SHOEINC; 553 Tumpike Sivet, Caition; MA 02021, 617 828-9300, Telex 92 4469, Cable Address Morseshoe”

March 29, 1985

hoe Inc ‘o be hcld on May 15, 1985 at the ofﬁce of the Compan;@iSS Tumpll\c Street
Canton Massachusetts  commencing at 11:00°A: M

. eetmg, stockholders will clcct three Directors,, ?c}rfa serve for a three year term
ding'in 1988, Additionally, stockholders are beingragked to-approve the selection of Peat
darwick Mﬁche]l &Co. as mdependcnr auditors: fbr the current ﬁscal year.

Sincerely,

k VV!WAN"UEL RosexBERG
Chairman; President and
- Chief Exécutive Officer .




S
~Morse Shoe, Inc.
555 TURNPIKE STREET, CANTON, MASSACHUSETTS 02021

“"NOTICEOF ANNUAL«MEET‘NC OF STOCKHOLDERS
L May 15,1985

~Té tﬁe Stockhalders of

Mm?s'z'Suoxz, Inc.

. "Notice'is-hereby ‘given: thit the Annual Meeting of. Stockliolders of Morse Shoe, Inc. (the “Com- '

‘pany™) ‘will be held at the office of the Company, 535: Turnpike Strect, Canton, Massachusetts, on.

“Wednesday, May. 15, 1985, at-11:00: AM., for the following purposes:’

+"1./To elect thrée members of ‘the Board: of Directors. ta serve until the 1985 ‘Annual Meeting of
Stockholders and until their essors are elected.

5

T npprove the selection of Peat, Marwick, Mitchell & Co: as independent. auditors for the
current fiscal year:

$3:0To eonsider and act upon-any matters incidental to the foregoing, purposes, and any other
-~ 1natters which may. properly ‘come before the meeting or any reconvened scssions thereof.

« Stockholderg of record at the close of Business on March 22, 1083 will be' enititled to notice of
and to voteat the meeting or ariy recotivened sessions thereof.

By, Order of the Board of Directors,
Kenvers C. CoMMiys

§ Secretary

‘Canton, Massaclmsclgs

:March 29, 1985

: ' " IMPOKTANT '

]

ITIS ]MPOBTM\T THAT XO\.R SHARES ARE ‘RFPRESE TED AT.THE MEETING. ACCORD
ARE URGED TO PLEASE SIGi N, DATE AND PRO\H’TLY RETURN YOUK PROX
AID ENVE 2 ;




MORSE _SHOE; IN

55 Tomsi Sriee ;
-, CaRToR, ‘MasssciicserTs 02021/

Mailing date:
March'29, 1985 ..

PROXY STATEMENT

ANNUAL.MEETING OF STOCKHOLDERS
May. 151985

This Proky Statement s fursished in’conncetion with the solicitation by the Board of Dircetors.of
Morse:Shoe; Inc, (the “Coinpany” ).of proxies to be wsed at'the Annual Meeting of Stockholders. to'be -
eld May 15,1985 'and at any reconvened sessions thereof, for 'the DpHIposes set forth in’ the : aceom-

; Stockhalders of record. at:the ‘close: of businiess on March 22 1985 ‘arc ‘entitled to: notice of and: .
ote at the mecting ‘and:any reconvencd ‘sessions thereof, As of the close of business on March 22,
the Company: had: outstanding 5434, 966 shares of Gon.mén. Stock,.$1 par’ value; the only class

£ equity securities outstanding: Each share of (‘om’non S(m.k is cnht]cd to one vote upon each of thc L
matters to'be: prescutct] at the meetmg ‘ ¢ .

Unless otherwxse dn'ected hy the stockliolder, or in the absence of a <pcc1.ﬁcahun with'réspect o

any, mat‘cer o I)e acted upon, shares rcpresented by duly. ewecuted proxies wﬂl be mted FOR fhe

< ol any other matter Which may propcﬂy comée befre the moetm" or any. reconvened Sessions -
oked at any tune bt,fcrc they are excrascd



PHINCIP AL OWNERS OF. VOTING: STOCK .

mg table sets lnnh as of M.u'ch 1 1985 the brneficial ownership: (as defined in the
of ‘the: fties and inn ) of persons keiown t6 ‘the ‘Company o be such
d of more than ﬁve (5) Terceni of the ‘outstanding Common Stock of the' Company.

