October 15, 1984

Deai “rockholder

You are tslrd}du} mamd o atte nd the 1%4 Annual \lu tng ot amd\hn}dmx The meeting will be’
beld on Thursday. November 15, 1984, in the Regency Ballroor of the Hyau Rcoum, Hotel, 123 Losoya

L Stréc‘t San ﬁmt‘onio Texas, at 1100 am.. local time.

- The notice of the me czmg and the Pm\\ \Lm‘rmm on thp ol]owmo pages cover the formal business
Df the meeung. whick includes the duzmn of directors and the ratification of the appointment of auditors.

To familiarize vou with the nominees for mrnctor the me Statement contains bmﬂmrhudl sketches and
photographs of ud} noMNee. ‘

We hope vou will” ba AHL W dhend the \nmw \’MI}:}O In any event in order that we may he
Cassured of a gquorum. please sign the aunmp‘m\nw proxy dnd return i pmmptl\ in thr. envelone enclosed
S for your use. Your mtg i ;mpmmm RS
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Stitces

H "E. O'Keiley
Chairman of the Boara®
and Chief Executive Ofas ey
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;0rp0ram0n3§ Cknnpan\ ) uqn be held on
m of the Hyart Regency Hotel. - -”g'jLohma Street.
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‘Order of the Board.of Directors + ~ =~
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DATAPOINT CORPORATION

8119 DATAPOINT DRIVE
SAN ANTONIO. TEXAS 78229

‘ ?ROXE STATEMENT
&NNUAL MEETING OF STOCKHOLDERS

The accompanying proxy is selicited on behalf of the Board of Directors of Datapoint Corporation
(“Company”y. Unless a stockholder designates otherwise, it is intended that the prexy will be voted for
“the election of the nominees for director named in tiis Proxy Statement and for the ratification of the
appointment of Peat, Marwick, Mitchell & Co. to serve as the Company’s mdepenmm aud.tors.

The record date for determination of stockholders entitled to notice of and to vote at the f\nnuai
Meeting of Stockholders is-September 21, 1984, At the close of business on the record date there were
- '19.894.,525 shares of Common Stock issued and outstanding (excluding 362700 shares held in Treasury).
“The presence. in person or by proxy, of a majority of the mmstanding shares of Common Stock on the
record date is necessary t> constitute a quorum at the meeting. All voting rights are vested in the holders
of Common Swock of the Campdm Each share of Common Stock is entitled to one vote on al Il questions
requinng a >zmkhuidu vote at the meeting.

FLECTIO?\ OF IDIRE TORS

At the Annual Meeting ught duecxom Lonsmunngg the entire Beard of Directors of the Company, are
t be efected to hold office until the next annual meeting and until their resnective successors are elected
~and qualxhed Although the Board of Directors does not contemplate that aay of the nominees for director
‘named will be unavailable for electuon, in ihv. event of a vacancy in the siate of nominees. it is presently
intended that the proxy will be voted for the election of a nominee who will be selected by the Board o
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. howewr any vote on any other matter taken prior to revocation) by delivery o
wrtten notice to the Secretary of the Company prior to the stockholder vote at .the ‘Annual Meeting o
Stockholders.  The nominees for election as directors are as follows: : -

GENE K. BEARE. former Executive Vice President and ‘a former director o
General Dynamics Corporation, St. Louis. Missouri. and former Chairman of the
‘Board and a former director of ’\xbesms Corporation Limited. Montreal
Canada.

Mr. Beare 15 a member of the Board of Directors of American Maize
Products Company., Emerwn Electric Company. Westvaco Corporation an«
Nooney Realtv Trust. inc.  He joined General Dynamics Corporation in 197
and served as Exuume Vice President until 1977, Prior to joining Genera
‘Dynamics Corporation. Mr. Beare was Executive Vice President, Manufacturing
: and a director of General Telephone and Electronics Corperation from 1969 «
972 From 1961 1o 1969, he was President and a director of Sylvania Electric Products, Inc. (now GTI
svivania. inc ). Prior w 1961, Mr. Beare wos President and a director of General Telephore an

o2



Cndusirics Association. Mr. Beare recetved a Bachelor of Mechanical Engineenng degree from VW -as‘h!nﬂ-

CAger M

Datapomt Corporation n (9

Eiectronies Internanonad. Inc orporated {now GTE International. Incorporated). He is a former P ‘cw.inmi
of the Navonal Elecrnical Manutacturers Association and has served as Enm e.of the Nauonal Sect

£

ton Universiny and 4 Maver of Business Administration degree from the Harvard Graduate School of

7

Business Administration. He became a director of Datapoint Co rporation in 1877,

¥

Chairman of Management Compensation and Steck -Option Plan Committee and member of Audit and
Executive Committees '

Ager 09

EVELYN BEREZIN. President of the Greenhouse Management Corporation,
founder and former President of Rit)(n, wtron-Corporation. now part of Burroughs
Corporation. : ‘

Ms. Berezin is @ member of the Boards of Directors of CIGNA Corporation.
‘Koppers Company. Inc. and DNA-Plant Technol ogy (orpomnnp She s
President of Greenhouse Management Corperation, which is the eeneral partner
ot The Grennimu\a Investment Fund.  Ms. Berezin organized. Redactron
“Corporation in 1969, s serving as its President untl 1978, when it was acquired by
- Burroughs Corporation. Ms. ¥ ~zin serves as a director of the Long Island

o Association and ‘the America an’s Economic Development Foundation.
Mg, Bg R. Zin received a Bachelor's degree from New Yoo ersity. She became a director of Datapoint

G nrpumuau n 1983,

Member of Audit and Management Compensauon and Stock Option Plan Committees

fosg

HARRY G. BOWLES. former Sentor Vice President. Chief Financial Officer and
ivrumr Barroughs (orpurumon Business Consultant.

Mr. Bmxh_x s a rnummr of thc Board of Directors of Sanders Assocrates,
Inc..a manutacturer of electronic cquipment and systems. He serves as a director
of Webster Cash Reserve Fund and four Kidder. Peabody & Co. mutual funds.
Mre. Bowles began his carcer with Burrmwhs Corporation as a salesman in 1929,
He beeame Manager of (;w al- Accounting and then moved to the Burroughs
Business Forms and Supphes Division, serving first as Controller and later as

£i &mt Manager. In 1939 Mr Bowles was named Corporate Controller for
Burroughs i\wpn?;z wn and!in 1960, § ief Frnancial Officer. He was elected o the Burroughs Board of’

Phroctors o 963 My Bmdu reured from Burroughs Corporation in 1971 but continued as a director
unt I‘A}“S He has since beenrengaged in independent business consults ng. Mr Bowles holds a Bachelor
of Busnoss Admmistranon degree from the Detron Institute of Technology, He hecame a director of

.

