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6300 Clark Avenue
- Dublin, California 94568

NOTICEOFANNUAL MEETING OF SHAREHOLDERS
June 6, 1985
—_—l—

NOTICE 18, HEREBY GIVEN thatthe Annual Meeting of Shareholders of Lucky Stores,:
“Tne: will be held-at the Masonic Auditorium, 1111 California Street, San Francisco, California
.on-Thursday, June 6, 1985 at-10:00 a.m.(local tlme), or as soon thereafter as a quorum shall
_be'present; for the following purposes:

71,7 T eleet a Board of Directors to serve until the riext annual meeting of shareholders
- and until their'successors are duly elected and qualified;

“2. T transact any other business that may properly come before the Meeting or any
adjournment thereof

Only shareholders of record on:the books of the Company. at the close of business April 8,
';1985 will he entitled to vote at the Meeting. :

Shareholders are cordlally mv1ted to attend the Meeting:
B YOU WILL NOT BE ABLE TO ATTEND THE MEETING IN PERSON PLEASE

ROMPTLY IN-THE ENCLOSED ENVELOPE

‘ced:‘ Mav4 1985 s S By order of the Board of Directors, -

- Christopher McLamf,
. Secretary

" PLEASE NOTE THAT THE MEETING WILL BE HELD AT 10:00 AM.

OMPLETE; SIGNAND DATE THE ACCOMPANYING PROXY AND RETURN IT




_ PROXY STATEMENT

OF

LUCKY STORES; INC.

This: statement.is furnished:in. connection with:the solicitation of proxies for-use at the
Annual Meeting of Shareholders of Lucky Stores, Inic:and at any and all adjournments thereof.
‘The Meeting will be held on:June 6;.1985 at 10:00'a,m. {local time) at the Masonic Auditorium,
1111 California Street; San Franeisco, California for the purposes set forthin the above Notice
of the Meeting dated May 4; 1985. The solicitation is made by the Company A shareholder who
execuies a proxy retains the right fo revoke it at any:time before it is voted by filing with:the
Company a written revocation, by executing a subsequent proxy, or by:voting the shares in
person at the Meeting. A proxy, when executed and not so revoked, will be voted in accordance
with the specifications it contains. Unless it contains instructions to the contrary;it will be voted
for the election of directors as stated below (see Election of Directors).

If & shareholder participates in the Company’s Dividend Reinvestment Plan, then, unider.
the terms and conditions of the plan, any proxy given'by that shareholder will also govern the
voting ‘of all full shares held for the shareholder’s account under the plan, ‘unless contrary
instructions are received as ‘provided in the plan:

The mailing addressof the principal executivé offices of the Company is 6300 Clark Avenue, .
P. 0. Box BB, Dublin, California 94568. The approximate date upon which this statement and
the accompanying form of proxy.are firstsent to the shareholdersis May 4, 1985. The Company’s
1984 ‘Annual Report has:been mailed separately It was first sent to the: shareholders on
April 24, 1985, ; :

. The cost of sohcmng proxies in the accompanying form w111 be borne by the Company In
addition to solicitation by mail, proxies:may be solicited.in person or by telephone or telegraph

by directors, officers and employees of the Company. Brokers, nominees, fiduciaries and other [’

custodians will be reimbursed for their Feasonable expenses mcurred insending proxy n material
to prmmpa]s and ‘obtaining ‘their’ instructions. The, Compény has retained:the services of

Georgeson & Co., Inc., Wall Street P]aza, ‘New York, Néew. York to-assist the Company-in‘its -
communications with brokers:and: nommees, afee'of $6 500, plus out-of’ pocket expenses will-

be paid for those services.