3 g ; : Lo Bene;lclally : Porcant
Name and Address : of Class’
3 Shufro, llose & Ehrman” 1,062,865( 1 v 1956
63 Wall'Street =
‘New York, NY:16005 . .
CAMred LMoo . e  611,559(2) 1125
555 Turnpike Street : ‘
Canton; MA 02021
Delafield. Asset Management Inc.
63 Wali Stréet. B
NewYork, NY 10005 S
*“BMI:Capital Corporation ... 1., 0 . i 385,450(4) 6872
267 Wall Street: o (O . (
- New York, NY.10005

£14100(3) - 872

(L) As teported in.the amendmeut, dated ]anuar} 14, 1985, to 2 Scheduls 13G fled by said firm
with th ities and;Exch T sion,. which repoit reflects sole dispositive.power as to all
tich sharcs, solevoting power as to 80,950 such shares and no voting power as to. 981,915 such shares;
{2 Inchudes 10, 400 shares owned by Mr. Morses wzfe, as- to' which Mr. Morse dlsclaxms bene-
+ ficial owners]np
G{3):Asxeported.ina S(.hedu]l. 13G, dated January 29, 1985, fited by said firm, with the Securities
and Exclange: Commission, which report: réflects ‘sole- dispositive ‘power as; to’ 469,200 such shares;
shared ‘dispositive power as fo 4,900:such shares,.sole voting power as"to. 408,200 such shares :md no
; 0tmg ‘power as to'65,900 such shares:

“{4):As of ‘Decémber 30; 1984, .25 reported;in the. amendment, ilated January. 10, 1985, to2
‘hedile:13G: filed By said firm with the Securities and Ex.lanige Comaission, which report ref. ..
dlsposjtwe power:as to all'such sharcs and no vobing power-as u ail such shares.

NOMINEES FOR ELECTION AS DIRECTORS

Thc Boatd of Dircctors 7s divided into three classes. having'stagizered terms of three years mc}l
The By-Jaws of the: Compsny -provide. that e, Board of not-less than' thiee ‘nor’ mere, than. fiftcen
rectors ‘hall:be Bixed from time. to’ timé: by the :Board of Directors, The total number;of Directors
i the: Board : of ' Difectors. is Lurrendy fixed -at ten:.Of thi¢ ‘numiber, three, members® of ‘the
ard of. Dxrectors hz\vc terms: expmng At the 1985 Anniial Meeting of Stockholders and are noniinces
or glection 4t this meeting, three memt.ers “have terms expiring at thc 1986 ‘Annual: \Ice‘mg of. S:ock~

actmg iof Slockholders “and ‘until hxs sticcessor is' elected and; quahﬁed or untn] he- sooner
s mmoved or’ becomes quunhﬁed Each'of the three Dxrectnrs namcd below 4s 4 nominee,



It'is'the mtcnhon of the persons namcd in the proxy to i ote Jor the elcctvm of the three: nominees
ed below. In thie. event anv-onc or mére of such nominces should:become unavailable for: election;
the intention of the Dersons niamed fn the Proxy to vote for the election of & substitute of stibstitutes -
pmpcsed by the Board'of Dm:ctﬂrs or. if no: substitute: or subistitutes.is proposed; for. the. remaining :*
i To the npary’s knowledge. all i are and will be-available to serve.

Thc nominees for a tenm endmg 4t the 1988 Annual \{eonng of Stockholders are as follows:

Flist Yoar
D . G Electod
' ROBERT.T.. SAKOWITZ, 46, is 2 member of the Audit.and Compensation/ -1974
Stock. Option.*Committees. Heis. the Chairman, President and Chief ‘
- Executive Officer (having lield the latter two positions since prior to 1980)
and ‘a Director. of Sakowitz, Inc.. specialty stores of Houston, Texas; He
.i5"a Diréctor of: Continental Airlines, the fiouston hranch of the Federal
Reserve: Bank of Dallas, and the City of Houston Industrial Development
Corporation. He is a’Director of the National' Retail Merchants Associdtion
sand of its Executive and International Commiittees. He is a Director of
Societe Viticole Europrens, S.A. :
&7 PETER'V. TISHMAN, 53, is a member of the Compensation/Stock Option 1971
and’ Finarice. Committecs. Since prior to 1980, Le has been President of
New York City based Peter Tishman Real Estate' Co., 2 developer, owner
and operator. of real estate properties.