Charroan o Audit Commuttee and member of Finance. Management Compensauon and Stock Option

Plan. and Revrement Income Plan Committees

CAger TR
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FDOWARD P, GISTARO. President and Chief Operating Othicer. Datapoint
Cerporation, . ‘ '

Niro Gistaro gmmd Datapomt € mpmmnn ax Vice President, Markeung in
L1973 He was elected Senier Vice President, Markeung in 1975 and was elected

:"

tothe Board of Dircctors 1 1976, He was named General Manager oi the
Domestic Marketing Division in 1977 and was elected Executive Vice President,
Corporate Development in January 1980, and Executive Vice President. Finance
*md Corporate Development m Nove mber 1981, He was elected President and
mcr "Operating Othcer in March 1982, During 1972 and 1973, he was Director
" Marketng tor Computer Operations. Radiaton Systems Division, Harris-
EnumpL Corporation (now Harris Corporation ). From 1902 w0 19720 Mr. Gistaro held various marketng
positions with Computer:Control Company (a computer manufacturer. now a division of Honeywell Ine)
and with Honevwell Informaton Systems. Inc. In 1971 he was named Director of Product Markeung tor
‘Subsystems, invoiving Honeywell’s communications. peri hcmi». data entry. wrmials and mini-compuier.
product lines, From 1960 1o 1962, Mr. Gistaro was a Design Engineer for RCA € ommunications. Inc. He
is « University ot Notre Dame graduate in Electnical Engincering and atiended the Graduate School ot
Industrial ltit"s‘_{’?‘\farltl“ bmuk:xn Pﬂl\i(.thﬂ?t Inxzmm_ ' ‘ =

Agel 49

WILLIAM G;!\"_;f\R\;\‘ES.‘rc ed Chatrrman of the Board and C hu. Exccutve
Officer {)(“BCLH{‘I‘CC Foods Cu.

CMr. Karnes serves as a ~director of Internanional Harvester Company.
Chicago ‘i\.{m\f;lukcc Corporavon. the Midwest Securities Trust Company, Tone
“Brothers Spice Company. and Lou Ana Foods Company. Mr. Karnes began us

career with Bedatrice Foods Cooa leadirs Jdiversitied food manutacturer. 1 1936
as a clerk in the Law Dummmm In 1943 he was elected Vice President. - In
F9480 he was elected Executive V ice Prestdent and in 1952, President and Chiet
Executive Officer. He retired from Beatrice Foeds i 1976 Since 1976 he hay
, , “heen President of the Umiversity ol Hlimow Foundation. & Frustee of Knox
‘College and & member of the Board of Governors of the Midwest Stock Fxchange  He isan Honorar
Trusice of Narthwestern: Menjorial Hospital ( Chicagon and a Trustee Emeritus of the National Jewish
Hospual (Denve cry. o Mr K;LH’!L’\’ s gradaate of { the Lnnversinv of o with o Bachelor of Science
degree and recerved 2 JursDogtor dwu citom ,\orth‘.‘»c\.tuﬂ Uriversity Schoot of Law . He hecame o

director of Datapoint (1

seporation in 1977

Charrman of Fmance Commitiee and mengher of Audit, Nominating, and Retrement  laceme Plan
Commitices ' ‘ ‘

Age: 3



DR, GEORGE KOZMETSKY. Exccunve Associote for Feonomie Arfairs, the
University of Texas’ .‘s_\xtuzw Board ot Regentss and  Direcror. Instute tor
“onstructive Caprralism ar The University of Texas at Ausui

Dr. Kozmewsky 5 o member ot the Boards of Directors of Hewer Corpo-
ravon, Teledvne. Inc.. MCO Holdings, Inc.. MCO Resources, Inc. La Quinta
Motor Inns. Ine.. Wrather Corporation. and the MAXXAM Group. Inc. (for-

orly Stmplicity Patern Cooine ) and s a trustee of Federated Development
(,,nmpan). Dr. l\n/mu\i\\ joined The Universiy of Texas ar Ausunoan 1966 as
Dean of the College of Business Administration and the Graduate School «
Business and served i that capacny through 19820 He became Direcror of the
Institute for Con\;mmn Capitalism at- The University of Texas at Austin in 1977 He 1v Executive
Assocate for Economie Affairs o the Board of Regents of The University of Texas Svatem. Between 1944
and 1932: he taught at the Universinv of Washingron. Harvard Graduate School of Business  Adminis-
traton and Carnegie Insttute of Technology. Dr. Kozmetsky joined Hughes Aircraty Company in 1932,
Joining Litten Indusiries in 19340 he hu:am«. Vace President of the Electronic Equipment Division.  In
1960 he co-tounded Teledyvne. Inc. and serv ed i~ 1ts Executive Vice President until 1966, Dr. Kozmewsky
s a praduare of ";‘f,c‘L.m\’crs%t\v of Washingtontand received Master of Business Administration and Doctor
of Comme %n Science de 2grees f » Harvard University. He became a director of Datapomnt.n {973

Chairm: m . Rumm st Income Plan Commitiee

f"xgc: 67

DR. W 1LU AM-C. H*O\[:. Premd . MCO Holdings. Inc

Dr. Leone is a mcmHLr of-the ‘Board of D‘ru*wr\ af MCO Hmdrw . inc..
Sanders Associates, Inc.. MCO- Resources, inc.. and the MA‘\}\Af\-i Group.Inc
S tormerhy Simplicity Pauern Co.. Incy. Dr. 'Leor}le jomned Hughes: Aircraft in
1953 4y an engineer in the Advanced Electronies Laboratory and advanced to
Division Manager. Industrial Systems Division, In 1939, he founded Remex
Electronies “tor Rheem s Manufacturing Company and. following the sale of
Remex 1o Ex=Cell-O Corporation, remamed: with Ex-Cell-O until 196& -in
Cactivities involving numerical Comm‘\' for machine wols.  He rejoined Rheem
Manutacturing (nmp;m\‘ in 1968 as Group Vice President and advanced w
Executive Vice President. Between 1972 and 1973, Dr. Leone served v President of Rheem Manufac-
turing Company and was inocharge of all m;muiacmnmg divisions of City Iﬂ.w\zéng Company. which
aequired Rhceeni: these operations neiuded Citv Investing Internsuonal, W orid Color Press.and Havyes
Internanonall in addion o Rhcent Dr. Leone became a member of the Board of Directors of Farah
Manutacturing Company m 19730 During 1976 and 1977, he served as President ot Farah, 'He was a
business consultantfrom 1977 to 1979 In 1979 he was elected acting Viee Chairman of the Board' of
MeCutioch 01 Corporatien (now MCO Hotdings. Inc) and i 198 was named President of MC O

Holtdings. fne B Leone s o graduate of Carnegie Instiute o Technoelomy and was o member of |
Paculny o bEde o 19330 He beeame a di rector of I)Jmpm*“ Corporation o 19Ta

U




S R T R et
Cominenasaiion andg

Chatrman of Nonunauns Committee and member o Drecutive and Muanagemens
Stock Cpuon Plan Commitiees

Age: b6U

HAROLD FOOKELLEY . Charman of the Board and Chidt Bxgounny (}\H\.\.f’.
Darapoint Corporation.
Mr O'Kelley was elecied President and Chiet Exceutive Othcer at the nme

1

he jomed Dapomt Corporat vin 1973 and xcr\‘cd i these capacities through

Aarch TYRY unul Mr. Gistaro™s elecnon as President He was elected b director in
Apnil 1973 and Chairman ot *%*.’c Board in W 4. Before toming Datspoms
Corporation. he was d (m\“p o President of Harns-Internvpe Corporaton

fnow Harns Corporation i wath world\_vadc responsihilities for all Harris com-
position and broadeast equipment. He began his engineering and professional
‘ : mandgement business. cdreer w1957 when he jomned Radmuon, ince ¢ merged
with Harris in 1967) as o Project Engineer. He became Vice President. Opc rations at Radiation in 1963,
in 1964, he hecame Vice Presdent and General Manager of Radiation Systems Divisien. and in 1969 was
named hy Harms-inerivp (orpogximn as Vige President, Programs of the Harrs chmmv\ Group.
Prior to this hosiness atfilianton. he taught Blectrical Fngineering at Auburn Universinn. Mo O'Kelley
became a member of the Board of Directors of Teknekron Infoswitch Corporation in connection with the
transfer to-that company of the business of Datapornt's Communications Management Products Division
in June 1983 The two companics 'p;irticipdw ina limted business relfatonship asa result of the Dennitve
Agreement governing that. transaction. - Mro O'Kelley s a past Charrman of the Compuier and
: (\Jumnmmc“zwtx Industry Assodiation: a Sentor Member of the Institute off Fleorreal and Blectror o
'Engmccrs and a menber of the Bo*n’d of Directors of the Natonal Association of Manufacturers, Active

o

i civie attairsche g member of ¢ Board of Direciors as well as a Trustee of Southwest Research

CInstitute, and nolds numerous nth sroculwaral and educanonal directorships ands advisory. posis. Mo
O'Kelley holds @ Bacheior of Flectrical Engineering degree tfrom Avhurn Universinv and a Master of
Science degree m hz‘xgm:ering-tmn the Liniversity of F*hwrfd;a.

