors of MAT and up to 15 officers and
other regular employees of MAIL who will receive no additional compensation therefor, will be
involved in the solicitation of proxies. The Company may in addition engage the services of one or
both of its investment bankers (Lehman Brothers Kuhn Loeb Inc. and Merrill Lynch Pierce Fenner &
Smith Inc.) in connection with the solicitation of proxies from the Company’s shareholders, at a cost
to the Company which is not presently determinable. The Company estimates that its expenses in
connection with this solicitation (iacluding the fees and expenses referred to abave, but excluding
employees’ salaries) will be at least $800,000, of which $140,000 has been incurred to date. The
foregoing estimatc is premised upon the continued intention of Asher B. Edelman and his affiliates
to contest the election of the Company’s directors nominated by the Board of Directors and litigation
which may be incidental thereto.

“Anmual Report to Shareholders
Copies of the 1983 Annual Report to Shareholders previously were, or are being simultaneously,
sent to shareholders.

Shareholder Proposals

Any proposal of a shareholder intended to be presented at the 1985 Annual Meeting must be
received by the Company by September 7, 1984 to be eligible for inclusion in the Company’s proxy
statement and form of proxy relating to such Annual Meeting.

Other Business

As of the date of this Proxy Statement, the Company knows of no matters, other than those
described above, intended to be presented at the meeting. If any other business should properly come
before the meeting, the accompanying form of proxy will be voted in accordance with the judgment
of the persons named therein, and discretionary authonty te do so is included in the form of proxy.

MANAGEMENT ASSISTANCE INC.

RoBert W. BEREND
Secretary

Dated: New York, New York
January 26, 1984