:BARRETT S: WAYNE, 48, is Exécutive Vice President of the Company and w72
a. ‘mermber’ of “the Finanee Committee. He was General Counsel until
Nm'ember 1982, and, prior to his-election as, Excentive Vice President
i 1080, he. served as 4 Vice President and Seéretary” of. the Company.
« Heis a Vice: Chairman and . e Director of ‘the Footwear. Retailers of.
-America,

““Thie members of the, Board of Directors hawmg terms of office which do- not expire at the 1985
Annual Meeting of Stockholders, are as fallows:

Ccmtmump Diractors Havmg Te/ms of Offfce Expirine at the 1586Ann.15! Meeting of Stockholders

ALFRED L MORSE, 52, & founder and retired Chief Exccutive Officer of 1961
the Company, is: Honorary” Chiainnan of ‘the. Board of- Ditéctors and a '

consultant to- the Company. He'is ' member.of the Compensation/Stock

Option’ Committed!; He iserved as ('hmrman of the: Board of Directors

- From 1970.10 1979,

ANUEL: KOgE\JIiIIRG 54, mcd the (‘ompanv and “was ‘clected a7 1982
Du'ocfnr, Chairman:of the: Board of Diréctors' and’ Chicf Executive Officer. E

Yo ]nly. 1982 and was clected Pre esident. efective, Decensber. 31, 1982, Prior

o 1980; 4ud ‘until Ris’ employment by the Company, he was President

.zud @ Direetor of lemckcl s, Brooks” Brothers, Miller; & Rhoads, Ine;, a

: d: spécialty’st hain; and its st ; af:er that

ed by Alhed Stoms Corpomimn in 198] E




4 Finance. C: i has heen’a partner in.the Boston
law ﬁrm of Rnpcs & Cray since prior to 1980;

VDVON 1D:C. CARROLL. 34; is.a member of the Audit {Chairman),.Com:
. pénsation/ Stock” Option. and- Finance' Committees, e is Professor of

_rabsence. expiring in. July, 1985} at the: Wharton, School:of the University
" of ‘Pennsylvania. where he served ‘as Dean’ and Reliance Piofessor . of
“: Private Enterprise from, 1978 until July, 1983. He was'President of f\C'I
Compiter Products; Tne, from-July through November, 1983, He is
-man of CGW: Dita’ Services, Ine: and Tmmunicon Corp. dnd a Dmclm
of MacAndrews ‘and Forbes -Holdings, Inc., Monsanto Company, NRUC
i+ Carp,, SEI Corp...and Vestaur Secmrities; Ine.

]E§SF HILL, JR..58. i a ‘member of the Audit and Compensation/Stock
Option Committees, He is President, Chief Executive Officer and Chair-
“inan.of the Exective Committee of Aflanta Life Insurance Go. of Atlanta,
Georgia, in. which positions:lie ‘has' served. since prior to 1980, Tle is a
Director of Delta, Aftlines, Inc.; National Service. Industries, Inc., Trast
Company of Georgia and Knight-Ridder ‘Newspapers, Inc. He is Chair-
man’of the Board of Directors of the Martin Luther King Center for Non:
violent Sicial Change and Viee Chairman of the National Urban Coalition,

THO\I:\S J. .CALLIGAN 111 40; joined the Company in’ August of 1984
i and was elected a Director, 2. member of the Firiance Committer, Senior
Vice President, Chief Financial Officer. and Treasurer of the Company o)
*hAdgust 15,1984 Prior to his employment by the Company, he was Vice
President, Fiuance and Chief: Financial Officer of: PepsiCo International
(1983 to 1984)..and Dircctor. of Corporate Accounting, Assistant’Corpor-
" Cate: Controller. andViee ‘Président, Finance of ‘the. ? "ep\: -Cola Bottling
- Grotip {1976 10:1988) of PepsiCo Tnc. Mr. Calligan is a_certified public
aceountant and a member of the American Institute of Certified Public
Aceountants, the New: York State Society. of Cemt’ud Public Actonntaits
and the Treasurers: Club of Boston.
]EROME /LI\[MFRM‘\N‘GS, is.‘a;member_ofthe :Compensation/Stock
Option’ and' Firiante! (Chairmnan) Committees.: Since’ 1993, he has been
the.President, Chief: Executive Offices and a: Director of Zarpeo,: Ine.;a
" ~piivaté hc]d chmpany f‘n"aged in “various “investments:and currently’
¥ ¢ f: ¢ of plastic prodiets and
the 1m1mrlahun andi sale of rugs.and relatéd products: From prior. to
©E1980  until 1984: lievwas President :of. Apollo Torest :Products, ‘Inc. -of
“Atlaiita; a privately held. company, which was cw:,a:;cd inthe forest
'pmduct& husingss .:md in various mvustmcnb

engaged-in the

ERI\E"I‘] SARGEANT 66,2 membcr ofthe Compensatmn 7Stock Opnon .