Charrman of Exccutve Commuttee and £y Ocio member of Nonunaung Commitie

; Rt
Ager SV



Equity Securities of the Companv B'eneﬁéia‘li‘v (')whed bv Directors and Officers of the Company

8

The following table sets forth the owﬂerxhxp m directors and officers of the Common Stock of ti*
(‘ompanv S5 of July 28 1984.4%)

Nameof R : Common Shares
Director L e , R S Benelicially Owaeddt2d
Gene K. Beare oL ' ‘ - 12700
Evelyn Berezin L ' e 500
CHarry GoBowles 00 o , B S 15800
C Edward P.Giswiro A 92,200
Witliam G. ‘Karnes - e ; 20,400
Thomas J. i&iuu:mu\ BT e E ' 6000 4
- Dr. George Kozmewsky SOREE ool e 200000
~ Dr: William C Leone 0 o0 S 20,000
Harold EEOKelley . o 1832500
‘-’uuwri) Poor o _;38‘45()’
Officers and Directors of the (ammm Ava bmup ' : ' S
i47 perwns} e - U ‘ . 6’7" ‘533

« :Each dtru,wr bu’mhamih owned !ms th.:m 1. 0“* ai xhe uutxiandmﬂ Common Stock of the (ommm and all
officers anid dancmr; as a group beneéficially owned \ipprﬂ\lm&ltl\’ 3.32% of such stock. “The dsrr. ctors h ad
sole »mmw ‘.mé investment power over tha at‘arc\ nt Common Stock 1‘ isted above. :

7( B} A\ ut h.xi 28,1984, oihcun md dxr»ectors of tht, Compd;.\ 4s A group ow n;d h;m.huaii 20 of tt*?
- C umpam s 8- ?#%‘ Co nvcmhh. ‘iubordm.m.d Dchentu!u &uc. June I, 2006, wmcmhlc to 240 sha
- ofthe € umpam S ( ommaa Stock.

2y ic share dam sek forzh abm«. md «*mwaga m lh}\ me\ Staz;mem has hwn adm»md m give effect ;
o stock \*’lhtx n ah ‘nature of 10{)% \md\ dmdmd\ pmd by lht., Compam on ~'\pr11 H 1980 and
hhm&r\ oo 1981 ‘

{3y The miommtwn set ‘forth nbasu as w »h.,ufu m (ummun ‘Stork ot tlu Compan\» owned by the
© o pominees and néhm.r\ ﬁmd directors s a group iz «,urlem as of July 28 . 1984, and- includes shares
“which may be! dgurk& 1o be beneficially owned by such persons by reason of stock: optmm cuyr;mh

exercisable or Mm,h may hewmc e,xn,mxah!:_ \mhm 60 days of that date. The number of shares
deemed 1o be beneficial iy owned by n,asun of such options are as toliows Mr. Beare. —0-1 Ms,
CBeresan. -0 Mr,Bmqu 10,000 Mr. Cx;mam 39.800: Mr. Karnes. <0 Mr. Klutznick. 6.000: Dr.
&wmuxh._ 20,00t Dro Leone. (e Mr o Kelley. \*% 6300 Mr. Pa)or, 33.050: and officers. and
directors « " the (ﬂa}mpam asa omup 4(‘1‘35”‘ ' ' ‘ N S

t4) Excludes zmu shares held by a trustee’ for zhL %a.m:m of ‘\1r Mu{znuk & mmor Lhﬂd en.  Mr.
~ Klutzack demes hmdmai ow mm%np uf such shdﬂ.\ :

. %i}d:t ¢ {mmenmmm aad Nﬁmmaimg C ammmee

:Thi;‘ icgﬁ‘?'ﬁ&ﬂ\ has xunbina %{;d;{ Man ‘.Ztm I‘si {:‘,‘OH‘EPCQS;Q;Q{):}' and Sf&i‘k Qminn Plran_ ﬁndy
Nominating Comnuriees of the. B&mrd wi‘ Dmcum The members of those committees have beén |
wdentified n;i“ﬂg}ig : . ) } : ;



The Audit Committee annually recommencs: to the Board of Directors independent auditoss for the
Company and its subsidiaries; meets with the :njependun auditors wmermng the audit evaluates non-
~audit services and the financial statements and accounting deve! opments that may affect the. Company
meets with m‘magemﬂm and the Company's internal auditors concerning matters similar to those
,iixscu%ed with the ourside audnur&: and makes reporns and recommendations te the Board of Directors
and the Campam m&naaemem mterndi auditors and mdcpcndcm auditors from time to time as it dcemi
appropriate.  This Commnuee met Me nmes durm:r the nsmi year Lr\dr.d Ju y 28, 1984,

- The \{dn:foe.mem Con 1pemazmn and Szm.i\ Dptxm Plan C O“Emiikt‘ makes saiary recost. aendatm'ﬁ
eaard:ng Senior mdnaacm.,m to the Board of Directors and administers the Compam s Management
Incentive {_ompematwn Stod. O;an and Executive. Perform‘mc{, Award Plans described below. The
A Manammem C@mpemamm and Smck Opzmn Plan Comm;'teg met six nmes durma the nsca} year Lﬂdﬁd
; *Juh 28. }984 e : : ‘

The ‘\Qmmatmo C@mm;ttee was mrmed for Eht purpam of makmc remmmx_ndatmns to the Board of

S Dm;cmrx concerning the qa&hﬁcatmns of pnﬂ\ptktl\ﬁ.‘ candidaies for election as d;regtor:, “The Commitiee
' will consider the quahhmazom of cand:date% for Board ﬂkmh@;rbhtp submited in writing oy stockholders

1o the Scuemn of the (,ompam on or hnior Junc 17,1985, if a. wrmen consent tmm the propoqed
nominee ss mf“}uded Thls (ommmm met mm umu Jurmo the mml \'Ldr endud July: 2 2984

;Memmgs sf t?w Bﬁard 0f Dr ecmrs and (" ﬂmmmeu

‘ Thn B{mrc c\t Dxru.mr\ met t.lcu,n nmeﬁ dunno [ht ﬂ*xcal year ended Ju]\ 28 1954 Durmc said hscal
v sar. eaf:h nominee for director of (he Cumpam :zmndci at least nf( of the aggreoaxe of: (1) the total

TN ﬂumb;r of meetings of th%. erd of Du‘i:t,t(‘bh hs.ld durm@ s’u h uar and (i} the m\al number ot me::.tmgs

hdd h\ai] mmnmtu\ u! thr. Bmm,i cm wht h h ud

R-\TIF!C&T!ON ()F APP()INTMFNT OF &l Dl TORS

Suh;wz w0 sih(‘kh(ﬁdu' mzancauon :hc. Board m Dm 101s ha\ anpmmed the firm of Peat 'Vlarwu:k

B \*Emheli & Co as audi«mn for the tiscal vear ending Jul 7? !98\ and:unul then‘ successors are selected.