VOTING SE CURITIES

Only: sharehalders of record st the close of; busmess on Apn] 8, 1980 will be entitled to vote
at the Meeting: On that'date there were outstanding 51,146,057 shares of the Company, all
entitled to one vote per share on all matters: 50,912,416 common shares and 233,641 preference

: shares In electmg dlrectors 1f any shareholder has ngen notice at the Meetmg of an mtentwn'




‘to vote eumulatively; each shareholder shall be entitled to vote cumulatively, casting anumber ¢ :

of votes equal to the nuiniber of directors to be elected multiplied by the number of shares held

by that shareholder; these votes may be distributed among any number of the candidates, as

the shareholder wishes: The authority to vote in the election of directors includes the authority

* . tovote cumulatively. : D L Lk

o Asof March 1, 1985 Tampa Wholésale Company, a Florida corporation{(c/o Frank V. Giunta,

1576 Riviera Drive, Tampa, Florida), owned of record 225,641 or 96.6% of the -Company’s

" outstanding preference shares; to the knowledge of the Company, Frank V. Gjunta and Grace
Greco Giunta; the Estate of Joseph Greco, deceased, the Estate of Mac A Greco, Sr;, deceased,

and.John J. Greco (all ‘of which, individuals and decedents are or were related by blood,or -

" ‘marriage) collectively owned approximately 81% of the shares of Tampa Wholesale Company,
with the remainder being owned directly or beneficially by various members of their families.
The address of Tampa Wholesale Company is the address of all of those individuals and estates, ;
except that the address for John J. Greco and his children is 14524 North Rome Avenue, Tampa, -+

- Florida. : S i 2 )

] As of March 1, 1985 all officers and directors of the Company as a group owned beneficially
766,139 common shares of:the’Company, conistituting 1.5% of the Company’s.outstanding
common shares. That number includes shares held in the name of spouses; children or relatives;
orin a fiduciary capacity, as to which beneficial ownership is disclaimed, and 122,440 shares with
respect to: which: such persons have the. right. to'acquire ‘beneficial ownership through. the

" exereise of ‘options exercisable on or before April 30, 1985. See “Election of Directors” for-
information concerning beneficial ownership of ‘Securities by nominees’ for.the Board of

» Directors. ; o i .

ELECTION OF DIRECTORS:. ' : : : R g
The By-Laws of the Company. provide for'a board of not less than 13 nor: more than:17-
directors, the exact number thereof to be fixed by the Board of Directors or the shareholders,
Thie Board hias:fixed that number at 14; effective the date of the Meeting. A'full board is to be
elected atthe Mesting; each diréctor to Serve until the nekt annual meeting of shareholdersand: '
until election -and” qualification” of 2 successor.” In accordance -with policies of the Board "~

“ " respecting length of service on the Board; Wayne H. Fisherand James A: Petit will'ynVot stand:

“for- reelection at the Meeting. It is intended- that. shares ‘represented by proxies in: the
accompanying form be voted for the election of the 14 incumbent directors, whose names.are.
set forth below. I£ any nominee should be unable to:serve; it is intended that those shares be

voted for such'person as the Board of Directors may. designate toveplace that nominee, unless "~

the number of directors ‘shall have been reduced so.that no vacancy éxists:The Company has. ’

~“no reason to expect that any nominee will be unable to serve.. -

According to the records of the Company, asof March 1, 1985the sécuﬁties of the Company- '.

. beneficially owned by eachniominee, directly or indjrectly, are ag set forthin the followingtable. " -

*The table also shows the business experience of éachnominee duringatleastthe pastfiveyears, =
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© Name

i (Age)
Gerald A, Awes

w0y

7 William H: Dyer, Jr.°

(66)
Don C. Frisbee
(61)

. Stanley Hiller, Jr. -
les. e

Principal Occupation
and:Business
‘Experience

Retired. Honorary Chairman of:

the Board of Directors. .
Formerly: Chairman of the
Executive Committee; Chief.
Executive Officer

Retired. Formerly Chief -
Executive Officer

Chajrman of the Board, Chief
Executive Officer and :~
Director of PacifiCorp, Port-
land, Qregon, Director of -
Precision Castparts Corp.
and Weyerhaeuser Company

Partner in Hiller Investment
Conipany, private invest-

ments;Menlo Park; California.

_“Formerly: Chairman and
Chairman of the: Executive
‘' Committee of Baker Interna-

tional Corporation; Chairman -

o The Bekins Company. Di-

rector of Baker International -

Corporation; The Boeing:
Company.and Crocker:
Vatlonal Corporatlon ;

Director
Since

1956

1956

1970

1980 '

Common’.
Shares
Ileneﬁcmlly

Owned!