Management and ‘Decision. Sciences {presently on a two-vear leave of

" Flrst Yaar
Efactad

1970

Cortipiding Directors Having Terms of Ofice Expiringat the. 1967 Annual Meeting. of Stockholders

1974

1979 .

1984

1975




For ‘many.years the law Erm of Ropes & Grav of ‘which Mr. Emes‘t 1. Sargeant is'a panner, ‘
' from tunc to:timé performed legal services for the Comipany.

nder the ;regulabons nf the Sccurities and Exchange Commission, Mr. Alfred ‘L. Morse. may,

deemed'a control person of the' Campany. Mr. Jerome Zimmerman is thé son-in-law of Mr. Alfred
Morse.

" INFORMATION: CONCERNING  THE 'BOARD. OF DIRECTORS

. The Board. of Directors presently consists of ten nmiembers, Three of the Directors are-salaried
employees of the, Company ‘and one is;a former Chief> Exeaitive: Officer “wha receives compensation
as a_consultant to ‘the Campany None of the four receives additional compensation for his serviee
as a‘Du'acwr. ’ '

Dnrmg 1984 tlmsc Directors who' were not salaried employees or consultants to the Company

were paid an-anpual-fee of $10.000' plus an additional fé¢ of %500 for attendancé at each meeting of

7 the Board of Directors and any cominittee of the Board of Directors. on which they served, together
\ ‘th theu' expensea of attendance.

“Thé sbzmdmg cumm!ttoes of this Board of Directdrs are: thie Audit, (‘ompumnon/stod\ Qption
x and Finance Comrmttees The Comp:my does not have a nominating committee.

The: Audlt C i . thr' lection and of the f‘nmpanys independent
7 audltors and reviews with them the séope and status of-the audit, nou-andit serviess to he perforniced,
‘the fees for services: by, the firm, and ¢ results of the aidit when completed: The Committee also
reviews: and discussés with managemerit and . the: Board ' of ‘Dircctors: accounting policies, fternal
‘controls ‘and. procedures for preparation: of financial statements. The present members of the: Com-
“Imittee are ‘Messts. Donald C. -Carroll. {Chairman), ase Hill, Jr. and Robert T. Sakowitz. During
11984, the Audst Ce ittee held three meeting

-+ The Compensation/Stock Option Ce ittee reviews and makes recommendations to. the Board

of :Directors. on’ matters .of salaries. honuses, ofber Torms of compensation and retirement: benefits
{inclisdi ractiial for officers: of the Company at_the Tevel of Vice President and
bove, and for certain. senifor officers ‘of subsidiarics, The Committee admiinisters the Company's 1975
tock Option: Plan {under which no’ future ovmom tnay be granied) and: the 1982 Incentive Stock
ption Plan, including the. granting of ‘options sinder -the 1982 Plan, The Committee consists . of
irectors who are not eligible to.participate in-the  plans. The present’ members of: the Committee
Messrs. Emest] “Sargeant{ Chairman ), Donald C.-Carroll, Jesse: Hill, Jr., ‘Alfred 1 Morse, Robért

nce Cﬁmmwttec reviews -'md malxes recommendations to. the Board of Dircetors* and
n{panx management concerning important fnancial matters. The Commiitte reviews the Company’s
range’ financial plans; its lon;, and short-term financing néeds; specibie f fnancing propogals:and B
ing: pmgmms o ﬁnsncc capual vzceds Thie, prcunt mémbers of thc Commnﬂce are Mu }eromc

Sa.’kaw:tz Peter V. Tmﬁman and Jcromc Lmzmcrman During 1984, the Cﬂmm;ttm’ held ' fobr



( G Carroll, Thoma<] Calligan TTL, Emest T Sargeant Peter V.
d. Barrctt S: “ ayne: The Commutcc leld three mactmgs durmg 1984; .

1984 lze Board of Du'ectors held four méetings:

‘r Sakowitz altended st than 75% of the aggregate numher of meclmgﬁ of the
Baﬂrd of. Du'cclors and commitices of which he was a mcmber

5 EGUITY OWNEFISHIP OF MANAGEMENT
‘The followinyy table ‘sets forth; as of March 1, 1985, the bencficial owncrslnp (as defined. in_the
rules of the Securities and: Exchangie: Commission ) of (he Company’s Common Stock by each Director,
each nomwinée for Director, and all D:rccwrs and officers ¢f the Company as a group, from' mformation
prcvxded by g1ch persans. :

