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The Board of Dtrectom has adopted the 1985 Plan *.ub}ect to ranﬁcatzen by the. qhareholdem and
unanimously. recommcnds to the shareholders that they ra tify and adopt the 1985 Plan.- The affirmative
_* vote of the holders of a majority. -of the 1otal number of shares of Common Stock outstanding on the record
date is required for the ratification and- adopnon of the 1985 Plan. In the event that the 1985 Plan is not
adopted by the shareho!ders of the Companv the Board of D:rectors of the Company will reconsn:im such o
" Plan but reserves the right to 1mplement the- 1985 Plan ‘Tnthe event the Board demdeﬂ not to tmplemcm R
: the 1985 ?ian any awarde made pnor to that nme w:ll !me canceled. :

' -“-De;cnp:mn of the 1985 P!an _ ; _ :
\ Opuom under the 1985 Pian may. he gramed at any time thmugh May 17, 1995, '”he Company S

' "Compematmn Committee which: administers the 1985 Plan may: grant-yptions to key cmpioyees mcludmg-.f

‘officérs, without' E’«nar{i of D:reciorc approval exceptin the case of a member of the: Comm:ttec upon such: -

terms and cond*uans as it sess fit, subject oa]y to the’ rcqmrements that the. exer"lsc price may not be iess”':f‘ ;
than the fair market value of the:Company’s Common Stock at the date of grant and that the expiration .
" date shall not: be more than: 10: vears after the date of gram In the case of each such option awarded; the .. =~

Cornmlttee waiil determme whether the same will be a nos;quahﬁed stock option™ or shall be structured so
.as to- quahiy as an “incentive’ stock apuﬁn " under the internal’ Revenue Code of 1954, as amerided. The .
* exercise. price ‘may be paid. cnher in cash or. if amhomed by the ‘Commitiee; by delwenng shares of L
Common Stock of the Company having a fatr market valun equal to the exercise pnoe or by a combmat;on 1

_' of payment in: cash and Common Stock. -

Dpnons w:ll generaily be exercwable begmnmg one year after the date of ‘grant and then iny ta the_';.f
: extent of 25% per year on a cumulative basis: There is no limit on ‘the number of c:puoncd shares which
. may be granted to any one: employ S Gp:.ons are not tmnsferable (other than by will or by the laws of ..
‘Jescent and (ixstnbuimn} and if ‘an epnonee ceases to be emp!oyed by the. Company or any ‘of its

subszd:anes for any reason. other than death, any 9ptzon ht-ld by him will expire at sach time ( genera{ly 30

days) after such: termmatlon as may- be determined by the Commitiee and prowded m tive agre¢ment' 3
«evtdcncmg the opuon In the event of the dedth of an opnonee ‘his option to the extenm then exercisable

" will expire one year after the date of death {"1nless it expires sooner by 1ts terms) The Camm;ttee may’_-:f

.‘ -accelefafe the cfxerc:sabshty of outstapdmg opmns in whole or m part, at any nme

“The Committee has the auihonry to include, on: such terms as it may determme 6. be appropnate
_ pmwsmns similar to those .contained in ‘options issued under’ the . 1979 Plan with’ respect to’ the
- res.mbursemem of optionecs, mcludmg emplﬁyee direciors and officers, for income and wzthho!dmg taxes
_'mcurred as a resalt of the exercise of stock options under the 1985 Plan. However the Commiittee "
presently does not expect to continue to include such provisions for the re'mbursement of taxes:in options
issued under the 1985 Plan. See page 6 fora description of thc relmhursemcm prowswns mciuded in the_'
optlons currcmty oufstandmg ‘{under the 1979 Plan. : ' i

The 1985 Plan contains no provmmna restncnng :he ,ompany fmm ‘granting add;nona! muons urlder i

_ the 1985 Plan to holders of omatandmg options. thereunder or under the 1979 and 1970 Plans or to holders
- of any.other outstanding options, whether 1 in substitution. for such. options or otherwise. Non-quahﬁed or
“incentive stock options granted under. the: 1985 Plan ‘may be made exercisable. ar prices lower. than the.

" exercise prices of outstanding options: However. an incer:ive stock option granted: under the 185 Plan "~ .

_may not helexerciséd by a participant until. all. outst;mdmg incentive stock opnom previously grante:d to
suck pamcxpam under 1he 1985 Pian have been exercwed or expire by lapce nf time. $

o




7he ('nmmsttce mdy award to any pamupam shares-of (‘ommnn Stock {thL "rurr!c:cd. shdrcs )

_ mndnmm as lhr- Comnmme shall dcc:dc, At the: nmu of the: auard there shall be established a “‘restricted
. perlod’ of such length. but not. less: 1h'1n WO years, as \hf!“ he determm »d hy the Committee. ciThe
: resiricted ﬂimres may not. bc sold. assigned. wamlera(ﬁ ph"d%d or mh\,rmse cncumbcre*d ‘during the
__reczlrxctccl period -4 but m*n be used in pa},nﬁcnt of-the exercise pr:cc of any swck’ opnan ‘held by the
“Uparticipan 1) and w:ll be retained by the Company! ":chpt or .such rexxrmﬁﬁn on transfer. and ‘the
possibility of- iorfu%um dcxt‘:nbcd bdm& thc helder‘t ol rcstrwlad shdru xhall ha\e ali the r:ghts of a huide '
of Commo'l ?mck SRR -

LA the éxplratmn “of tht I‘J\{Fl(led pcrmd thc, Cumptm}, shall dc’n erto the participant. thc rumctui :
qhares In the event the part:mpam ceases to be an cmplovw with tHe consent of the Commitiee. or upon
“ his’ death retirement or ‘permanent and total dmahihi} the restrictions will iapxt. with respect to-such
numberof qhares as. <hall be: detcrmmed by’ the Committee. hut in no cvent less than a prorated numher of
““shares hased:on the time elapqed in the- rcqmcted period. "In the event. thc participant ceases to be -an

“employee ﬂar any: D{hLT re‘imn all rcstrmtnd <h‘1ru. aw 'irded to. him wfnch are QEIH mhjcct 0 resir:cuom
ey shal} be R}nu{ed £ : ' ‘

The 1983 P 'm mciudu ann dilmmn prowsmr: s W hu:h pnowde fnr ad[u':tment ofthe number of shares