46,988

122,427 ¢

825

2,600

4 of
Common
*Shares

0.092%.

0.241%

0.002%

0.005%




i Comman
g . N S Principat Occupation : .o Shares % _of.
i Name : B cand Buginess " - - Director . . ‘Beneficially Cummon
g 5 (Age) p : : “Experience 1L Since Owned'" Shasess
Walter E:Hoadley .. Senior Research Fellow of ©11981 1,102 0.002%
LI68) + ;.. Hoover Institution. Formerly ; : I e
Executive Vice Presidentand - -~
<. Chief Economist.of :
Bank of America N.T. & S.A.
Directorof Armstrong World
Industries, Inc.; Pacific:
Gas Transmission, PLM Fi- -
nancial Services; Inc.; Select-
ed ‘American Shares, Inc;
Selected Money Market
Fund, In¢;, Selected Special -
~Shares, Inc and Selected:
) : Tax Exempt Bond Fund, Inc. Sl . B
~+'John-H: Hoefer ‘. PartnerinJohn H; Hoefer.& : ) X 0.028%
69). . s Associates, real estate hold- :
L ing.company, Belvedere, -
California. Formerly Chair-" -
.man'of the Board-of = © 7 "
Chiat/Day; inc.-Advertising,
San Francisco; California B . i
Melvin B: Lane .+, Vice Chairman of Lane Pub- . S 0.002%
B2 ; llshmg Co., Menlo Park - I i
g ~California "

. MaryE Lamgar: " Retired: Formerly partner i )75, ,049: 10,0022
L (65) U4 e Arthur Young & Comipany, - : e

- certified public accountants, £
+:-:San‘Francisco; California, Di- i
si-reetor of Castle’& Cooke,
““Ine: ThePacific Lumber::
Company, Transamerica: .
2= -Corporation‘and Wells
o ' M R Fargo&Company G e o e e T
;John M Lllhe . President and Chief Operatmg 019807 4417070 0.087%
: (4 ) SETe L Officer. ,FormerlyExecutzve Ean R T iy
: i esident. Director of
vision, Ine: ‘and Spectra




g Namt.
(Age):
“Tvan Owen :
L(63)
: ForrestA Plant
1(60)

-'§. Donley R]tchey
(51) :

: Dw1ghtE Stanford‘ =

(70)

' Joseph'A. Woods',jx.» ’

S

. Pkr‘mclpal ()’ccupatmﬁ‘ E

Business Director

. ExEnem:e : ; Since -
" Senior Vice President and Chief * 1956

Financial Officer ;
Partner intheJaw firm'of 1972
Diépenbrock, Wulff; Plant-& .
“Hannegan, Sacramenm
California.
Chairman of the ‘Board of
Directors and Chief Execu-"
tive Ofﬁce_r ‘Formerly
President. Director.of Pacific
Telesis Group; Pacific Bell
and Crocker, Nahonal

L Corporatlon

Retired. Attorney. Formerly
:‘President of Leisure Time
. Sports; operator.of bowling
centers, San Dnego,
E California. ¥

‘Partner.in the; law;v firm of.

*‘Donahue; Gal]agher, Thomas
& Woods; Oakland
Cahfomla Sl

Coemmon

Shares % of . -
Beneficially - Common
wned'” - Shares

85,9797 - 0.169%

5,319 0.010%

0116%

116,192~

0.025%

cludes shares held in ‘the name of spouses, c}u]dren or relauves, orina ﬁducxary capamty,
as'to whlch beneficial owner=.h1p is dxsclalmed ;

,,Includes shares with respe to wh:ch such persons have the nght to: acquire. beneﬁclal '
- gWmership through the exercise of options on or before’April 30 1985: Mr Lll]xe 28,150 shares,
Mr. Owen, 18,050 shares, Mr Rlbchey, 24; 410 shares ¢




L; .. :the Company paidlegal fees totaling $2,341,723to Donahue; Gallagher, Thomas & Woods, which :
=77 payments Constituted in excess of 5% of that firm’s gross revenues during that firm’s latest fiscal

< “.charged -with the responmblhty of recommending the engaging of the Company’s independent

£ 'Dxrecwrs with respect thereto.