) . . Bene‘!’ﬁ:ﬂy . Percent of

k Name of Person or-Group QOwned Ciass
Deald G Carroll L 1887 03

“Thomas J. Galligan 1L - .7 .. 500 09

Tesse BT 0l e 200 004
Alfred L Morse 2 o T 611,555(1) 11.25
Manuel Rosenberg .. ..ol -130081(2)(3) 55
“Robert . Sakowitz . 1, vl - 2,000 04
lfrxiégt JeBargeant ... 0ol None —

et Peter V. Tishman 0L, L T0ges(1) 15
S Barett' 8. Wayne e 15.872(1)(2) 29
- ']crcme Zimmerman . . . 19,000(4) .35
: AHmelnr:and()ﬂkersasa(‘mup +.2790,448(1)(2)(3)(4) 13.26

{1y Inc]udes for Mr."Alfred 1. Morse 10400 sharcs, for Mr. Peter V. Tishman, 5,562 sharcs, for
Barrctt S: Wayne 2.779-shares,‘and for all Directors and officers as-a_group ‘19,041 shares, held
Vel fox the. berchit of family membrs, A ta these shares the person’or persons.named or mduded
in- the: group; ﬁhﬂl’(’ voting or investment: power buit dlsclmm beneficial ownership.

2} Tnc: ludcs for Mcissts.: \Iauuej Rosenberg and Barrett $:'Wayne 5,061 shares and 559’1 shaves
ectively,” ‘andifor all Diréctors and ‘officers as & -gronp 17,860 shares, which' the péison or persons
have the right: 0 ‘acquire awithin: sisty. days- after March 1, 1985, under ophom prewoucly gr«nted
t tii the Company’s stock option. phns :

(‘4) Indndcs for Mr.:Manuel Rosénberg 15,000 ‘shares whlch are.subject to. repurchase: wnder
wtam mrcumstances Scc the «ecuon ertitled “Executive Cnmpcmatmn for f; urther mfnrmatmn

(4& Does Hiot mg]hdv 18949 «har(s owncd by Mr Lxmmermmn wife, a5 to which he-dis¢laim




to the cash wmpcnsahon pald ar’ accrued by the’ Company
(u— for- the benefit of (1) each-of the five-highest: pmrl, ecutiveiofficers of
fon' exceeds QMOOO aud (") executive officers-as'a c,rcup

Cep(ac)mss ;.0
'n which. ‘ . Cash, .
i &'LE_L Ve w0 i Compensation
Pre'sidqnt and. Chief Executive Officer ... .7, $321.905(1)" ;
Fxecutive Vice President R 8156404
Vice President, Secretary-and General |75 8120,504
- Counsel . < ‘ : E
7 :Vice President and Com})irolle;f $116,468." s
** Senior Vice President; Chief Financial . $.97.920 B
: Offiecs and Treasurer ( From’ August g
15, 1984
Execuhvc OSBccrs .as‘a” Group
indi $897,337

r,'Manuel Bomnbc&rg 5 emp]uved \mdcr an n;,reement which;, ‘as amcnded on Novembcr 15;
prav:dcs for, his full:time_employment.as Chief Exceutive. Officer until' Decémber 31; 1959 at
atial ba salary of $275.000, subject to adj equal to the p increase in the anpual
ational p'roduct of the, Usiited $tates:for the prior calendar vc'n over the'niext preceding ealendar®
The agreoment, as ammded provxde‘s for. incéntive compensation for each.year-in-an amount.

e lary as ihe porcenta"o mcroase. ad]ustcd for: mﬂatmn, g

1658 pv.r share 15, 000 of isiich s]m.ras a

: : 3 ¥ in the ‘event. Mr.-Rosenbérg ot th
prior to December 31,1959 for. Teasons other: than (1) dcalhi I
("han&.L in conlm] of the ipa Howcvcr Co




ncAmo tax; habxhtm: thh rcs,}ect to such purch'nc Such In.ms are pa» able an Deccmber a1, 19%‘) ©
carliey apon termination of Mr. Rosenberg’s employient for reasons-other than (i) death or disabilit;

i) Fesignation after 4 chiange in control of the Company,. However, if-Mri- Rosenberg conitinies i
the empley of the Company until Deeémber 31, 1989; the: Company is obligated to cancel $147:469 ¢
sirch inidebtedness andin the event of the earlicr termination of Mr. Rosenberg’s employment due’t
deatli or disability the: Conipany is ebligated ta. cancel hoth-of the loans and; in either casd. to pa
‘Mt Rosenberg: (or his Tegal representatives in the event of death) anaménnt sufficient to cove

any state or federal income tax labilities arising from the Iiation of such indebted

I’umuanf o Mr. Rasénbergs agreement., the Company granted in 1985, and is obligated to grar
Mr> Roseniberg. in- 1998, aptions undér its. 1952 Inéentive chk Option: Plan covering the number-c
+. shares having an aﬂg,ru ate fair market value of $100.000 at the time of each grant.