' " restrictions an sxeicise of \uch npnons oron restricted shares or the. like,-in the event of the, dectaration of
any %tock dividend: smci\ \ph: -up. cumbmannn e‘tchange of shares or the hke c:r any ft.mpztallzatmn ‘

from bemg depnved m‘the value of an awa rd in the event of a public offer to purchase Common Stock-in
--an‘amount whichy together with all ﬁharew of (om"rmn Stoci\ btnehcml]y owned’ by the effemr at the time
“of ‘the offer, would equal 40% or more of the ﬁutqtandmg Common Stock..or in the event:of> the’ i

stock options omst‘mdmg inderthe 1985 Plan will become 1mmed|ate]y exercisable. and all. ret;mctmnq on‘ >
“all restricted shares: theremforc awarded: under the Plan shall. lmmedlately lapse to the extent. necessary” 10
~enable. paruupanm o ohtam ‘the hmeﬁtc nf ';uch oﬁ't.r merger or c‘onsohdauon thm optmns Oranted‘
.. under the 1985 Pian termindte of expire without havmg been cxercised in. full: or if restricted shares : art: :
‘ fmrfened tm~ numher of sharcc represemtd thcrcb} mll agqm he avallable for awards th»re:under

, "The: Commmce may amend or termma:e thc 1985 Plan as it dcemx advnsable prouded however, thax i
“any amcndmcm which increases the. dggrcgatc numbch of shares which may be Mued upon the exercise of -k
optmns or as restricted shareq or redices the minimum’ purchase price per share purchacable under any -
‘ optmn m‘amcd pursuam to the Plan is mhmc t 1o dpproval by the s;!'mrehc)lcler'; of the Company- within: 12

. ‘months after its adoption or’it shall Become’ mld No amendment or termination of the 1985 Plan may

' ‘“wnhout the consent: of the optienes, adwrsch affect the. rlghtﬂ‘. of such opnoncc L ‘

,_;mzzde 1o Exhtbu A for the- Full text thermi

s «_Tax Consequences -

In ‘general: upcm the- award {ﬁf‘ a-mon= qaahhcd wtock optwn 1o a parneupam under the EQS* Plan the o
participant will not. realize income ‘and ‘the Company will not be ¢éntitled to any. deducnon ‘with respect =

o undm ‘the 1985 ‘P]an which 'shall be ‘evidenced by :a writteén ‘agreement containing such terms and -

“issuable "1 upon exercwu of optlom thereunder, the purchase price of such optiosns. the lapsing of the = -

# merger or consohdanon ln addmon ‘the. 1‘)89 Plan contains pmwsmns dtsigncd to prevcnt a_participant -

- -_zauihmtmnon of certain kmds of mergers ar’ mnmhdanons mvnlvmg the Company In :my such evént, call -

The forégoingis a Rummar\ of: «ome hul nm ail of the rmmom ot"thc '985 P]zm, and reference :s PR
going P \

< ‘thereto. Upon t}"c c,tcrcme of a nnn-qu’:llﬁed «mck optmn ﬁnr cen.h hnwewr the partIClpdnt w1i] real 1ze ) ;:'.



'nrdxmry income (currcnt]v taxable at r'm,s up to <0’fr) mcmurad by the excess of the then f“uz* market
‘value of the shares clcqmrcd over the vption price thercfor. 110 however. the participant’s sale of the option.
‘sharés within six_months after the date of exercise could suhmu him to suit undet Section 16( ) of the

o 'Securmex Exchange Act of 1934, as amended, the partmpam will niot recognize income (nntw:thﬁtandmg

- hw exercise of the option ), until the carlier of (i) the explratmn nfﬁm Six-month period or (it} the first day
~on ‘which sale-of .the. option shqres v»cmld rmt subject -the- pamupam to suit under %uzcm !6(1‘)} The -
-Compam will “be entitled. 103 tax. deducuon ‘equal to_the ordinary income amount at. the time zhe
‘participant realizes income.; The mmmpdnt s tax basis in f:uch shares will be their fair- market value on the

day the option is exercised. bpon a qa]e of <uch xh;}rm bv the participant. any amount realtz».:d in‘excessof -« o

~such tax basis will be treated as a. capna] gain. and. any Icw:; sustatned will be treated as a capital loss

. '-‘,\;( assuming such. \hﬂ!‘f:'w are held -as capital assets Y. -Such -gain or loss will be short-term or long:term, :
: -“_.dependmg on wheiher the partlmpam holdmg permd for [ht' sharcs (wh:ch hcyns on the da) fc Howing -
--'Lxermae of. the nptwn‘) LXCEEdS ﬂx month% SR

:

. option with \hdrcs of the Company, then. thc p'lrthIp’!ni will rc:cog,mm no gain or loss to the extent that the -
_*_number of th:xrcq hc acqmreq upon. exercise’ “does not, cxceed the number of \han.s he transfers upon -
exercise:  The pamupam s-hasis in such- shares will equzﬂ his - basis in the shares he transfers zmd ‘his

Undu a‘ruling puhhshed hy the: lnterml Rmcnuc SC]’HLC it :1 ke rt;ctpam exercises a non qua‘% ed

o hotdmg period for such shares will mdude the ‘period clurmg which he held the shares he transfers The .

- fair market value of amr addmona? ghare\ he receives in the exchangc (less any. cash he pays upon _
i etercnc) will: hc taxah]g to the pamcipam as ordinar}; income: and the participant’s tax- basis 1n" such
4 shares will Lqual such fair market value. ‘Thu pamc;pam s holdmg pcr:od for such Qhﬂf{:ﬁ w1ll begm on the

: '.dav foilomng the date of exercise.. SRELI :

‘A pamupdnt wx!l rccogmze no mcame or’ }oss upon cxther the gmm or the excrcnsc for cash of an
_incentive stock option. Exercise of an ‘incentive stock optzlon, however. gives rise to an “item of: taxf
‘preference”’ at the time of exercise equal to the difference hetween the option price and the fair market |

"'.':value of the shares: reccm~d upon exercise. i the pammpant does not dmpose ot“the shares for at least two s

syears from the date of grant and at’ least one year after the date of exercige; any gain he qubsequendy -

" :rt,ah?u upon: dxsposumn of 1he shares will be taxable as a [cmg-tcrm caplia! gam and any loss will'be a. "+

o long-term Lapna! loss. ~ In such event. the Company will not be entitled to any business expens::
: compumatmn or mhcr deductmn upon cnhcr thc gmm orf thn:: exercise of the mcennve «:tcck optton

In “generaly !f a parhupant who hat: excmqed an incentive smck opnon fails .to comply with. those

a,ho!dmg permd requsrumcms with rcspect to the shares received upon such- exercise (a dlsquahfymgs U

disposition™}. the pamcnpam will, upon sale of other dlspm:uon ‘of such shares, realize ordmary income:
- equal 1o the excess, il any, of the lesser of (i) she fair market valuc of the shares on the date of exercisé or
(i1 )y'the armount he rmltzes on.the: dmposumn pmwded the dmpoc:won was a'sale or exchange upon which
©a'tax loss: would be. allowable, ‘over the option price. Any gain, cxccedmg quch ordinary income amount
~ wilt be taxable” as 2 capital’ gain {if the shares acquired upon exercise of the incentive stock option are held
a5 a Lapnal asset). In such-case. the Con*ipan} will'be cnmled to a deduction in the same amount as:the

E 5am0um -of ordman income teceived by the participant. and the p*irnc:pant 5. hn]dma pemod in the shareﬁ S5

he I'LCCIVC"- upon cxcrusc wrll begm on the day. f‘ollowmg thc: date of cKercise.