B Lanigar and Forrest A. Plant. The Board Orgamzatlon and: Membership Committee, w}uchl

““Board, and the structure and composition of committees of the Board: The ‘Board Orgamz

The Comp.a.ny hag meloyed the law ﬁrm of-Donahue; Gal]ag‘hcr Thomaq & Wooda inits 0
_ latest fiscal year and proposes to do so during the current fiscal year; during its latest fiscal year

' " year. The Company has employed the law-firm ‘of Diepenbrock; Wulff, Plant & Hannegan in'its
latest fiscal year and proposes to do:so during the current fiscal year. .

", The Audit Committee’of the Board of Directorsis composed of the following directors: Mary
-E! Lanigar (Chairman); William H. Dyer, Jr;, Walter E. Hoadley, John H; Hoefer arid James A.
“"Petit: The Audit Committee; which met four, times during the Company’s latest fiscal year;is"

.accountants; reviewing the reports of the Conipany’s independent accountants, authonzmg the
¢ gervices ‘provided: by the’independent accountants' and ‘the: fees therefor, ‘reviewing the
““independence of the accountants, reviewing the Company’s procedures forinternal auditingand ..~ +*
the :adequacy-of its-system-of mterna] accountmg controls, and reportmg to-the: Board of s

. :'The Management Compensamon Committee of the Board of Dlrectors is composed of the L
“following directors: Forrest A, Plant: (Chairman); Wayne H. Fisher; Walter E. Hoadley: and-
i Dwight E. Stanford. The Management; Comperisation Committee, which met four times during:
-«7the' Company’s latest fiscal year, is.charged with the responsibility of reviewing and making
- récommendations to'the Board of Directors: respectmg base salaries of the Company's officers;
division presidents:and other employees witha base salary of more than $106,000 per annum,
< with the approval,of ‘all base salaries of the Company’s division :vice presidents ‘and persons
holding equivalent positions; and with the administration of the Company’s St,ock Optxon Plans,
Extra Compensat:on Plan and Bonus Plan for’ St;ore Management.. ;

.. ~The; Board Orgamzatlon and Members}up Comxmttee of the Board of Dlrectorsm composed'
of the follswing directors: Don C: Frisbee (Chairman), Gerald Al Awes, Melvin B. Lane, Maty .+

" mettwice during the Company's latest fiscal year, is charged with the responsibility of studymg: i
and ‘making recommendations: to the ‘Board ‘of Directors respecting matters related to-the :
effective functioning of the:Board; including Board membership and organization, nomination .
-~'of candidates for Board service, the: suﬂiclency and timeliness of information provided to th

‘and’ Membershxp Committee will: consider shareholder’ recommendatxons ‘of nominees for the
.- Board of ‘Directors; Shareholders ‘wishing to: suggest riominees for consideration’in the filling

of future vacancies should do'so by writing to the Secretary of the Comipany at'the pnnclpalf
“executive offices'and should mclude mformat:on respectmg the background a.nd quallﬂcatlons .

© ‘of the:proposed nominees. -
~The Finance. Comm ttae of the

of Dlrecmrs is composed of the fo]low1 Iy dxrectors :
F:sher, Don C: Frisbee and. Dwxght E:Stanford:The
2 e Company s latest fiscal year, is charged with

“the responsxblhty of re ewmg and makmg recommendations respecting mattersrelated to the
ial: condltlon, strabegles and d‘lts requxrements for funds, with™:




'evaluatmg the Company s financial p]annmg, mc]udmg the annual capital budget’ and periodic..
*. financial forecasts, and with counselmg with’ management on dividend policy respecting the
- Company's common.shares.
The Executwe Comrnittee of the Board of D)recwrs is composed of the following directors:
- V'Wayne H.Fisher(Chajrman), Gerald A: Awes, William H. Dyer, Jr., John M. Lillie and 8. Donley
. Ritchey.The Executive Committee metonce durmg the Company’s latest fiscal year. When the
 Board of Directors is not in session; the Executive Committee may exercise the powers vested
in the Board (except certain enumerated major powers such as to declare dividends, amend the
By-Laws:and fill vacancies in the Board). In practice, the function of the Committeé is to act on
“'matters, arising between Board meetmgs that have special'time value-but do not appear to
‘warrant a special Board meeting. "
_+The-Retirement Committee is composed of the' following directors: Melvin B." Lane
(Chairman), John ‘H: Hoefer; James A Petit and Joseph® A, Woods, Jr.. The Retirement
Committee; which met twice during the Company’s latest fiscal year, is charged with directing -
the investment of the asséts of the Company s'retirement-plans;and in connection with'that'."..
G responsxblhty selects and monitors the investment managers for those assets. i
o ‘The:Board of Directors met 11 times during the Company’s latest fiscal year. No director: P
o “attended less than 75%.of the aggregate of the total mimber of meetings of the Board and the
U total mxmber of: meetmgs of all committees on which he or-she'served.: ;