CIn the evient of -a change in contral of the Company. Mr. Rosenberg has the right to resign. hi

positions with tha Company. Ti‘siich éase the Company: is obligated to-pay Mr. Rosenberg, in 36 eqriz

S mignthly;installmerits, an amount equal £o-200° percent, of his then. annual base salary, 10 cancel an

discharge ‘the entire indebtedness refervéd to in the second preceding paragraph and -to pay .M

'Rosenbcr; an-amonnt, sufficient to cover any staté or federal incomé tax Habilities arising {rom th
1] of sich indeb

The agreement ‘provides for separation par to Mr. Rosenberg, in lieu of payment -pursuant t
any-Company separation T ion ]’w,]lu' i his - employ is continued until’ December 3.
1959 Dut, not thicrcafter; in an amount cauai to' 130% of his 1089 annudl base salary, payable i
cighteen equal monthly installments. provided, hoveever, that no such separation payment shall
. paid'tb Mr. Rosenberg if he reccives any ‘payments pursuant -to the provisions deseribed: ini the.ne
5 preceding paragraph, ;

: AMr. Rosenberg’s ag contains putition s, and retivement. benefits <
%, - deseribed under'the hwdlm, “Pension and Retirement Benefits” heginning on page 9.

3 Fm'suanf o his emplnymcnt arfangement. with the. Company Mr. Galligan received in’ 1954
commendement bonus of $25.000, Under.the arrangement he is 1o receive a-salary at an anmual rate
£ 8175,000 thtough July; 19585, Tn'Jaly, 1965 he will he entitled to veceive o bonus of $20,000. Puisuar
to-the arrangemient dinng the:twelve months following July, 1985 Mr. Calligan is to receive a salas
gt an annual tate of $195,000,

“Pursiiant to such arrangement the Company, in 1984, grantéd Mr. Galligan.stock options 1ind
“its 1982 Tncentive Stock Option Plan covering thc number of shares having a market vatue of 2100,0C
‘o thc, dau of the gfam

I chrncction with his relocation o thc Boston aréa the Company has agrecd to_reimburse M
Galligan™s moving cxp and: living together with the reasonable. costs. «
< trapsportation bétween-New, YmL € lty and Bosmn for \1r, Galljzan and his family, The Compariy’ I
also agreed to “reimborse My Galligan, the darrying costs'on-hié former vesidence in ‘the Metsopolita
‘New.York-arca together with the bﬂﬂ\(liﬂ"b‘ costs in’ connection with the. sale-of ‘such ‘fesidence. ur
‘to pay him ‘an amount sufficicnt to coveriany. state or fcdf'ral mmmc tox Habifitics ansmg from h
recexpt o such relmburscm(_nt, g .




s:emplayinent. for any r son . {other“than for cause), the Conpany - has agreed
ay Mr. Galligan an-amount’ equal té: his” then curremt annual hase ‘salary pavable' in’ 12 equal

with any empl or sefviees Tendered by him during such 12 month: period.

Dunng 1984; thiere was outstanding an interest free loan’ of. $200,000 to My, Galligan to assist
in’his purchnse of aresidénce ju the Boston arey, which loan' was.repaid in February of 1985,

F analoh -and Retirement Beneits

Under the Comrnnvv Pensiori Plan: which is a qualificil, sron-contributory; defined benefit plan
fundéd by o monp.annuity contract with aninsurance company) covering employees- (inchiding
officers Y, annual benefits arepaid wpon setirement. Benefits are hased on (a)-an employee’s total anfingl
1 cotmpiensation’ (a8 shown in Coliinm C ofthe table on page:7), including hoanses, averaged ver
the highest consecutive five years of ‘cash comperisation during the last ten years of:service, and (b)
Jéngthof service: Upon nnrmal fetirement at age 65 the plan will provide a retirement benefit equal to
50:percent 6f compensation” (detérmined as n‘m\'r) reduced by 50 percent of the employed’s primary
Soeial Secnrity benefit ai vetirement., The nottaal benefit is in fhe form of a life anmuity with five years
certain. The f'urc"om;: benefit i reduced on @ pro rata basis for service of Tess than 25 years, Employees
with 10 vears of service way clect early retirement .)(’unnm” at age 55, with an appropriate reduction
2 ofithe pension.: Service after the aye 63, or in excess of 25 vears: resnits in no additional accrual of
: “benefits, except for an actnarial increase after age 65.