_ The rulmg dlxcuwed ahnvc rwdrdmg the uqe: of 1Iready~owned (’nmpanv m‘»ck to exﬂrcme a non-
_ quallimd smck opnnn w1]l i app lcahlc tor Lhe cxerc;se ofmce:m]vc mmk npm\m produce the f‘oilovfmg



"result=‘ The: participant \\IH ef“oﬁnxz:c no income. gain or loss upon exercise: to the extent the number of
shares he receives. does not exceed the number of shares he !mnklcrs his basis and holding peried tor the
niew sh'zres wxil he the same as for the shares he transfers: any additional shares he receives upon exercise
~ewill have a Basis equa} o the amount of cash, if any. he pays uponexercise: and his holding period forsuch

- 'shares. will begin-on the day followirg the date of exercise. The Intesnal Revenue Service has announced,

'-however that it will not issue rulings or determination letters'in this area. “In 1982, Congress addressed a
«specnﬁc issue xelatmg to the use nf a!ready‘owncd stock to exercise an incentive stock option: It enacted

 legislation ‘providing” ‘that to!'the ‘extent .a- participant uwd rstatutory option stoek™ i, Shares he

acqulrcd through the cxcrmw of an incemive swock option.a thhcd stock option. an option- granted
rider an employee stock purchaxe p]an ot a-restricted-stock opuon Lo exercise the incentive stock option -

o k'_bef‘ore the 1apse of the holding pusod requ:remems dpphcahlg to siuh options. the exercise would be a

i _’dtsquahfymg dzspnmmn of such shares, The Internal Revenue Service has not yet mdlcmcé whcthcr i will
' wnhdr’iw its decz\lar ﬂm to rul\. m lmht ofthe lcglslmmn Jﬂd it is currcrt!v unccrmm hm» the muc will. bc

: :”resal»ed o v : _
. : ' .
No taxahle mwma: mli be rca!lzcd by pammpamu imm the award nf restrlctcd shares. At the time
:h(: restrictions hpac tl"it pamupam wil ru;]w nrdmar\; income equal to the far markc:t va €uc‘ 'hf' &uch

. 'Jsharcs at auch time. '

l\ PR()PO‘EA.L _TO RE GIQTI-R AND l‘s‘sl E COMMON STOCK

_ (}nc of the purpm\u of the. Annml Moetm,_. is to cmmdcr and take . action with rcspect ‘to the
L ratification and adoption of a’ propmal to issue from time to.time up to 1,500,000 shares of Common Stock
of the (‘{smpam to be used 1o pay certain of the Company’s s ¢creditors and vendors for various services and
_ "f_matenals furnished- to the Company or as pay ment for'outstinding debts of the Company. which propmai
- vhas hu:n prewnua!v ad(ﬁpted by the. Board of Phrectors.. Suck shares may. also be used: by the Compan}
~“ifrom tme 1o time o settle certain lmg.mon and other claims.with respect 'to the Company. “In negmratmg
"< the paymiént or settlement. of various. debts. ciaims and: liigation. the valuation -of such shares wiil
"‘f-gencrailv be computed on the basis of the then current market’ prices of the Common. ‘Itoul\ If the
proposal is’ ratified md -adopted by the sha rehnlc%er-: -the (ompam ‘intends to file a registration ‘statement
under [hL. Hc_cunms Ac
'«uch ;mrtmn thcrenf mr which an, ucmptmn undcr vud Act .md rules-d 15 nnt av mlabfe

/ Thc C(}mp’lm has c:xpeflcnccd stgmfzgam npcratmo and cash ﬂow pmhlcms durmo the. past m,ar
'Adopnon of this pmpmnl wiuld provide the C‘nmpanv with the flexibility 1o satisfy VAFIOUS, lmhlhtles dﬂd
*claims currcmly outstanding without depleting. the 11mncd funds of the Company. The conservation of -

- such funds: would be consistent with. the Company’s current rcstrxmurzng process, the objective of which is

“to reduce msh outflow by: chmmatmg_ eXCesS, ﬂvcrhmd to sell various operating divisions and sybsidiaries
“in order.to rcducc bank debt to. nyore 1ccephlh} Ecw.ls and o suength‘_n the nmmmng core bmmcsa 50
-that it rmght return to prohtahrhw :

" The Luu«tac,mw oi \'u'mm hahllme\ tlmi claims thmugh mt issutmw ut sharu« pmsuant to this

w1933 and the “shelf rbm\tr’nmn *rules thereunder with respect to xuch \hares or .

' Propos.ll would be at no cost to the, Company: nhhnugh such issuance may have & dilutive effect on the S

_ outstanding shares of Cumm(m Stock. (‘)Flh{, (‘ommny Current’ shqrchoidu: of the Company wril have no
.precmptwc rwhts w*th re»pu‘t 10, thc shares of nmmon ‘Smu\ ISsucd pur\u.mt to. this proposal.

5'3 -



" The Board of Drremorn has adopted this proposal qub_;ect to ratlﬁcatlon by the qharehoideﬂs and_ :
: unammousl} recommends to the shareéholders that they radfy and adopt such proposal. The affirmative -
- vote of the holders of & majomy of the total number of sharés of Common Stock outstandmg on the record’ '

. date is reqmred for the ratification dnd adoption of this proposal.  In the event that such proposal is not

adopted by the: shareholders of the Company the Board of Directors will reconetder its adopuon of this

'-proposal bu: rescrves the nght o :mplement 5uch or- srm:lar proposals :

Ve PROPOSAL 1() RFG!STER AND lSSUE WARRANTS

One of -the. purpos:es of .the Annual Meeting is to ‘consider and take action with respect to the -
i ratxﬁcat:on and adopnon of a propma! 1o issue from:time to time warrants to purchase up.to 750,000
<chares of Common Stock of the, Company (the “ Warrants” } to the Company’s key outside consuitants and
: advrsess whmh proposal has been prevmusEy adopted by the Board of Directors of the Company

lf thls proposal is adopted the Compan} s Board :of D1rector¢ ‘may -grant the Warrants to the :
"'Lompanys key: outside consultants. and advisers in consideration for various services provided to the

. Company: and s subﬂdxanes Thamas K. Chmto a key corﬂsultam to ‘and a Director of the Company,

- and Franms P. Licier, a Dlrector of the Camnany will be among the recipients of the Warrants Therc is

- "m litnit On. the number of Warrants whlch may be granted to any.one consultant.