COMPENSATION ()F EXECUTIVE OFFICERS AND DIRECTORS
: Durmg the fiscal year ended February 3,1985 the compensation of each of the Company’s
five,most highly- compénsated executive officers and of its ‘executive: ofﬁcers asia‘group for
_semces to the Company andits subsndlarles was :
“Name of Individual’

or Identity of Group: i : Cagacmes in which Served : Comgensatiun“'
.- S:Donley Ritchey .’ Chan'man of thie Board of $ 475,467
b <" Directorsiand Chief - : 8
: KR e . Executive Officer e =
John M. Lillie. " President, ‘Chief’ Operatmg ’$ 841,390
3 St Officer and Director: F
Leon:W.Roush - " Senior Viee Président - . $.°263,837
. Lawrence A De] Santo Senior, Vice President " 7" 7§ 261,112
Ivan Owen . “Senior. Vice President; .~ " § 259,609
i “Chief Financial Oﬂicer D

~and Dlrecmr

AL execumve ofﬁcers asa group:; : e .
¢ persons mc]udmg those named above) A $1,986,209'

Suk cor compensatlon ludes amotnts. pal nﬂer ‘the” Company's: Extra Compensation Plan. .
The Plan, which was adoptedby the Company’s shareholders in1957; prov1des, in general T
9% of the pretax proﬁts of the: Company o excess of 10% of mvested capntal shaﬂ beavai able " :




nd: admlmstratwe personnel

yea Pursuant ta the Plancertain employees ofthe Companv are entitled to-postpone. rece1pt ‘
of allora portion of their extra compensation'if they soele ny amounts so postponed are. -
credited'to an‘account on the books of the Company and thé account s credited with interest. .
The account is thenpaidin-instaliments ‘commencing at'such time asthe employee shallhave:

ected. Three executive officers (includig Mr: ‘Rous h) elected to postpone receipt ot‘ someor.

‘all'of their extra compensatlon for the Compa.n ‘latest fiscal year. The extra compensatlon

mc]uded in: the ‘above table for'the. named executive officers-and the executive officersas a”
.“groupis: -Mr. lehey,$175 802: Mr ‘Lillie, $112 07, Mr ‘Roush, $86 179; M. De] Santo, $89 179;

Mr Owen, $86, 398 al] executwe oﬂ‘icers asa g 65 933 : :

“The Company estabhshed the Lucky Tax Savmgs an;a sa]ary reductlon p]an authonzed o

the: Plan ‘may elect to' have up to10% of h s or her.base salary depostted with'the Plan trustee
“for the kaccount ‘of the pamclpant The pamclpa

ent Compensatxon Commlttee cons:st— sl

3 oﬂ‘icers and other employees were’ partlcnpants in fhe Plani inthe Company’s latest ﬁscal 5t

”'under Sectlon 401(k) of the Internal Revenu ‘Code, effective June 1,:1984. Each partlclpant in?’

'S taxab]e income: is: teduced by this: amount e




“ aceount, which will be distributable upon termination of employment for any reason. During
“the Company's latest fiscal year, esach of the Company’s executive officers, except Mr. Del Santo,
.-participatedin the TRASOP. Each participant was allocated approximately 6 shares purchased

. with:Company contributions.