Messrs: Wayneand Schwartz and certain other officers of the Company-have supplementary retire-
ment 3 “with the Gompany whicly providé for anmual Lifetime retivément benefits. with a:niini-
i period of Bitcen yéars subbrqm'nl to terminiation of employment (But not carlier than age 60, ex-
ceptinithe case of death or disability). eqial to 30% (which percentage is reduced pursuant to an age
“Hormuli for - termination of -employment prior 10:age 65} of the average: total “cash cnmpensation,

duting the teri years ending upon lermination of ¢émployment: The amounts payable by the Company

aré to be reduced- by’ (u)-thie’ anniral normal benefit-under. the Company's Pension Plan - (lescribed

fabaveland () the amount'of primary: Social Security retirement benefit as of thel date of retirement.
Th

As of D‘ecérﬁbu 51, 1984, (he @ maa«mdim yeurs ¢ of er\'ice nder - the I’Lnsion Plan: for

has a kuppl(‘inon(w, vetirerent agrcumont, mhstz\miully inthe form of the sup-
tar;, Fetirerment dgréements deseribed above betwoen the Company and certain of 'it§ officers,
which provides for wnual retirement Yenefits, helore the required réductions. in‘ay amoimt éeuial ste
57):‘!ccm of his iveraie bighest total compensation (as defined ) Sor any consecutive three
i any perind not exceeding ten-yeass of cmploymu\t ending upon-£he, termination 6f b
1T z,multlph(‘d by the mxmbc’r uf years of hls cmpluyment by ihc Compnnv,

also cortain provisions relating to petition and payrient of henefits following *

year period -
employ- *

n'-the. “evont: Mr. -Callian's” cmploment ie " torminated by  the Comwam witliin the

monlh]y installments.. Siich payments dre o, be reduced by:any amounts received: by Mr. C:d]l".m i

ncluding bomtises,paid-or acerned for the three conscentive years of highest:total cash compensation -




d annlxai niormal benefits' payable to ompléyees upon:

¢ following table Mustrates the
! nofmal rétirement iundet‘the Pengion Plan.and supf le v retirenyent s-(if ‘any).-The
benefita shown'in the table below dvo‘subject to certain offsets, including an offset of 50 percent

pf‘fx}iekcmp]oyee’s estimated primary Social Security benefit,

" Average of Highest
Consecutive Five Estimated Annual Retlirement
Benefits for-Yoars of Service Indicated

Years of Compensation

25¢0r

15 Years 20 Years, More Years

100,000 $30,000 $ 40,000 350,000
$ 200,000 $80,000 $80,000 $100,000
$7300.000 $.90,000 -$120,000 150,000
400,000 120,000 $160,000 $200,000
$ 500,000 $150,000 $200,000 250,000
- § 6000007, | $180,000 240,000 $300,000
$ 700,000 210,000 $250,000 $350,000
$.500,000 240,000 320,000 $400,000
$7900,000 5 e i, 8270600 360,000 450,000
$1,000,000- L1 UL 7 $300,000 $400,000 500,000

1) Amounts. payable under. the Cr)mp;)ily's Pension Plan may not exceed the maximum ERISA
*annual benefit Timitation forqualified. pension plans. The Tax Equity. and Fiscal Responsibility-Act
of 1982 Teduced this limitation to $90,000. .

{* {2% Sinice the. caloulation of benefits payable inder the suf v retirement

" referred to above i§ based on theaverage of the:three consecutive years of highest total compensation
~future total retirerment benefits payahle to-executive officers having supplementary: retirement agree-
riients may be higher than the amounts shown in the table, .

(3).The amivunts payable o Mr. Rosenherg upén normal Tetitement:approximate. 130 percent of
the “amounts shown under the heading 25 or More Years”.in the table {as may be increased. as
" desaribed above in footnote 2). . B

/. Stock Options .