: Since the Company has expenenccd crgmﬁcam operaung ‘and cash flow . problems durmg the past"
51year adopnon of this pmposal would provxde the Company with the ﬂexrbmty to attract and retain the
- services of key otitside consultams and advrsers whxie reducmg the amount of tunds necessary to- “do-so. -
~ The ablhty to attract such mdmduai'—: 1s 1mportam to ‘the success of the rev.tructunng process whrch the‘
Company is Currently u—rdcrgemg : -

, The' Board: of Dlrectors may grant the Warrants upon siich terms and conditions as it sees ﬁt subject
- only:to the reqmrcmenta that the exercise price may not be, less: than 85% of lhe fair market value of the .

~ Company's Common Stock at the date of grant. and that 1the expxranon date shall not be more than 10 -

years after the date of grant. ‘The exercise price may be paid either incash or, if authorized by the Board -
of Directors, by dehvermg share-; of Common Stock of the Company having a fair: market value equal to
the exercise price, or by a combmanon of payment in cash and Common Stock The 1ssuance of Warrants '
i may nave a dilutwe eﬁ'ect on the outstanding. Common ",wck ' ' : :

The Board of Darecto-q has. adoptcd this proposal Rubject to. ranﬁcatron by the shareholders amdE .
- unammonsly recommends to the sharehoidcrs that they ratify' and adopt such proposal ‘The affirmative

" vote of the holders of a majority of the total number of shares of Common Stock outstanding on the record 3

date is required for the ratification and adopt:on of this’ propo<31 In the event that such proposal is: not'_
~adopted by the. shareholderq of the Company, the Board of { Directors will recon51der its adopnon of this -

S _'.-proposal but reserveq ahe Tight to 1mplemem such’ proposal

PRINCIPAL ‘;;HARFHOLDERS OF THF C ()MPANY

" The Company ‘knows of no person who: beneﬁcrally ‘owns miore -than 5% of the Companys'
- outstanding Common Stock ‘other than a grcup of persons represented by Mr. Asher B. Edeiman (the :
_“Ede!man Group“] who reported ina Form 3 Initial Smtement filed by them with the Secuntles and.

o
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, 'Exchange (‘um‘nmmon that ihey benchuallx owned as of October 1084 an aggregazc of 1,206 2(5(1 shares,
or approxxmawh 8.1% of the currently outstanding:shiares. The following table sets forth certain
ﬁmformatmn concermnv :he Edelman: Grmzp all of which is based on the Form 3 filed by them. -

Soie Shared Sole. Shared _ :
C Yoting - Yofing Dispositive Dispositive Pvrconl
e | ,  Pawer Power . Power - Power: ofClass.
'Plaza.Sécurities_(“omp;my e e R02.600 0 502,600 . 34
. T17 Fifth Avenue. S P : : L .
‘New York:N.Y. 10022 | | | S |
_ Arbitrage ‘Scwnneq Cnmpam RS AT L 158400 . 0 - . 138400 _ 1.0

217:Fifth Avenue: . !

New York, N.Y: 10022 . _ - ‘ : B :
Arrow Assogiates. LP. L B (N 817,600 0 - s1TE00 35
717 Fifth Avenue : o L : . S

~New York, N.Y. 10022

 Asher B Edelman( 1) s, 11786000 © 0 178,600 0o . 19
- T1TFifth Avenue- - : : ' : ' ' '
“New York. N.Y. 10022

© United. "Btackxard«(nr;}omtmn( ) 27,600 R | 27,600 0 . | 7 ‘.0.2

277 Park Avenue

New Ymk N Y l()(}i'f

(1) The Edeiman C:roup has repﬂrtcd that since’ Mr. Edelman is the controllmg general partner of Plaza
~ Securitics (ommw (' Plaza™). the ontrollmg genera! partner of Asco Partners, which is'the sole .
geneml partner of Arhmaae Securities Company (“‘Arhnrage ). and the ‘sole general partner of

. Arrow Associates, L.P.. he'may b(‘ decmcu © hf: the hcnef*cna] owner ofthe shares of Common Stock
~owned by those partnerships. : : : : :

j_-{Ej A grﬂup of shamhaiders conmung of Mz Fdetman Pia?a Arbttrage and a limited partnershxp of
 which Mr. Edelman is the sole general partner controls apprmxmatcly 28.7% of the outstanding shares

of United: chkuards ("Qrpommm ("Um:ecl 3. dn{l Mr “Edelman- 1\ a membcr of the Board of' S5

E)u‘u:'mk uf Lmted

Arbnrwe and Plaza, tngether wnh another limited parmershxp of wh:ch Mr. Edelmzm was the sole |

- general parner ( collectively. the . “Partnerships™), were the. defendants in an action commenced on

i February 28. 1983 by the Securities and Exchange. Cr;»mmxsqmn (thc Commwsmn Yin the United States

District Court for the District-of Delaware ( Civil Action' No.'83-113).in wh:ch the Commission alleged -
-that the Pa rtncr<h;p~-fallcd to amend their Schedule 13D ﬁhng with re<pect to Canal- Randolph

Q:Cﬁrpommm to disclose certain miﬂrmannn which’ was rcqu:red 1o be disclosed therem

- Cone urrs«_ml\ wrth the hlmg ofthc Commmsmn s complaint, solely For the purpose of settlement and e
without trial  of any issue: of fact or law -and without admitting or denying the allegations of the .
Commission. the Partnerships consented to the. entry of a final order. dated March 1. 1983, directing that .-

‘the Partncrslupﬁ their general partners. agc'm servants .md cmp!oyees and’ persons acting in concert or

participation-‘with them.. not fail. promptly to file or cause to be filed ‘with the Commission, or not. fail .

pmmpth to send or cause to be sent to smd corporation amd to any natlonal securities exchange on: whlch =

.];



<md COTPOTALION 'S securities are tradcd. any statement of informaton required by Schedule 12D w h1cn 15
‘complete. and accurate, in all respects and contains all of the information required by the Commission’s