The:Company maintains i non- contrlbuton retirement. program, among the beneficiaries
of‘whichare the named executive officers and the executive officers incladed in the group. The
retirement benefits are provided by a qualified pension plan supplemented: by an-identical
non-qualified-unfunded plan which provides:certain benefits that cannot be provided by a
qualified plan In'this paragraph andin'the inciuded tables, the qualified and non-qualified plans

“: ‘are treated as-one ‘Plan.”-The Plan is‘a ‘defined benefit plan for the Company’s salaried
employees. Tobe eligible for membership, an employee must-be at least age 21 For each year
of credited service a member dccrues a retirement benefit calculated under a formula based on

‘covered compensation for that year. Compensation covered by the Plan generally includes all
W:2reportable compensation except certain bonuses. From time to time in thepast the Plan has
been‘amended to update to a current five-year average the level of covered compensation to
which'the formulais appliedin caleulating benefits acerued prxorto theamendment. Amember's
benefit becomes vested upon completion'of ten years.of service. The normal form of benefit'is
a ;stralght life annuity to the member except that if the memberis married, the normal form is
a one-half joint and survivor annuity; other-forms may be elected. The Plan benefit formula is
integrated with'Social Security. The. following iexamples, “which assume the application -of

““present’ compensation levels.to’ all ‘years of setvice and retirement at age 65, indicate the

" approximate estimated annual benefits payable upon retirement in the form of 4 straight life
annulty to persons; if any, in'the compensation and years of service categones specnﬁed

16 Years : 20.Vears ‘130 Years ", "40.Years

CoﬁlEnSation of Service | of Service of Service of Service
$ 25,000 $73,000 - $.:5,000 -$:.8,000 $.10,000
© 50,0007 - 75,000 11,000 o 16,000 121,000
75,000 - o -9,000 ©:17,0000 0000 26,000 - 34,000
100,000 - 32,0000 - - 24,0000 36,000 46000
150,000 18,000 37,000 - 56,000 71,000
200,000 " 25,0000 ¢ +-51,000 76,000 £196,000
250,000 82,000 " 64,000 " 96,000 121,000
300,000 ~.89,000:., 77,0000 -5 116,000 "146,000 B
350,000? 450000 90,000 136,000 171,000
400,000 52,000 104,000 -"-156,000 -+:196,000
#-450,000 59,000 117,000: 176,000 221,000

500,000 7 65,000 ¢ 0 130,000 <0 196,000 5 1 246,000




S  For eaéhﬁf t;hg named executive officers; the years of ciedi dservice \jndizr the Plariat the end

-/, of the Companyslatest fiscal year and the 1984 compensation covered by the Planareas follows: .

: R SN RN S N /Year’sol" S P N ¥ :
*Credited: Covered.

. Nariie of Individual ~Service ;" Compensation "’

'S Donley Ritchey U930 467136
John M. Lillie 1= 2 BRI 1380;596
Lion W. Rouish™ - /38, 276,532

" Lawrence A:Del Santo 7, 1 173807

* Tvan Qwen s Eg8iL 291,986

; Cdzﬁmencing, n'1966;» the. CQmpahy has' pursued-a policy- of entering into:compensation
‘agreements with key.executives‘to-ensure: that. their services will: remain. available to:the
: Company and that they willnot be attractedbyother employers seeking their services: Theright.

to payments under each. agreement.is' conditioned  upon'‘the individual's.refraining ‘from:... >

 activities competitive with the business of the Company, and being available as a consultant to
"+ the Company- oni-the: térms provided in: the agreément. Payments under each agreement
. commenice sticceeding termination of employment with the Company. The agreement with Mr.
" Lillié provides for payments of 335,000 per year for ten years, conditioned upon: full-time:

ermiployment with the Comipany until February 2, 1997 (or earlier death). Similar agreements. |
" with ' Messrs Roush-and Del Santo provide for payments of $25000 per:year for ten years,.
conditionied. upon full:time émployment; with the: Company. until age 60:(or earlier death). A
“similar agreement with Mr. Owen provides for payments of $25,000 per year for ten years. A
/similar agreement with another executive officer provides for payments.of $15,000 per year for

with another executive officer provides for payments of $15,000 per. year,for 15 years.Under.
- each of the foregoing agreements;in the eventof the h ]
‘made’to a designated beneficiary until Such time s the. aggregate amount paid under the
agreement reaches $225,000. In light of Mr. Ritchey's announcementin January 1985 that-he
intends to’relinguish the positionof Chief Exceutive:Officer of ‘the Company following: the
/. Meeting, the similar agreément with hirm h; ename
" from $50:000 per year for ten years to$30,000 per year for ten'years; A furtheragreement with- "«
-Mr. Ritchey callsfor him tobe availabl : any ona reduced schedule from June’s, 1985
through  June 5, 198 ‘per. ter through July 3171988 at:
roportion ! to the extent M