Thc. appointment was made upon r:.ccrmmuzdarmn of {ht, Audit Commintee. Peatr. Marwick. Mitchell &
- Co hax served as dudxmrx for the (‘nmpam SInce: 1%9 A rcprucmauve of Peat. \xafmck Mnche Il & Co.
*will be prexem at the meeting with the Opp(\flllﬁ!t\ 0 ma!u. a statement i’ he dmres to do so and it is
expected that \mh re;}ra\cmamc will be available to respond to appropna{e ‘questions. Peat. Marwnck
© Mitchell & Cooasa w-da:h,n‘mm unh the Cnm'rzm ang ‘ertain of its officers and dlrectors 1in litigation
'bmuom hy certam. \mckha Jers of the C um;"m\ See L\EGAL PRO( EEDINGS.™ The affirmative vote
of the huidcrx of a mzie oty of the udl%tandmﬂ shares of Common Stock of the Company presentin person
‘or representad by pm\x at the ‘Annual Meeting of Stockholders and \cmno upon such rauﬁcatxon s
'reqmrui for mzm ation of the appmm;mm of audzrms : B :

AV (ﬂ'¥ “FOR" R«\T{Fi{ f\TiQ\ OF THE AF )I\T\AF\T OF PFAT \31\RW3CK MITCHFLL
& fO AS AL Dl TORS [‘S RECG\!\SF\DED BY THF BOARD OP DIP}CYORS



COMPE‘%SATION OF E \E(L Ti‘& OFF]CERS &ND I)IRECTORS

‘ Compensaﬂou of Ii’xecutne Oﬁicers

o 'fhe feilﬂv«mg tabie sets forth al f. greg c sh compen:atzon paad by the C@mpam and m_
s subeidzaﬁm fm: aervme iﬂ a:H car«acmex fer m«e >y i 78 1984 wnh respect 1o c,ach oi zhe.

| e ear. emded ‘ul

Vi ' Cﬂsh
: Compensatmn

8 4864 446

s not oa. emplowe m zhe Compa V'frecewes an
“ach non*emplmeﬂ diref:mf aiso recewes a fee of '




5750 for each Bo&rd meetmw attcnded $\0U fﬁi‘ each Lommmu, meeimﬂ aﬂend d on a day Gthef than the
‘date on which a Board meeting is held. $300 for each committee meeting attended on a day on which a-
Board meeting is held and S:OG for attendance at each meeting on Company business other than a Board

Sor 'cc‘mmt{ee meeting. Each ncn»cmplmeu director of the Company is. at the Compam expense.

~provided with $50.000 of group term life insurance and 5.‘ 50.000 of accidental death insurance. The:
"a«mrecate cost 1o the Company of such benefits for all non- emplo‘»ee directors for :hf. fiscal year ended
s }uly 28, 1984 was b!,ﬂ% ‘Each non-¢mployee direcmr of the Company has the opuon 1o purchase. at his
c*&pense coverage for himself and his deperdenb under the Company’s group medical and demai '
7 _insurance piar’s The Cofﬂpam maintains a redrement plan and a: retirement medical .care plan 10 cover
- "10!1-—;,'!1[)10\65 anrd membtn;_ Both plans nresmti care purelx contractual rather than funded and are
_jse!f-msured except that retrees afc reqmred to partz\.mam in \fkduarc parts A and B. The rwrt,mcm plan™
: provides for 1 maximum bamm equa] 0a Board kabera annual remmu in effect on the date of
: -“',-krutnrcmem ‘Ne benefit will be paad 1o d:rcctor\ with 1;5*» than five years ( 7 service on the Board of
‘;f",z)irecmr\ a pmmtnd benefit will be’ paid w0 dmcmrx mth from five to ten \Lars of service, and a full. -
,‘:"hcm_m will h:. p:mi m daru.mrs \\uh ten or more- vears of service. Thc benefit: wﬂl ‘be pa)ab le for the
- .greater of ten’ years or fife. and in the ovent a retiree shmuld ¢ie within tc.n vearx of retirement. the
. remaining bmam wxll be paid to his estate. Rgnmmcm w:ll oe mandat(‘ ;atage ”{} for all dl!‘GC'iﬂrh who'
“ﬁ-qmtmn_ thur service on the Bmam of. Dm_ntors :lﬁ }uh, 31, 1983, The retirement xmd;cal care plan
a;dﬁhfdx mm*cmmo)u. Smn.. mc.mba.rs, upon ‘ cixmumm “benetits gquwalcnt 1o 'ho\c of non- -retired.
f‘mpitw €8 undar the (fnmpanv s omup muhm} {pian \u cmt was mr.urrx.d n conncc'mn w m such plansk
T“:;Ldurma zhz«. thui year’ tﬂ-jtd JL.!\, 28, 19; L TRt ’

k ::’:;Siﬂ(': ZOF(N}H& :

= ”lL {ump.ms hgz\ mued \mc!\ gpuon; “qﬁlc-*r\ and mhcr !\w mplmu.b undcr its 1974 197" and i
e l*)‘iB Qmu!\ (}pnuﬁ Pldm, w i'nch Pi:m\ hav c;bu,n anmved\ hv tl‘L \md\hoiderx of th:. ¢ (;ﬂ)')aﬂ\’ ’

ar f%m i‘); and 197 ”?; Piam authnrund tht, purd hase of i()()ﬂ OOO shares ‘md 2.()00 OO{) \haru; :
: 'f';f'c.“x! “Htuh i»tdjﬁ\lg(l f:uf sxnck \pEi{\ in !hc,. m'm of 1106 \l()Ck dividends) of the € mnpﬂm (ommon E
Stock upon the exercise of upimm gmmw undu t?xe Pia The 1(??% Plan'authormd the purch”ue of -
: f(:im mw «haru‘ No further options may be ﬂmntcd undz_r 1h» !9?4 PLm after \mnmhu 21,1984 Asof
 July 281984 5082 shares remained available for: the grantof options under the 197 "4 Plan, 3,850 shares -
: fruxmxmd amziabk unm« [ht N? Pian and \ﬁl \h"““awx n..mmm.d amikabh. undcr the. 198~ Pl an.