“rules and regulations. .and any amendmenm disclosing any material change having occurred in the facts set.. -

forth or required td hc set furth in any statement of mformm;(m requiregd: h\ qr.hnduic: 13D,

Mr. Edelman was slected as a Directer and as Vice Chairman of the < ompany.in Oc,‘mher 1984, In- @~

. March 1985, Mr. Edc¢Iman resigned from the erd of Directors of the € ‘ompany. In April 1983, he also
resigned as Vice (“hmrm.m of the (ompam TR ' ‘

Rl'] A"i !ON%H!P w ITH INDFPi'NDPN T PUB[ W] AC( ()UNTANTQ

The erd of Dtrccmrx has rc:tppmmed the hrm of Arthur Andersen & Co. as mdemnduu audxmrs i

. for the 1986 fiscal year: Such firm has served as the Company’s auditors since 1972 and had previously
caudited its B uropean operations sinee 1968, A n;‘rmcnmme of"Arthur Andersen & Co. is expected to be

prescm atthe Annual \hctmg with.1the opportunm 1 make a statement 1fht, s0 desires and to rexpond to. -
-'.appmpﬂau guestions. : ‘

\1]?( E L! ANP()[*%

lhe cast of snlmtmo proxies. rela tmg 1o the Annual Me-ctmg will be pmd by the Cnmpanv Dzredws,’ -
officers and employees of .the. Company may. without additional compcnmtmn,_ solicit praxies ‘from.
sharcholders. which solicitation may be made by telephone, 'm mail. ‘telegram. or personal interview. In-

©addition: the Company has retained. The First National Bank of Boston' to solicit proxies for the Amlual- S

“Meeting for a fee cstimated at ‘R'?,S(!(s p!uc Uu‘l»U! pm:lu.t expenses. B'lni\h. brokers and mhcr custodmno,'f'

“nominees and fiduciaries will be requested to forward soliciting material to the beneficial owners of sioak
e held of recwd by such persons and to request from those beneficial holders authority to exceute and vmc'

thczr {mmcs ami will” be rumburxed hy the (nmp.mv {or cxpmm incurred in-doing s0.

Amr pmpmnl of a xh‘irehﬁldcr mtcnded 1 be prcscnmd at'the 1986 Annual Mu:lmg of ghdmholdcrs
must hc feceived by the Secretary of ziu (‘@mpam no later than-May 27, 1986,

“As of the date of th;x Proxy ‘%mu,rmm the- manavemu'n of thc (‘nmpanv does rmt know of :my Ohher'ﬁ

omatter-that will come hefore the Annual thmg In the event that any other matter properly comes

- betore the \nnud} Meeting! thc persons.n named in'the enclosed, form n! pmxy mtend to votr, all pmxzts m._ '
'.u.mrdame with shmr he%i 1udﬂmcm cm xuch nmm:rx : '

- MOHAWK l‘)-A‘M,S("-ll%N(‘:&:s; Corp. -

lom. {0 ‘»‘» .u TERS
' : ‘i\e’:n:mn

September 27, 1983

* PLEASE SIGN. DATE AND MAIL YOUR PROXY NOW



EXHIBIT A

 MOHAWK DATA SCIENCES CORP.
.. 21988 STOCK INCENTIVE PLAN
o l Purpnse of the Pl.m .

7 “The (‘mpomuon is of ‘the mpmmn that us interest mll l'nt: .ld\gmud h's encouraging ami nablmg
ehglble cmplmees (as. dnhned in Pdmgmph 4 hcren(; of the € orporation‘and its subsidianies to acquire
L stock it the (‘or;mramm and belicves that the granting of restrivted shares of Common Stock . (“chtnctcd'.
Shares™) and options. will mmultttc the efforts of stich’ cmplow:u strengthen their dc'\m. to remain with'
- the Corporation and its subsidiaries, provide them with a'more direct interest.in 1ts welfare and assure a

" closgr identification between them and the Corporation.” ThL rLf"nrt:' the.C nrpomnon has adopted this i‘?S“

L' 'Smck Incenme Pia') (the “Pl.m ) in furthe rance 01 its oh;mtm.s wnh rcspﬁct to such emplnyew

, 2 Amﬂunt of Smck Qubjecﬁ To l'he Plan \

. Subject m the prmwnn\ of ’Snctmn 21 hermi the tnml nmmber c>l sharu of Commun @mci\ of the
Corporation for which options may be awarded: or which m:w be issued as Rutrzctc.d Shares, shall not
“exceed 750,000 shdre The shares sold undcr the Plan may be either authorized and unissued shares or
issued shares: reaaqu*rcd by the: Corporation. . In the event that any options granted’ under the Plan \hali'
terminate, expire or be surrendered 1o 'the Corporation { other than_p_ursuam o Section 16) for any reason
without ha\mg been exercised in full, or if any Restricted Shares awarded under the Plan shall be forfeited
or-surrendered to-the Corporation, the shares represented. thereby shall thereafter again be available for
other awards. undcr the Plan: However, if an option awarded under this Plan shall be accepted for
surrender pursudm to-terms.and conditions: determined by the Committee under Section 16 hercof any
'qhams covered thueh\. xhai] not thc.rmfur he available for other 'IVn.H'd'\ undcr the Plan.

3. Adminislmtﬁm

Iucpt as herein othcrmxr: pru\ldCd he Plan shz’dl he .1dmmxxtc1u§ by a Committce compmed of'at

- leastthree Dircetors who shall he uppmnmd h\. the Board of Dlrecmrs The Committee shall have the sole -
- power to make aw.hzrds pursudns w0 the Plan. . AllL ‘mards adc shall ha. evidenced by written instruments

“{ which need not be umiform). gu%‘gcc{ to- the express prmmonx ‘and limitations of the Pian, the Committee
shall have full and final authom\ in its discretion: to determing the individuals 1o whom awards shall be
made. the timey when they shall. rewwe them, the option price nf cach option, the pe.rzod during which and

. tf:rmx onand conditions: Lmdcr w hu.‘z mch ﬂptmn may be exerc ‘sed. the number of shares to'be ﬁub}ect to
each option. the length of the. iutmud period during ‘which-the Restricied Shares may: not be sold,

‘ awgncd ?ran»tcrrcd pledged or L-Khl;.t‘WP\L‘ mcumbucd : nnd ﬂw :er\ and mndmom under whlch the
’-Rcstrmed Shares are grantLd ' o ' ' '