‘member of the Board; a
 requested by the Board: ¢

‘ten years and; conditioned upon fulktime employment with the Company:until August 1,1985 - -
“(or earlier death), for payments of an‘additional $10,000,per. year for ten years. An agreement [

deathiof the individual, paymentsmaybe..

namendedtoreduce the payments thereunder .. :




The 1982 Incentive Stack Option Plan was approved by the shareholders of the Company
4t their 1982 annual meeting, to promote the suceess of the business of the Company by
encouraging ‘ownership of the Company's shares by employees. It'is administered by the
Management Compensation Committee (the “Committee”) consisting of three or more disinter-
ested directors appointed by the Board of Directors: Options may be granted only to full-time
employees (including officers) 6f the Company or of any of its subsidiaries who are considered
tobe contributing significantly to the success of the business of the Company. A director who
is notalso an employee is not eligible to receive an option. During any calendar vear no employee
may be granted options to purchase shares having at the time of grant a fair market value'in
excess of $100,000.plus any unused limit carryover from any of the three prior calendar years:
No employee may be granted options to purchase in'the aggregate more than 5% of the shares
originally.available under the 1982 Plan. No options may be granted after February 24, 1992,
The purchase price of the shares:may not be'less than the fair market value'of the shares at the
time of grant. The 1982 Plan contains typical anti-dilution'provisions. Each-option shall expire
as the Committee determinesat the time of grant, but niot later'than six.years from the daté of
grant. Options are not exercisable during the first year following grant and are exercisable
thereafter as the Committee determines at the time of grant. No option may be exercised while
the. optionee holds any previously granted option.:Options. presently "outstanding :become
exercisablein some cases as to 25% of the shares subject to the option upon the second first day
of March following the date of grant and as to.an additionai 25% on each succeéding first day
of March, and in thé remaining cases as to 257r one vear and one day following the date of grant
and as to an additional 25% on each anfual return of the date on whichthe first option increment
became exercisable. If an option terminates unexercised, the shares that were subject to that
option become available for a further grant. Options terminate upon termination of émployment
(other than by rétirement’ or death) and are not transferable except by will or pursuant to the

“laws of succession: Within 2 limited time after the optionee’s retirement, or déath, the retiree,
personal representative or successor may exercise the optior to the'extent exercisable at the
date of retirement or death and to the extent of the next two option increments that . wouild
otherwise:have become exercisable. The Board of Directors may amend or terminate the 1982 -
Plan at any time, subject to certain restrictions; It is inténded that the options shall be incentive

< stock-options within the meaning of Section 4224 of the Internal Revenue Code. W

The Company’s 1978 Stock Option Plan was approved by the shareholders of the Compam o
attheir 1978 annual meeting. Itis administered by the Committee, and, except as stated in this
paragraph is similar to the 1982 Plan. No option may be grantéd after April 30,1988, Each option
expires seven Vears from the date of grant: Exéept with réspect to exercise fo]lowmg retirement

“or_death, ‘options are.net exércisable during the first two' years: following. grant and are
" éxercisable theredfter as the Committee determines at the time of grant. In'the eventof death
Jorretirement of an‘optionee; the option is exercisableto a limited extent and fora limited time:
. Options presently outstanding become exercisableinsome casés as to 20% of the shares subject
to ‘the optlon upon the e)spn'atlon of that two year penod and-as-to an additional ZO/( on. each
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succeeding first day of March, and in the remaining cases as 1o 50% upon the expiration of that
‘two-yearperiod and as 1o an additional 25% on each annial return of the date on which the first
option ineremerit became éxercisable; The Committee, in its discretion, may settle the wholeor
any part of any exercisable installment of an option by offering payment in common shares, of
in’ common shares and ‘cash, in exchange. for.the surrender of that instaliment or partial
installmenit. The amount of any settlement offer shall be the lesser of (i) the option price or (i)
the excess of the fair market value of the shares over the option price; No'more than'one-half
of any settlement offer may be in cash. No settlement offer-has been made: The ‘estimated
amount which may be paidin future years to employees who elect to settle options:is charged
to compensation expense. Options granted under the 1978 Plan are not incentive stock options
within the meaning of Section 4224 of the Internal Revenue Code:

Each of the plans originally allowed for the grant of options respecting 2,500,000 shares.