- “"*L 54 me di‘i, d*’ninh{t?hd i‘)\ the \Lmam.rm ar ¢ ompmnsauoﬂ ard “ym.k Opuw\ Plan ( \)mrﬂltttt oi
"’:he erd of [31{ CLOTS "( m’an‘nuu:‘f“ .\khxch 1s mnprmd m at {east three Board meis) bers not eligible )
: TECeIvE nptmnx under the P!an\ ThL'P ans, pmudr. orthe Omm of non- qvaimcd \m k. aptions, \mentn

\tmk uplmn\ and xmd\ apprnumum n'-"ht\ Opuows granted under the Plans are m)I ugrumble for at
o !m\t sty months m:u' mcv are granted. and expire. 3¥ not already. u;ruwd atthe mndusmn of theiriten-
oyear 'c‘mu ih se price ix, required to be at if.asz 73% of the fair market value uf the Common Stock
asof the date u% the grant of an option. and for. in :entive stock opticns. the price must be at ieast fair
' ‘_7-_‘mﬁtraat value  The (‘ummmu. S empmurtd to establish: t_onditmnx upon the: a.\c?&hﬂhlh{\’ of optons.
-Ohsi&nﬁ'caﬁm} hee ome a\«:m\aw a%tur xgrmmgtxmn of unpim ment. butin moxt cases optmm mtru\ahi

Cprior W ermmation of empim rm_r mam L‘(quxihf for a p«.rmd of six mwmr’!\ ;

10



As a matter of practice. the Committee has not granted options at less than fair market value. Most
ontions become exercisable in four cumulative 25% instailments coincident with the first through fourth
anniversaries of their grant. Options granted pursuant 1o the Company’s Executive Performance Aw ard
Plan (hereinafter dtSCHde‘: become exercisable in one block upon the third anniversary oi their aram
The Compam has Oramea no sth\ appreuanon rights 1o date.

ihe to ilow: ;no table: \hmw; as‘to u’:rmm L\fCUU\ﬁ oiﬁcu‘s and ail executive oﬁhcerx as a omup ‘the
E numbc.r of sb&rm of Common Stock mb;ect o aptmm gramed durmcI the hscal vear ¢nded Juiy 23, 1984,
: dnd {hL av erao exercise price therr.oz ' : ‘

Al

, T T SR .o Fxecutive |
HoE: o BP0 MR R S : DR S Officers
ey : i O'Kelie\- CGistaro .+ - Mechan CHale' 7 Feraald = asagroup
Grzmkd \d»im 1 19‘% 0 Juh ?8 ‘ ' S '
\umberoi Optmn\ e m 000 6000 1 4000 4000 1 2,000 40.100
Avuavr_ Per Share Emrclsg Pme mx fh_ 82125 $2125 0 $2125  $212% ;:;2,1;‘2'5‘
: 7Tht.rg were no aplmna e‘«,rc:\ud b). ﬂecuu\ Oxﬁm\ during rhc period Auvust 1 IQSR to Jul 1%4

- and theretore no net value of s LCU"IHLS (marker va iuc. lu\ Mercne pnm—.} or cash was ruhz:.d h\ any

o i-axewuw Gﬁ’h’:v:‘f durmv {h&[ mrmd

5 :M&h na! Emplm'mem Agreemems

“[hg Cumﬁau; haﬂ pn.xmuxh t..ﬂ{t.red ;nm \en&rdtc r.mpviovmenr acrcements mth '\rlLS\I‘b O’ i\chw

- f;imi Gistaro. dated }.xmmr\ 1. 1978, and Fr.hruar\ 29 E980 rgspncuvel\ which: as'amended. '“’mndc for -

"y u_rmmauan of the oﬁwff :

and gx)vz.m thc. Company’s unpkwmmt oi,,sm.h mrpomtc executive officers tbroucrh Fnbrua'\ 1. 1985 and

. ‘-xScptnmhw 2. 1983, fmpf:cmd\’. amd prm\_"df: for automatic renew al on an annual Dasis thueattu un!c.e; '
3y :crmmazm by mhcr the officer m' :Eu («)mmn\. “Each \w:h aﬂreenkm also pmndu ‘that upon- any

4me!0\ ment. €t[hm‘ vo!unmn{v ormvolumani\ within twelve months ;mgr the
5 h&ppenmn of c;rmm detined evenrs le adm@ to a glmn% of control of the Compam ( Lh.mck of Control
i v‘f,w,m . he xh“sﬁ be Lmnkd w0 iermmauon mmpmmmm equal t¢ three years’ campenxamm and benefits.

S f“ucu.‘pt far p-czmmmfza.c n.mu,d bem,mc 0 ‘which he would have been entitled had his emplox ment not

tcrrmn.m,d Furthermore, the agreements hmem g;uh of the o“hu.rs and the Company provide thatin

o the ucm the wﬁngr % empim ment xhouid zummau m:hm 1welve months o a Ch ;mﬂn ot Control Event.

“the un.rcm{m Hity of his then- outxtandmfr \tuck options’ MH hf:'audumtnd Subju.t o Cs.rtam lmnmnonx
:'appcarmv in the stock: option plan( ) under which the optons were granted. to the date that notice of

- termination of employment is given by thc (wmpam or the officer.  The currem minimum annual hase

:\aidms \pumuﬁ b\ the %\\reﬂomx aﬂreemnms arer Mr. O° Kdlm '$300, L’mi: and Mr. Gmam. 520 (.000.

CAs prc_\.x(m\z\ d;sdm:,u in pnm’ pm\\ \tzmmgmx pursuam to Mr sttam s employ mmt agreement,
‘ ;c,.(}ﬂt} shares of the € mupm\ S Cnmmun @tock were sold to him, at a price equal to the closing price of :
- such smd\ for \ev. ‘gm%\ Siock Eu arzgcmCompmm Transaumm* as reported by the ‘§outhm,st Edinon:

of The Wall Sireet Journal. for the daw'of his'agreement (3?7 75 pershare). - The consideration forthe
shares purcha wed by Mr Gistare tmi:zst“’« t a cash dmx n 'M\ ment of SR equ J o the par value of the ©



stock. and promissory notes. bearing an annual interest rate of 10% . which mature serially and in equal
principal amounts of S34, 300 on the frst through fifth anniversary dates of the original agreement.
Provided that Mr. Gisiaro has not breached hl\ employment agreement, the Company has agreed 1o pay

" him an annual ‘bonus equal 1o the principal amount of each note as it matures. Such bonuses are in
addition 1o any other sums which might be pavable Mr. Gistaro pursuant to any other compensaton
arrangement or plan of the Company. The largest aggregate amount of Mr. Gistaro's total indebtedness 1o
ihe Co*npa”:\ as described above durmo the fiscal year ended July 28, 1984 and the amount of such
mdebzednes& as of Septﬂmber 71 1984 “ere $88.600 and $44, ?OO respectively.

~ The: empiovmem acreemem of Ms o i\eile\ prowde: that, in the event of his disability, he: will

receive monthly, unui the earlier of his recmmr\ or retirement, an amount which, w hen added to Social

Secum} benchts and Heneﬁts pa\able to him pursuant 1o the Companv s group long-term disability

~ insurance program, wiil &wrecate 60 of his: highest base salary paid during the 66 months’ u‘pmedlatel)

. prior to such disability. I the event of Mr. Gmare disability, he will receive an amount equal to his base

. salary mr one year.. less banehh othermqe payable unde*r the Compam lonc -{eTTn dxcablilt\ plan and
L Souai bec~m* beneﬁ'\ T e : :