- Subject 1o the express provisions: dnd hmlmtmm u! thc Plun thc Committee shﬁll d]‘-ﬂ havc full and
hndl authority. o construe the FCNPCL!IVL Restricted Shares. options and the Plan, to prescribe, amend and
‘rescind rules and regulations relating to- the Plan; to detcrmmc the terms and. provisions not specified in or
) ‘incorporated with the Pt;m w h;, mcludcd in the respuuv :lwardx (whuh need-not bc un:f‘orm) and to



mai\e all omcr {iLIi‘f’!‘ﬂlﬂiJI!Gﬂ\ NECESIATY OF ad\:s&hlc iur ‘xdmxm\mnno' the- Plan. ~ Such rermsy - and

: pz‘on\mnx may include provisions.with rexpc ot to e rumhurwmcm of income taxes pa\, able by npzmme\

asa. result of the exercise of options under present or fmurc rax haws, as well asprovisidns tor making: immx

o empim‘cc& { mcluimg directors and officers ) grLercising upmm\ T ut}xct the re qmruj W zthhoid'nw !ut tax
purpme% of amwms dwmed o ummum: nmi* mcnmc o \unh parwm\ '

The (“’ommmcu m.;} correct um deteet or \upnl\ any ofnission or re conefie any nnurt\;\h.nu in.the

+Plan or in anyaward in the manner and to the extent appropriate. and it sh all be the sole and final u;d% tn -

such
ﬁmc:mher\ and the determination of the Committec vn the matters :ch:rrui - inthis Partnmph shatl be
: -Cﬂnclusne, The (om;mnee <h::!¥ rcrmrt any .umm taken by it o thc mcx:mw of” thc ﬂnaru 01 ["lrumr\:
i m:xt fca!hm:rg \mh action, g St : ‘ '

'4 Ehg:b:hl\

Dni‘ Lc\* meiu\ce\ of thc (ﬂrpnmnnn and i \nhudmnu shuii e di&*ihl{: toreceive awards
likércunden No-emplovee of other person shall have any uhxm ortight to receive an award tinder the Plan:
- The term “embl(w&:{.\ “asv used herein, shall mumh othdersiof the € nrpmatmn o1 ui a aubudmr\ af the "
L Carporation, amd shall include directors W ‘he dre also umplm;cc of the (nr;wmnnn orofa sdh\ldmr\: of &
the ("mpom.mn The term subsidiary.” asused herem, shall mean any corporatien ol which 30% ot wore
'__of‘ thc, m.t\mndms! mxme xccurmex are ht:n»:nu 13!\ ow rzcd. d:'xulx Or uuilrcun by thie (‘orpumxmn

\u erplﬂ}u. shald have any rwht to p:truumu e the Plan unkess xclcuui by t}u C ommittee aud then

- onlyto the extent determined by the (tm‘mmw 1in sde_c,mw thi, employees w hu may become, pammpams_‘k

“in the Plan, as well as 0 detérmining the amuount, type and’ ferms and conditions ot cach award made’
: undcr the Plan. the Committec <hall wergh $uch factors a1t shail deem relevant o au:umphsh thc :

circumstances. Al aetions oe dugrmmazwm of the Commattee <hall be H\ mmm\ vote of i

~purposes of the Plan, and all actions mi\gn and. det c-rmm.,mnm mme h\-. ttu (mmmttwc qne ats Solel o

dmcr&:ﬁmn %hd“ he hma! md hmdmg md not auhicu 1o rcnew«

dditional

CAn %.‘m[‘ﬂi’f\!.‘t: m W imm an award has: huns rmdr‘ inder 1t1n. Pi:m m: ay receive nnc of mem: ;
“awards i the (“‘::mmmu \h.:it s detérmine. Na. empkmw xh.ai he ehmhie W reCeive any ste
'. Rcitricsed Sharcs i, at-the fime such award is made: such unplmu owns stuck: ;m\*-u\mg x’m»rc than fen.
:pcru:m nf the mml mmhmcd \mmw pmxer u! ‘:Ii classev-of stock cither of _thc,(nrp«pr‘u;cm_or of any '

ﬂsubfudmw , . : BRI o R TR ‘

: Award nf Resmewd Qhares

“iubjw to the {5!‘11\‘:\202‘1\ of zhc th the ¢ omumwc'nmx [mm time to time. in 1ty mh: ducretton e
mmmgemh award o employees w ho h‘m. bm::s \Liu!cu o ;mmup‘m in the Plan, Rmnczed ﬁlmrm wpon

‘the terms and conditons, dnd subject 1o the Tesariettons set Abrth i Seetions 3.8 hucm JInieonnection

Coption or

- therewith, the Committee \!mﬂ have full and final aul hority in its dmrumn subjeet 1o the provisions of the -
~“Plan. (1) 10 determine the emplovees 1o he awarded: Riestricred Shares, (i) 1o determine the numher of o0
~Restricted Shares 1o be u,mardui_m each such. cmpimce' 1)ty determine thi thue ortimes a: which.

Cawards of "Ruiricwd'SEmreQ shall be made. Tiv) 1o dcurmmc the Restricied Period- (as heremafrcr

' -xjehm‘d) Jppiacnblc to cdch award ‘of Restricted ‘%imu: soand (vyow prumhc the form or: mrmx of'the 0
agreements to be entered mto. hetween the Corporation and cach empioves to whom, Rntrn;tnd Qharfzs arcj

‘awzlrd-.d tuhtch agrccn‘zcmx \ha}i ht wmmem with zhe P} an. huz nceci not hc uinmlc‘xl)




'6 ‘_'_1Restncled Permd

(:} Fxccpt ay hnrmnamr expresxl\ nrmulcd e Rumct:‘d ‘ilmrc .m\.udgd to an melm,nt mm. be'.
ssigned. _trdmfcrrcd p!t:dm.d hy P(){ht(‘d!td br otherwisc: uzwmhcrcd by the’ cemployee for cuch
TS _-lc's\ thdn two years from the date of aw ard; as \h 1%! be L\t.&biuhnd by hc Committee iy s
“of \uch aw ard (thL “Res!mwd Pcrvmi iHoweyv cr :hg Re\muu{ ‘ihizrex may. .
m pm mem n! 1hr: exercise price of any \mcL opuon hc!d bx the participant,* If- at any tzmc nn'
hom Rutrmmd "sharex have been a\mrdm 1500 hmocr melayed hy the L urpomtmn nr mv_ S
sOn ¢other than dexthy. le‘lT}‘ﬂL.tﬂ* and 1otal+ d!\dbl]!t‘\ rcuremcnt [SF 5 SR
'fr:.umsm nl thg (umnmtu ! d“ R{‘\l!lit(d "»1 .n‘u :hernm[‘nm n\ drdedf'

v “hum Rumcw '?hdrt:s hax hcc dW.H‘dt’d ceases to be‘
&dmm.\ \mh lthc mmem ni‘ thc ("ummmce' or upon hz\_