At February 3, 1985, 3,803 employees held options under the 1982 Plan respecting 1,164,686

shares and. 92 employees held options under the 1978 Plan respecting 128,540 shares. The
aggregate number of shares availakle for grant under both plans combined is 1,099,920 shares::

The following tabulation shows as to'the nameg executive officers and as to all executive

officers as a group (i) the:amount of shares subject to options granted during the specified period

“and (i) the amount of shares aequxred during the specified period through the exercise of
options.

’ Executs
L S. Donley * JohnM: * Leon W.: ‘Lawrence A, lvin Offcers.
Common Shares Ritchey - " Lillie Roush Del Santo Owen - ‘aga Group
Granted—January 30,:1984 .
to March 1, 1985 - :
Number of shares . ... .. . 5,800 > 5,800 5,800, 10,000 5,800 43,500
.-Average per share op )
tion prlce . B

$17.125 - $17.125© $17.125 . '§17.125; © $17.125° - - $17.125

Exercised-—January 30,
1984 to March'l, 1985 o
\Jumber of shares ... . 710,630 None -+ 2,000 None None 14,005:-
-Aggregate market’ i : : . R o
value'of shares on
date options-exer-
cised less aggre-
gate'option prlce

2. paid $20496 ‘None §5,750 . “Nori¢ - None $30481

“The Honora.ry Chalrman of the Board of Directors receives:a fee of $26 000 per year and’”.
each other director raceives a fee of $16,000 per year, plusa fee of $700 for eachmeeting attended,
. (except, that directors'who are employees of the’ Compan‘\, receive no-fee). In addition,-the
chalrman of each cummnttee of ‘the Board of Dxrectors recewes a fee of $800 for each wmm:ttee :
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meeting attended and.éach other -meémber of the committee receives-a. fee of $700 for.each
- - committee meeting attended, Directors are entitled to postpone recéipt of directors’ fees. Any
amounts so postponed are.credited to an aédount on the books of the Company and the accotint
is-eredited with interest; The zccount is then paid in installments commencing at such time as
the director shall have élécted.

FUTURE SHAREHOLDER PROPOSALS

In the event that any.shareholder desires to present-any. proposal 1o next year'’s annual
meeting of shareholdérs; that’ proposal ‘must be received by: the Company at the principal
executive offices on or before January 4, 1986 for inclusion in the Company’ s proxy statement
and proxy for thatannual meeting. . i

OTHER MATTERS

The Board of Directors lias se]ecwd Price Waterhouse a8 the Company's mdependent
decountants. for the eurrent fiscal year. Price Waterhouse has served as' the Company’s:
independent accouritants since 1947.:At the Annual Meeting of Shareholders, represeritatives
of Price Waterhouse will be present, may make statements if they‘desire to-do so, and: wx]] be S
available to respond 10 d@ppropriate questions from shareholders, g

The managemem is not aware that any matters other than those specified above, wm be
presented atthe Meeting. However, if other ‘business shotild properly come before the Meeting,
vour proxy, if given, will be voted.in respect thereof in aceordance with the best ]udgment of.
the persons authorized therein, and discretionary authority to do'so ]S included in the Proxy.

IFYOU WILL NOT BE ABLE TO ATTEND THF MEETINGIN PFRSON PLEAS
COMPLETE, SIGN"AND:DATE THE ACCOMPANYING. PROXY AND RETURN IT
PROMPTLY IN THE hNCLOSED ENVELOPE.

By order.of the Board of Direptors,‘
Christopher McLa

" Secreta

PLEASE NOTE THATTHE MEFTII\G WILL BE HELD AT 10 00 AM.
AT \lASONlC AUDITORIUM
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