; Purauam w0 their re\pectwe emplmmem a@rcemmts Mea::rs O Keile\/ and ‘Gistaro are enmled 10
receive an*ma‘x xuppﬁemumal retirement benefits. in addition to any benefits payable to them under the
Socmi Secunm Program or the Company’s Renremem Income Pian based upon formulae set forth in such
; agreements Such fermulde provide for pay ments of: {1) 100% of average base salary and 50% of average
. .bonus paid over the la\[ five years of: tmplovment (i) reduced by Companv Retirement Income Plan and
+i -_primar\e Saual Secum} benehts pavable. (111) mu! flphed by a percentage: equal to the total of (a) 3% per
S year for the hrst en years ‘of Mr. OKell ey’s empiayment and 1.5% per vear for each year thereafter, and
{b) 1.6% per year, for each yeas’ ot 'vir &nstaro emplowmem Bu%ed upon such formulae :md i”OC‘ of
““,"»Lurrem compensaton.. and assuming a SQ O£}(}:annaai Social Secumy benefit and retirement at age 65,
: these suppiemevtal mnual ‘benefits wou}ci be Slt} E’O and $43.560, respeczwely or Messrs. O Kelley and
 Gistare. ' In addition. i,n_‘" @ event. of the death of either of the aioremennoned officers. such officer’s
o destgnated beneficiary v . receive the base salan of that officer for a penod of one year. Fmalh _pursuan
. to the employment agreements descnbed above. the Company orginally ‘agreed to prowde life insurance
- pohcnes pavable to such’ officers deswnazed benenczancs However those policies were replaced with the
g benefits provided by the Exc.cutm: Benefit Pldn deacrsb;d below. upon the adoption of that plan. Benefit:
- tobe provided to the designated beneficiaries of Messrs. O'Kelley and Gistaro under the Executive Benefi
_ *Plan are xuppiemcnt »d bx lite msurame policies. purxhascd by the Com")anv of 1otal’ face amounts o
g '$550, 000 and $400.000, rgspegmdv for which the Cempany durmo the fiscal vear ended Juiy 28, 1984
- paid prcmmms of 35 4»6 and $1.197. rE\pccmeiv The entire amount ~f Mr. (nstaro \upplem«;ma
~insurance & term hip mburanu. A *portmn of Mr OKellc; supplemenmi insurance is whole life
k ’mc‘.urance‘ ‘the premmm for thc term portion of. which' 1s pald by the Lompum . FERR

On Dﬁumb:r 26. 1@8"? Mr. W mmm P \«‘hxhan Jomed the C(ampam as Executive \zce PFEbldL[lt

3% Fmanu and Chief Fmamml Oﬁu.r In connection with his. emplovment. Mr. Meehan and the Compan
entered into an agreement which. among other thm gs. provides for an annuai hase salary of $145; 000 anc
'psmndr.s that: (1} should Mr. \’k:mn emplm ment. be mvo!umarih termi tnated prmr 10 Dewmner 22
1984, he will receive an extension of pay and benefits through the later of that date ora dau': six month

: foliomn& the date of ‘actual termination: and (1) upon any termination of Mr. ‘vief:h;m s employment
e-[ht; xu%umanh or mmlumdnh pnor w0 Dz.amber 22 198-’1 but ﬁubsbquen* 10'a Chanoe of Comro

s [
e



Event, Mr. Meehan will be entitled w0 a guaranteed minimum of six months’ emplovment plus fump-sum
-termination compensation equal to $200.000. In addition. the Management Compensation and Stock
Option Plan Commitiee has granted 1o Mr. Meehan an option under the Company’s 1977 Stock Option
Plan for 15.000 shares of Common Stock at-an exercise price per share of 318.625 and an option under the
~Company’s 1974 Stock Opuon Plan for 13.000 shares of Common Stock at an exercise price per share of
S18 125, These options vest in four equal annual instaliments commenunc December 2 1. 1983, under the
1977 Plan grant. and January 6. 1984, under the' 1974 Plan grant. and Mr. Meehan's employment
agreemen: provides that should a Chanoe of Comrol Event occur prior 10-December 22, 1984, the
Compan} will recommend o the \»iaqacremem Comipensation and Stock Option Plan Committee that the
‘exercisability of Mr. \iecbana then outsmnd1ng stock options bx. vested upon the mppgnmc of suc
'Chanoe of Control Event.

: Mr. Lawrence seligman, former 1\ thc Com*):m\ S Exegume \ue President. Oﬁue and Comput”"
~ Products Group. resigned as an officer of the Company :.Hec,tlvc March 29, 1984. In connection with his |
"re&gnauon Mro Seiwm:m and the Company agreed. among other thmgs. that Mr. Seligman would

" continue in the employ of the Company with full salary and benefits. excent bonuses. through November
, _~7 1984 \‘am}ux other aspects of Mr. Sehoman employ ment agreement with the Company, reported in

; prlor proxy. statements. including thnw prO\‘\IOI‘h relatng to lump-sum termination compensation upon

“2ithe occurrence of a:Change of (ommi Ev ent, ‘Were zarmmated n mnnectmn with his re;acmuon

Eﬂ"e:cn\e September 1984 lhe Compdm dnd ‘\1cmr D Poor iormerh Eucume Vice Pruzmm
4-,Datapomt Tenhnoloov Cem:.r and a director of the Company. entered into a third amendment 1o ‘an
' jemployment agreement between \Ar Poor and 1he Company whlch was originally entered into as of June .
- 30, l978 This amendmw’ among other: thmox pronded for: (1) Mr. Poor’s resignation of his pmmum as
an officer of the Compam,and (1) his service asa techrology consultant to the Chairman of the Board of
the Company through September 1. 1985, at,an annual salary of $160.000. The 4menm1;m also
- termmated the provisions. dwcnbcd in prmr pm\\ \mn.munm W huh \\ch 10 appi\ up«.m thg happenmo ot :
«:a C hanoe of C‘ omml F\c,ﬂi ' ' '

"k‘”\danagemem incenme Compensatmn Plan

An 19?3‘ the Board ‘of Directors adoptcd the \Iana%mgm Inccmwc Compgn»atmn Plan (“MiC™)
lwh:ch as- amnadgd can: pmude officers with annual.cash bonus awards in addinion 1o regular salaries.
' 'MIC 1 admmz\mud by the ’Vlanaf’:,mu,m (omp‘.n\azmn and Stock Option Plan Committee of the Board

. of Directors. wmprmd entirely of direcrors who are not meloycu of the Companv.. No member of that

(‘()mmxttcc is eligible for awards under MIC. ‘The Board of Dlrc,cmrs with respect o eqch year. appraises
the nverali performance of the (‘ompdn\ n zh{: Lm:unmem of profit and other objectives and establishes:
~the amount of hn appropriation: if'any. which the Board deems advisable or desirable to be made to the
Management Incentive Compensation’ Fund for dl\hlhutmn to such meb\cn as may be selected by the
' Mamoemcm Compm\ rion-and Stock Option Plan Committee for partici pation in MIC with respect to
that year. An appropriation to the Fund can be made or by the Board of Directors of the Compam In
1978, {hg Board of Directors snrulat;d that in no event would an appropriation 1o the Fund be made
~which would reduce pre-tax return on inv ut;d capmi below &%, Awards under MIC during the fiscal vear
“ended July v 28 1984 1o the named e me nﬁ‘wcr\ and :1}1 executive officers as 1 group are included in
“the Cash Compensation Table. ‘ ' S LR r 8



Exechtne Performance Award Pian

‘ ‘{n 1978, the Beard of Dzrectors apprm ed and the ¢ ﬁockhoiderc ratified, the Executive Pcrtormance
 Award Plan (“Performance Plan™) for key executives of the Company and its subsidiaries. The
Performance Plan is administered by the Manauemem Lompensanﬂn and Stock Option; Plan Committee