\;bt (nmmum bm e event I' -iha.n. a
'Rc\\nc!»d Périod, Rcstractnd Shares _i\'s’n;
f"u.rnui to:the Furpnmimn as primdui i

‘ ( nmmlzm \hm\ !mw ihi" Juthnrn\': in m ‘\DlL dlsutlu‘m m‘:f'
anv \uch &sxmuum whenuu lt m"t\' :

: '-th;, lumﬂ. and cmzdm{m\ {mc*tudmg, f«xﬂmtum} mm.mwu in thc Muhawk Bam QCIancx Cerp I‘:}‘H“
Srock {mnm:w I’Lm and an agreement hcmc - the rmnxmrpd owner .md Moimwk Data bcmmes,
o orp C u?wx of such plan and agreement arcon file in the offices ofithe cn:r.rc rary af Mohawk Ddtd
:'Suenw ( nrp "ig._wn C umm: (“)ra\c.,,i’umppam \Icw 3.]E rsey ﬂ?()"<4 RS ~ £

U pﬂ:": rha, cwxmﬂun o rhu R sstrieted i P -rmd or the .nrht.r L:p\c of rcxmumm pummm o Sut;on 6( n) or .
A m;i hereot. the C urpumncm shall redeliver 1o the cmptnvu (ur o Im or her hesr. dummnul hencflcmry"
o1 Tegal rapw\wamtm; the ce rtificate and-stock puwcr TR o -
V'xx.%uc%‘n such restrictions. have u(plrcd or L}pwd At the w ritten F{:que\l né Athe e \
surmnder of certificates reprcwcmmﬂ shares as o wh;(,h &uch restrictions haved dp\cd thL (;mporatmh
”’_'ddum w 1"w cmplmu. anew umimm nr cer nfma;es not bcnrmg_ the ! gend. mqmrui b\ this. pardgraph

Ly
A



‘zncl wnd:tmm of Lht.‘ agrécment
ave hceu”_swamed the cmp!m,ce
\hdru awarded ta htm or her:

12 3 10: rccmv =all dmdmdx nr othu

'--:45.'






15 gcquence f!‘\erc;se

No Incentive Stock Opuon d\-\dl‘d{.d under rh; Plan shall be C\Lru\abk by an npunnu while there is
: outstandmg ( within the meaning of'Section d422A00)( 71 of the Code) any other Ingentive Stock Option )
which was awarded w the same optionee under the Plan or any other plan at ancearlier date 1 purchase.
~stockin the Corporatdn orinea mrpnranon which, at the time 0f swarding of such new Incentive Stock
Optwn 1\ a ;uruu or \Ub\ldldﬂ of"thc Corporation. ara prcdcms\or corporation of any \Ll(.h wrpmdtmn :

- 16 ‘mrrender of. ()p:mns

The © am*muu mav. under sm,h werms d COT gdmnn\ as it de QIS APPTO riate, accept the xurrendu h\r
_ i
_an optionee of a right 1o exercise an apuon 1o purchase chares of C ommon Stock and authorize a p‘n ment’

Cn (.Onudz.ranon theretor of dl} amount t‘qual o the dlﬁ'e"uu.t. obwained by s llhii‘:ﬂ.!%ﬂf’ the option pnc(. .

from the fair market vilue on the date of such surrender. su«:h ‘paymient (net of -any amount ‘withheld

‘pursuant to Section 22_hn reof) to be. in the sole discretion of the Committee. in shares of the Common -

© Swock of the Corporation valued at fair marke1 value on the date ¢f such surrender: ot in cashior partly in’
. such xh:‘m.*»- and party m cash, provided that the Committee shall hdvn dut.rmmed that sunh \mlemem ;s_..: :
“consistent with the purpmes set !urth m "n_cnon 5 hereof :

‘S‘m{*k ()ptmn Agrcements :

Fach option aw aried under the Plan \hd!l b\ evidenced by astock uptzan agreement (v»hmh n:.gd not -
“be ldenuml with other stock opuoen, agrumcmw executed on behalf of the Corporation by a0 member of
the ommmu ar by’ ‘an officer destgnated hy the Committee and by thr: optionee which shail set forth the
Coterms and conditons of.the option’{ xnuluxdzng. in the-case of Incet ntive Stock Options. such terms as shall br_ _
. tequisite in the wavmn atof the Commuttee to! prm:dc that those opnons will be “incentive stock gptions™
~within the meaning af Section 422A of the ij:.i either expressly or by reference 1o the Plan and which '
.may mni:tm mhe:.f 'prz.)?;!ismns;}rm wded they.are nu{hu inconsistent wnh not: pmhlbn:.d by th; Pi'm '

' 18 Termmatmn of %n:plmment

af zhc ::mplm ment of an emplovee 1 \\§mm an ummn hax hvm ;_‘rdnztd tcrmmmu for any’ reason X
" other-than by death, hnx aption shall rerminie on the date of such cessation of employment; provided, .

~however. Th.lt the Cony mittee shall have auzhmm i its discretion 1w mclud; in any option granted under.'_'-
“the Plan 2 provision w ‘hereby such optuon may be c\uuu.d by the ho}dtr thereot for a period of up to 30

- davs after termination of emplovment for anyreason other than hy death. Options granted under the Plan -
shall not be affccied Py any change of emplovment.so long as the holder continues to be an e pinyee of_
the Corporanon or ofia subsidiary of the C nrpmatmn Nothing in the Plan orinany option g Gramed under-
“itshall confer any night o continue 1o the employ of the Corporation-or any of s subsidianes or mterfere

ANy way mth the ngh\ n1 the Corporanon lmd s \Uh\.ld!.,tl‘u.\ 10 termunate any gmploym,.nt at :m), tlme

19. Death Of tolde - {)f ()ptmn

In the. event of thé death of the lmmu of an option undu’ the PLm witle ha. 18 meloved hv the :
Corporanon or g subsidiany ol the Corpoeranon, the option theretotore granted o him may be exercised at:
Coanvirme withina p;nm’l of 12 months after his death by the person or pcrxun\ 1o whom his rights under

the option shall pass hyawili or the faws of descent and distribution, but only during the onﬂmal nptmn '
term and only i and 1o the extent that he was entitled o exercise the optmn at the date of his death.

ﬁ.