4 The Company’s: 1952 Tncentive’'Stock: Option. Plan, (the “Plan”)- provides: for ‘the: granting of "
ptions, including incentive stock options, to purchase shares of Common Stock, to officers and; other,
ey management” employces cf. the: Company and jts subsidiaries, whether or ot also: Directors. The'
“Plan’ providesthat up to 200,000 shares of Common Stock: may be issned. and sold by the: Company

: rsuant to thie exercise of options. iy ‘ ; T

The Plan is administered by the C tionStock Option C o of the Board of Direetors,
(the. members of which arg-not ‘eligible to receive opticns: while serving on the, Committee), which
‘selects participants and determine th ts of the grants:inder. the Plan.: The C itcee: consider:

loyeers

an e

exformance and contributions to. the Company’s business goals.in’ determining option



erations: relatmg to:ithe: gran!mg of opuuns mc]ude “the need to attract new:
i ind retain’ quahty

sand th > term of the option; ay~rmt exceed ‘ten ycars,

ollow g table shows: for oertam avecutive officers.and all exccutive officers as 2 group (a) the. .
umbtzo shares covered by stock options granted during.1984 and the average per-share -exercise .
(b) the mumber. of shares acquired ‘through  the; exercise, of toptions: during - 1984 "and " the

reﬂhzud (1 &, marl\et valie at the date of exereise minug exercise price) upon ‘such: exercise..

" Options Granted.  Optlons Exerclsod
N Average :
Number Option Number
E . Price’ Per .. of. Amount
Shams . ... Share, Shares Reallzed
3980 82513 i o= T
t'S, Wa e ay i 39800 ) $25.13 3,846 863,233.68
Kenrieth:C. Cﬁmmius G 25000 82518 L -
- Mairvin G. Schwartz. ., [ (880007 89515 . i~ Dol
. Thomis J. Galligan 111 4323 52313 [ —

Al Exccutne O[ﬁcers a5 a

1728582463 3846 $63,233.66

roup Llfo Inwunu

"The Companv provxdes group life insurance benefits to/all execitive officers of the Company, and
‘ther officers of the Compnn) and subsidiaries, equal to four times base salary. Other employees
of the Co pa vy are provided 1 bcncﬁtv cqua] 0, mulnplcs of base q:lhry dee'ndmg upon

separation ion-policy for
res. hc-mmrz[ter rel'crred to™as_the “l’n]vcy ). iPursuant to the Policy corporate; Vice:
sident: and’ abmc who are’ separated from  the employ_of thé Company ‘other than for caiise or
his: salary for dach year of service wp to s makimimm ‘of, one. year's

3 and ane. and one-half year's base wmpc.natmn for 9 enior V:ce

;cemenf pr()‘«'lde< for.separation’ compensationin I1cu of ‘any.
z Mr Calllc,an is covered by the, Pohcy after July,i 1986;-until that' ",
ion’;in; hcu of anv»

s in~1984,»\}a§ les:
the Securities: and Ex:



INFORMATION ‘CONCERNING “APPROVAL OF INDEPENDENT. AUDITORS

The Board of Diréctors hias selected the firm of Peat. Marwick, Mitchell & Cra¢ independent
;Audlmrs for the current fiscal year, tipon the reco datinn of its” Audit. Ci i and prop

that the stockholders spprove this seloction. Peat, Marwick. Mitchell & Co.. served as the (‘amp:my's
iindependent auditor for_fiscal 1954 Representatives of that firm are expected to be présent-at the
“Aniual Meeting of- Stockhilders at “which- they will ave the opportunity: to  make » “statement if
‘they so desire, and be available to respond to appropriate questions,

PROPOSALS OF STOCKHOLDERS

Proposals of stockholders. intended to be presented at the next Annual Mecting of Stockholders

mist b récieived by the Secretary; Moise §hoe. Ine., 355 Turnpike Street, Canton, Massachusetts 02021

+7not Tater than November 29,1953 to be considered [or inclusion-in the Company’s Proxy Statement and
“form of proxy rélating to that meeting.

GENERAL

- Asiof the date ‘of this Prosy Statement, the management knows of no -basiness. which will_be
“ presented to the meeting which i¢ not réferred to in the aceompanying notice. However, as to other
“busihess, if ‘any, which may properly. come bifore the ‘mecting or any reconvened sesiions thereof,
‘thepersons oamed as proxies will have diséretionary authority to vote the shares represented by the
accompanying prosy in accorddnce with their own )ud;,m('nt

" The. Cﬁmpzny will hear the cost of solicitition. of prosies, including the charges and expenses

of brokerage Srms and others for. forwarding soliotation material to bencficial ‘oseners of stock, In
“‘addition to.the use.of the mails vies. may be solicited by personal interview; by telephone or by
<ielegraph, “The Company has retained D F. King & Co, Ine. to assist in the solititation of proxiés
“and anticipates-that the fees it will ineur for this servide will not exceed $3,500. plus reimbirsement
- of xpenses.

By Order of the Board of Directors,

Kexsprn C. Cumpays
Secretury.
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