. of the Baard of Directors, rompnsed emlre!) ‘of directors who are not employees of the Company No
'member oi that ‘Committee i is eligible for awards under the. Performance Plan. Such awards are in-the
form- af periormame units. The performance ‘units under each three-year Pertormance Plan period
"‘Performancg Perled’ 3 haxe varying cash value at the time of pavment, dependlno upon the extent to-
o 7whrch Performance Per:od objectives are mer Such Objecmes relate to the Company’s achievement of
it fcertam performance geals meaqured in terms of either cumu}atwe earnings per share or return on invested
o 'caprtai over any cme zhr:.e -year. Pertormance Period..  The Committee, at the begrnnmg of each
Performance Fermd estabLshes tbe ob;ecuves that will be used to measure performance durmg that
- period: The Cﬁmmrttee mav not, amona O{her rhmﬁs (1) set an objer:me based upon a pre-tax return on’
:C&pit&l of less: ahan 8%. or decroase an estabhshed objmrwe below that level: (i) set an ob)ccnve based .;
~ . upon fully diluted cumulative earnings per share for any Performance Peried equal to.an amount 1ess than.
s the fulty dziuted net earnmo:« pershare for rhe ﬁscai year Jmmedlateiy precedmg the Lommencemem of, Ihe;
“,‘Performance Penod compounded ata l‘dte equai 10 \”@per annum for the duration of the Performance
- Period; or (i) make contingent aw ards under the Performance Plan, the aooregate value of whlch in any
ﬁscai year, exceeds 1()% of the Cemnan) s average annsual mx.emﬁ before taxes for rhe ﬁve ynar permdf
lmmedzatc.}} precedma the fiscal year in whrch such. contmgent awards are made In connection with: thh
: VPerfcsrm‘ m:e Plan, stock: Opnons whrch d n ot became exercrsable for three years from the date the) are
‘ra.med mav aiso be*madﬁ R ’ Cene

The Cemmrrteeifn ‘it drs;:renon can make cantmoent award_ ,m each ﬁscal vear Accordmgly tﬁCh‘
“Lzme tro nme heid more | than one contmoem award i

*Execume Beneht Pian : , 7 , G ‘
; Eﬁecrwe : ovember i 1980 the Board m D:recrors adopted xhe Execunw Benef t Plzm (“EBP“) m
g _-r)rdcr 1w prt:mde ‘certain. msurance bemﬁrsi Y a Sﬁltu group, of management emplm ees who conmbute
- materiafly to the canunued gromh duulupmem and future business success of the Compan’y A
‘7_‘~c0mmmee of rhe Bcard of Drrcctorb seiems EBP pamc:pams arad is responsible for the adﬂ‘llﬂlS[fﬁ[lO[’\ of
o the plan. In aencrai in the event an EBP pamczpant aies whlle in the. Company’s employ, his desrcrnated
e T'Dmeﬁcganex mil rr:c:e:ve an ameunt cqua! 10 three or four times his ‘base salary, payable in monlhly
" installments over six or eight years.  To meet its Obllﬁauom under EBP. the Company has obtained life
-'msurance pei;meq on the hie ot each pamcrpant The Co»mpany p:ud the following amounts in connection
_wnh EBP during the fiscal year t_ﬁded July 28. ¥984 Mr. OKeiley. 821.406: Mr. Grstaro $9. 453; Mr.
“vieehan tﬁ 5%89‘ \41' Hak 33 814 M Ferna d SB 939; and all ‘e.xuum_ e officers as a group, $79.814.

fl 4:‘



Retirement Income Plan

The Company mainiains, soleix atts costo a Reurement Income Plan (" Reurement Plan™) for iis
officers and smployees.  During the fiscal year endu.. July 28, 1984, the employees of Inforex, Inc..
wholly owned subsidiary of the Company. were brought into the Retirement Plan with fuill credit for past
service. The amounts included in the Cash Compensation Table do not include any compensation
atmbuzabie to the Retirement Plan. Pension payments are based on the average base salary of the highest
consectitive five out of the last ten vears of an emploves’s service., subject to reduction based upon a portion
of any Social Security benefits received. Therefore. the amounts reported in the Cash Compensation
Table, which are not limited to base salaries. exceed the compensation covered under the Retirement Plan.
Annual benefits payable under the Retirement Plan equal 40% of the final average earnings during such
- five-year permd less one-hall of projected Social Security benefits. multiplied by a fraction consisting of
- years of service (numerator ) divided by 30 years (denominator). Participants have the option to elect
- early retirement as early as age 535 with reduced benefits. Several methods of settlement are available
under the Reiiremem*?i&n Directors who have not been officers or empimeee of the Compam do not.
L panmpaxe in the Reurement Plan See Compensauen of Directors.™ '

A%summo that an empimee is enmled {o an annudi Socmi Security benefitof $9.000 Ior renremem at
age 65. the tible below illustrates the addltmnal amoum of annual pension benefits payqble by the
Company as 2 rﬂnremem henem 10 a permn in helspecm_ed average salaryv and years-of-service
classifications. The average rf:muneranon covered by the Retifénu ent Plan for the fiscal year ended July
28. 1984, and the credited years of ser\me of the persons named in the Cash Compenxanon Table. are as
follows: Mr. O'Kelley. $306.923. 11.5 vears; Mr. Gistaro, 5204, 616, 11.2 vears: Mr. ’\Aeehan $152. 21” 2.2
years; Mr. Hae Sl"ﬁ 340, 6.2 years: and ‘Mr. Fernald, $117.212, 2.2 vears. '

Years q)f Service

Fi‘ve \‘ears_a Average

Covered Compensation Lk H o It ) z(}r X 15 36
$100.000 S1T.730 $23.667 - $29.583 $35.500
S150.000 $27750 837000 $46.230 $55,500
S200.000 $37.750 530333 $62.917 $75.500
$250.000 $47750  $63667  $79.383 $90.000
2300000, CSST750 390,000 $90.000°  $90.000
$350000 . S67.7S0 . $90.000 $90.000  $90.000
S400.000 877760 S90,000 890000 $90,000

- These amounts are presently restricted by provisions of the Employee Retirement Income Security Act of
1974 (“ERISAT ) without gidmxmwm for tuture cost-of-living incredses. Effective January I, 1983, ERISA-
limited future henefits 1o $90.000 per vear for. all affected individuals. . For information regarding
e mppierrmfai retirement benefits pa\dhlc 10 ‘\&:.\srs 6} Kulu, dﬂd ‘Gistaro. see “Material Employment
Aﬂrecmw ' | '



LEGAL PROCEEDINGS

The Company. certain of ity officers and dmuur\‘.i nd its independent auditors have been named as
defendants an 1Y actions hmﬁght,‘h}' muluple plamutts. purportedly r;prcwming an alleged class of
persons who purchased sgeurities, debentures o options to purchase securities of the Company during the
period August' 1, 1980, through April 29, 1982, and “short™ sellers of the Compuny’s Common Stock who
made covering purchases during the period August 1. 1980, through Mayv 4. 1982, These actuons have
been consolidared tm discovery and pretrial purposes in the United States District Court for the W L\‘igf‘!’l
District of Texas and are sivled 71 Re Datapoini Securities Litigation. Civil- Action No. SA-82-CA-3
o Consolidated Acuen” . The mmpiamm in the Consolidated Acuon allege that the Company. Harold [*
- O'Kelley. Edward P. Gistaro. Richard V. Palermo. Victor D. Poc . and the Company’s independent
auditors. Peat. \mn\uk \huhdi & Co.. violated Secuons 11 and 13 of the Securitzes Act of 1933, and
Sections 101 by and 20 of the Securities Exchange Act of 1934 and Rule 10b-3 promulgated thereunder. as
a resuit ui‘a%%@gcd MsT p, ~; entations and- OMIssions mmonmu;on with the issuance of the Company’s
~financial stawe "ﬁintx and the disclosure of the financial mndmon of the Company over the period August 1,
"_‘EQS(_‘;.; throuo'z May. 4 19R2.and umurmn@_ammm ofthe (ompm\ and its financial condivon in’

connection with the issuance of the Registration Statement and meputux covering the Company’s 875%
«c onvertible Subordinated l)t.btn{llﬂ.\ due June 1. 2006, dated May 28, 1981, The Consolidated.
- Complaint also alleges that defendant Peat, Marwick. Mitchell & Co. failed 10 follow generally accepted
~auditing sta n\mm\ in rendering s opimnion on the {nmpam s tinancial statements. . The compiaint on

behalf of the “short” \&Hgl’\ further alleges a pauern, m activity on the part of the Company and the
mdividual dcgendam-\ which s purporrui o give rise o treble damage civil lmml ty under the ‘civil

'_pm\zsum» of the R,u&uur Influgnced and: Corrupt Orsaméduon Act I8 US - Se¢cuon E%fi The
“amount of ddrmmu sought in the (\m»o 1ddtu§ \umn is not speeified. :

By order: ddzLd i‘hu.mb" 9 "l ‘)\s th (om certil 't;d the Censofidated Acuon ax a class action for
e determination of spediiic ssues on m,m of the followiiig classes ot purdmxu\ and sellerst (a)
. purchasers of the Company s securities and OpLONS 10 purchsm, the C nmpgm\ s Commen Stock during the
~operiod from August 1980 . through April 29,1982 (b) purchasers of the Company’s 8747 (on\:_mhlc
: ‘éiz!‘mra‘iénateé‘i) benuires during the ‘period - from May 2801981 through-April 29, 19820 (¢ sellers of

“put” opuons on the Company's (ummon Stock ‘during the period from August 1. L9RL, through April 29,
1982 and i 'H;" ho;'i sellers ot { the Compiny s C ommon Stock who made covering purchases during the
period from \me FoNn, through May 4. 19820 The (umpm\ and the named mdmdua defendants
have Jemed the marerial JH“‘AHUH\ n ;-hy (uilxuhk!{dud Action and intend o vigorously defend

themselves 1w this acion.

O On Apnib B9 19820 ‘\ii){i\ih‘h\(.r\ deri Vative suit was tiled in the Courtor Chancery of the State of
Delaware. New Castle County, by Bruﬁ.t Domger who alleges that he isa steckholder of the Company.
Fhe suit numey as defendunts one ‘immgrl director and nine present ditectons o the (ompam The
complaint ateges that defendants Harold B2 O'Kelley. Edward PoGistaro, Harne G- Bowles and-Richard
VL Paiermes who sold shares of the (“n‘mp&:n\ (“’L‘sn'z'mm‘a Steck durnng the period June 23, JORI. thmngh
jgm;;,r}} PNCTOR2 . dnd soowath th E\mmkdgg thatthe (‘"0(*:1[\;1“;\*“9113& not i the tuture beable 1o maintam
the level O earn s inhad schieved 1 i the pmuimn ewvéars and in e dwsr.w nreached the fiduci: ary duty

[
i
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these persons owed the Company. The complant further alle cees thar the remaining six det endant
Sdirecions. Nicnr D Poor. Gene K Beares William G Karnes: Themas 1 RKiuwnick, George Kozmetsky

i’{i '



~and William C. Leone, who did not sell shares of the Company’s Common Stock during the above period.
- had knowledge of and acquiesced in the allegedly unlawful sales of the other defendants and thus
breached their fiduciary duty to the Company. The amount of damages sought is not specified. This
_‘actgon has been staved pending discovery in the consolidated actions styled /n Re Darapoint Securities
-thzgancm described above. and the parties have agreed that all discovery in Dmnqer will be conducted as
part of the a;acmery in the Lonsohdafed Acuon ‘

OUTSTANDENG‘VOT!NG EQU!TY SECURITIES

The toliowmw tabac *z::,ts the onlv persoas kno\m 10. zhc. Cempany to be the beneficial owner of more
~than 5% of any class of the: Company’s eqmty securities. “‘Percent of Class” is based on the number of
Y “shares outstandmo as of September 21, 1984 S

: : : N s .7 Amount and Nature
‘Nam‘e andeddi'efss L ( : ' of Beneficial .= Percent
“of Beneficial Owner -~ . .~ * 0 Ownership(1) . = of Class

Trust Compa'}} ofthe West = ST A o :
400 South Hope Street, Suite 500~~~ L187.725 - 597%
‘Los Angeles. Cahforma 90071 i TR e e
- ‘The Putnam Nianagement Compan‘y SRR B SR
© One Post Office Square I S ;1,‘099;‘300 o 5.83%
‘" Boston, Massachusetts 02109 T : R L

Q(I) Informatmn wuh respect to benehaal Gwnershlp 1S Lum'em as of June 30, 1984 and is based upon
; information furrished by each shdreho}der or comamed in ﬁlmos made wn{h the Segumaes and

,Exchangﬁ, Commission. The.Co{mpany,has no direct ‘;mformauon concerning the portions of such
i h’oidings Wish fespéc:wf which the’naméd holdtrs haV<: SOléOr shared'inves‘tmem or voting power. .

: For mformanon reiatmn to securlty ownersth of dlrectom and management of the Companv see
,"Eqmtv Secumzcs of the Company Beneﬁcmliy Owned bv Dlrectors and Ofﬁcerb ot the Companv "

STOCK&OLDER PROPOSALS

Pmpmai by %mckhmdcrs mtend«.d to’ be presemed at the 1985 Annuai \4ee*ma of Smu\holders must
“be received by tht. Company at its principal executive oﬁice for inclusion. in the Compam pmu
4 statement and  form of proxy relatmg to that meeting not later than June 17. 1985. -Stockholders =
| submlmng such prepma!a are requested to address them to the Seécretary of the Company at the address’
sei forth on the first page hereof s wcgested that such propasals be sent by Cemmd \dall ‘{Ltum
Receipt Requested. GRS : : 3 /



LIST é)F STOCKHOLDERS

Between November 5. 1984, and the 1984 Annual Meeting of Stockholders. @ complete hist of
stockholders entitled w0 vote at such meeting, arranged n alphabeucal order. and showing the address of
cach stockholder and the number of shares registered in the name of cach stockholder. shall be apen for
examination during ordinary business hours by any stockholder. for any purpose germane to the meeting.

at thc Company’s prmupa! executive aﬁuu at 8119 i}am\pmm Dr'u S&n Antonio. Texas J«ZB'@

. OTHER MATTERS

2 Ihc_ upegw.s 0$ the miiumnnﬂ of pmmu will he horne h the € mnpam Proxies may be solicited by
- officers. directors and employees of the Cnmpdm by personal interview, mail. telephone or telegram. The
- Company will request brokers and mhef fiducianies o forward proxy-soliciting material o the henetical
owners of shares which are held of m.ord by them. In additon. the Company has engaged the services of
The Kissel- Bmu. Organizaton, Inc., E’.ﬁ Broadway. New Y mi\ New York 10004, o solet pmmx by masl.
ts.it.phnm welegram or personal contact. I is estimate d that the costof any pm{c\\uma% ml umtmn mH be
dppm\xmatch \? mm plus re: mmahi mu -of- pud\ ot e pcrzwc

\ét&m wm entis not aware of any m}u.r bu‘»‘ﬂu\\ 1o Im., pruz,nu.d or dgxmn at the : necting. Hgmm*(r i’
< ooany: other matter iy properly {)!’Q‘wntyd. it is the intention of the: persons mmed in ;iu u;dmui form. u!
pmm w vote mn acwrdanu. \wth the:r wdmmm on z,udx mam,r

; 359 (}rdcr of the Board of Directors.
HELAINE B, HARTHCOCK

Secretany

‘October 15, 1984



DATAPOINT CORPDRA/ION
ARNUAL MEETING OF STOCKHOLDERS NOVEMBER 15. 1984
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