. . 2{) Desngn.ﬁum af Bene‘hcmr\

‘AR meimeg STg hf\ and anterests und:.r the Plan mav not be assigned or transferied, Ho_\v\fc_\:c':r. an
'cmplov‘t who hd\ received an award underthis Plan mayv, with the ¢onsent of the Cadmmitree, designatwe a
3p<r-»m1 Of persons 1o ke his orher designate d heneficiaries under this Plan. Such des mna{mm shall be
made upen iorms supphed h}.and delivered ta the: Corporation and may be revoked in writing. 1f an
_-'.ém';'ﬁm*cé { 1iis Lﬁlguﬂj{x wr designate a- heneficiary, then hisor her estate will be deeméd 10 be the
,hem?m‘m - i AR : S -

L 2L Adpmunenis l mm C imng.,m. hl ( Apn.mmlmn. Am f:isrmmn m ‘( (*rmm hems

ta) Ar\'-. wsirgmenis uid mmg options "t\hmhd 1’1c_rcundgr and any wrulmms ummd into
--hcmwn ihe Larporauon and an cr“fphwm. tn connegction. with any amrd hereunder. may: contain such
provisions asthe Committee may dué:nmm for adiustment of the number and classes of shares covered
thereby. the purchase price of uptmm the Idp\mv of theore \[rum-n\ nn exercise of options-or on Resiricred
Shares or the like, it the eventol changes-in the ontstan; m}w Common Stock of the Corporation by reason
'._«-fm any stock dividend., muk sphit-up, n.mptmimmon rmrgdz.mttmn merger. consolidanon, mmbmmmn
. oreschange o? shards ar the .tE\c ofor by the Corporanoa. In the ah-,unf’:c of any such prmismn the Board
Cof Directors of the Corporation’in the eventof any. such Lhanwc mayv-make such adjustments’ as emay.in
LS xuit drscretion, du nrequitables In additnonin the ucm of any such change the Board: of Directors

L may make soch changes as ibmay dum dppmprmtc i the aggregate nnmber:and classes of shares for

S which epuors may there ‘z: orohe aw: tzrdu& Or W hlch may thc.[‘x.,d frer hg 1ssued as‘ Rcs’tﬁcted Simres.

Ay Novwrthstaading shL ﬂ}’rumim- witthe eve “nt of ‘im puh te nﬁu to ;"l!lf.hd\t. Common Stock of the

L Carporanon: I an amount which, together with- thes shdru of Common Stock heneficially owned by the
offeror ar the tme of the offer will equal A% or more. of the outstanding Common Stock of the

- Corporatiens oran theevent of the ‘mthnr!f‘nmn of any-merger or consolidation in which the € Orpnmuon
is not the survivor or i which Emidux of Common Stock of the Corparation would bgcomc enuiled o
receve cash or securities of the Corporation tother than Common Stock Y of sécurttios of any other: person,
Calt stoek oplans theretofore aw (miui underthe Plan <hall become immediately exercisable as 1o all shares
ol Common Stoch coverdd thereby, ind all restrictions on gl Restncted Shares theretotore awarded under
the Plan shalbimmesdatchy 1‘.1';}&'&; mn m_v;..,h case from such date, and b such pcnmi.‘ds may be nu.u\arx o
- ’enéthle the halders *herc« twobrain the benefits of such nﬂcr “merger o consolidation.

."22 \’s ;thhoiqimg

Ihe: O nmnrumn ar ANy azzhx diary sim‘i h e Hm rwht to dc b Trom ‘!ll p\\“mgms made under the

SPlan ans ranes s required o be unbhhhi I conncetion, therowith nnder the Jpphmhh fawsor rcuuimmnx of .

m» ?u'm';rmﬁnm 1] authormy, w hether: Ecderm tate or local and.whether dumcxm or foreign: and i1 the

cocase of any <hares of stock zmnxtnrru. ;"»urw,sm 1o the Plan, the person receiving such sharel shatl be -
Creganred 1o pavto the © OrpOTIen: o such subsidiary the amount ofany such taxes w hmh thc (‘orpur on
o ma‘h xubiada;xrx-_ mmei tn \\nhh 1] d with respect (o xm,h \!nck B

v 21 —\mcndmvnt mad "i. 'mmaunn

S mu‘» 1he Pi:m -tbr“mrorf “hall %mn been rerminated, as heremalter provided. the Plan shall
Ctern H!’._lh, o May WH"* tmd N W 1rd\ ximii be made thercaiter. . The Comrmittee at any-time priorto



that- date may termmau the Plan. or make such chanﬂu n :md .1ddnmm or améndmenis 1o it as the
Committee shall deem adv:sah!:. prmldcd however, that except as provided in Paragraph.21 hereof, any
.changc mor acidnmn or: amcndmg at. to the Plan W hnh shail '

{as increase the aegreoatc numhu of thru of Common ‘stmk ni xhc Corporation w hagh may he o

1:sued pur«:uam to the Plan.

{b) reduce the mm:mum punhaxe price pu’ \!mrg of { Commuon. ‘%tn k purchasable under any -
option’ aramed pur\uam m tht Plan : :

shall be <ubjcct to appm\ a] hy thn shan,holders of thr. Cnrpnmtmn Mth 12 momhx ‘m..r s adopt'on or
the same sha;] become null and vmd ' :

o No Iermmatmn or 1mtndmem 0! thc Pian may. uuhnul nhc c.om:‘m of the l“mide:r ol any nptmn or
Restncted Share: then Gutsmndang, ..ld\f::rs(_l} aﬁc ot thL rwm\ of ﬁuch hnldcr

24 Eﬂ'ecmeness of the Pian '

_ The Pi:m ﬁhall be;omt effective upon appmval thermi b\ ‘the \harcholdcrx ot ll ('orporatmn and
shall remain eﬁ’ecuvc untii‘terminated as pmv;déd in Paragraph 23 hereof. In the wem that the Plan.is
. not adnpied by the ‘shareholders of .the’ Corporation, the Board of Directors: of the Company. will -
- reconsider such Plan but reserves the nght to implement the Plan. In the event. the Board dx_mdea not to .'
1mplemem the Plan. awards madg prior 1o that tzme wﬂ! he c:’mcclled L

An} opucm or Reqmcted Shares issued: pursuam 0 1he Plan alter 1hc qdopucn hy the Commuttee Of‘"”
-any amendment to the Plan which is rcqunrcd by the pmvumm of Paragraph 23 ahove to be approved by -

“the Qharchnlders of the (‘orpamtmn and whmh could not have been issued but for such amendment shall,.

~if1ssued before such approval is obtained. ‘he issued subject 10-the obtaining of such appmmh and if such-
l :tppm"a! is not obtaited within 12 months afu.r the adoption nf \uch amendment by the: C‘Ommn‘tee. such'
: npuon or Rexmcted Shurm shall hﬂom nait and. void:




