NOTICE. OF MEETING
AND PROXY STATEMENT

_-FOSTER WHEELER CORPORAT!ON

110 South Orange Avenue
qungston New Jersey 07’039

: Notlce of- !98‘7 Annual Meetmg of Stockholders
Apnl 27, 1987

.. The Ar.nual Mectmg of Stockholders of Foster Wheeler Corporauon vn]l be held'in the Citibank .
Auditorium; 399 Park Avénue {between 53rd and S4th Streets). New York Cny Apnl 27 1987 ai two
c'clock.in the afternoou for the fo]lowmg purposes

To elect four Dtrectors ' : - _ o
2 To ranfy thie selection of independent auditors.. L f(’ o

3 To transact such other busmcss as ma} prspcrb come bcfore the mecung or adjourn-
© ments. thcrcof .

The Board of Directors has fixed the close of business on March 13, 1987. as the record datc for
determination of stockhoIders emnled 10 nouce of and to vote at theé meeting or ad;nurnments thercof

By Order of the Bo_ard of Directors

~© Jack E. DEONEs |
S Vice President & Secretary
March 20. 1987 ' ' '

IT WILL GRE&TLY ASS!ST MANAGEMENT IN REDUCING EXPENSES IN -
CONNECTION. WITH THE MEETING IF YOU PROMPTLY RETURN YOUR
SIGNED PROXY IN THE ENCLOSED ENVELOPE WHETHER YOU OWN FEW

~ OR MANY SHARES. STOCKHOLDERS WHO. EXPECT TO ATTEND THE -
. MEETING IN PERSON SHOULD CHECK THE APPROPRIATE SPACE ON THE.
PROXY CARD. A RESERVATION CARD WILL ‘BE SENT TO YOU UPON
'RECEIPT or THE PROX\ (.‘ARD SO MARKED. .



FOSTER WHEELER CORPORATION

- 110 South Orange Avenue
‘Livingston, New Jersey. 07039

P R._@XY- 'S_TAT-E-M_E_N_T -

For the 1987 Annual ‘Meeting of Stockholders
' to.be held Apnl 27, 1987

GENERAL INFORMA'HON .
This statement 1s furnished in connection with solicitation by the Board of Directors of Foster

. Wheeler Corporation (hereinafter “‘the Corporation™ or “Foster Wheeler™) of proxies to be used at the

- 1987 Annual Meeting of Stockholders of the Corporation, . to be held at the time, place and for the
. purposes sct forth in the-accompanying Notice of 1987 Arnnual Mcrung of Stockholder‘; Tlm solicita-
tion will bcgm on the date of mmhng, March 20, 1987

Shares represerited by valid proxies will be voted in accordancc with instructions contained thcrem
or, il the absence of such instructions, in accordance with the recommendations of the Board of
Directors. A proxy may be revoked by a stockholder by written notice of such revocation, or by a later -
dated proxy, delivered to the Sccretary of the Cor poratton at any tzmc prior to the shares rcprcscnted
by such earlier proxy being voted. . :

A copy ef the 1986 Annuzl chort o Stockhoidcrs mcludmg financial statements for thc fiscal
year ended Deccmber 26, 1986 has been sent to each stockholder. :

The Board of Directors has fixed the close of business on ‘March 13, 1987 as the rccord date for
. determinatior of stockholders entitled to notice of and to vote at the meeting or-adjournments thereof.
As.of March 13, 1987 the outstanding voting securities of the Corporation consist of 34,597,479 sharcs-
of common stock; $1 .00 par value, holders of which are entitled to one vote per share. '

"As of the record date, the following organization is known to Foster. Wheeler to he bencﬁmal
owner of more than five percent of thc common stock of the Corporatlon

. Am_ou_nt and Natu&'of Percent
_ Name l: ‘Address o . Beneficial Ownership of Class
. State of Wlsoonsm Investment Board. ... ............ 2,581,500 shares _ 7 5%

121 East Wl_ls_on Street - _ | direct
Madison; Wisconsin 53703 : -



ELE(.TION OF DIRECT ORS

The Corporauon s By-Laws, as amended, provide for a'Board of fourtecn D]l‘CClOI'S Pursuant to
an.amendment to the Corporation’s Certificate of Incorporation. adopted by stockholders at the 1983 -
Annual ‘Meeting which provided, among other things, for the classification of Directors with respect to -
‘the term for which they shall severally hold office, the number of Directors to be elected at this meeting
is four, each to be elected for a three year term. The proxy agents of the Board of Directors intend to
- vote for election of the nominces. below named, all of whom were previously elected by stockholders and
" have.served as Directors since the years stated after their names, unless instructed otherwise. All terms
of offics of nominees if elected, will expire April 30, 1990 or when their successors are duly elected and
* qualify. 1f any nominee becomes unable to accept nomination or election, proxies will be voted for
those remaining and’ for a subsmutc nominee; but the Board new knows of no reason to anticipate that

~ this will occur. :

~ The followmg .tablc is bascd upon mformaucn furmsl'icd by the nominee and speaks as of the datc
'hcrcof .
Shares of

. o - Comanon Stock
o - C : First Year Prmcnpal Ocﬂpanon De:ring Past Five Years .. Owned
Name - Age  Elected acd Other Directorships Benefichally(t)
Louis E. Azzato.... . ...... 56 1978 PrcSIdent and Chief Executive Officer of 55,820
o : L ' " “the: Corporation; Director—First Fidel- -~ =
. R - © ity Bancorporation, First Fidelity Bank = - B
- :Kenneth A. DeGhetto . . . . .. 62 1972 Chairman of thc Board of the Corpora- ' 69.416 -
' o S j tion ‘ ‘
Frank E. Petkins-.......... $3 1981  Dean of thc_-Gz_ra_duatc School, Professor .~~~ 200
. o . : of Civil Engineering, Massachusetts In- : -
- e - stitute of Technology (Educator). . '
Williar C. Reynolds, Jr. ... 61 1980  Executive Vice Pres:dent Fmancc of the = 44262
e L _Corporatton o
Similar information on the remaining Directors is as follc’)ws':'
: . S : _ Shlres of
: - : Common Stock
L . ‘ “First Year Prlncipul Occmtitm During Past Five Yurs Owned '
| . Name Age  Elected and Other Directorships : ~ Beneficially(l) -
" Leland E.Boren .......... .63 .1977 Directer, partner and principal owner of 44,240
~(Term ends 1989)_ . _ - several industrial companies and banks S
| : N - (_Industrzallst) D:rcctoy—Summc_or_p : o
~ Anton J. Campanclla ... 55 1986 . President and Chief Executive Officer, 200
o (Tcrm ends 1989) ’ . -~ New Jersey ‘Bell Telephone Company, .
o - ' prior to July, 1983 Vice President
Marketing, AT&T Communications-
. {Telephone Services); D:rector—-Umted
: _ ~ Counties Trust Company _
_ Peter Cartmeli ............ 65 1970 Retired 1985, formerly Vice Chalrman, 1,544
(Term ends 1988) n ' First Fidelity Bancorporatlon {Banking); :
' ' - Director—Thomas & Betts Corporation o :
T. Kevin Dunnigan- - ..... 49 1986  President and Chief Executive Officer, 200

(Tcrm cnds 1989) __ _ ‘prior to January, 1985 President and
; o Chief Operating Officer; Thomas &
Betts Corporation (Electrical and Elec-
tronic Manufacturing); Director—
. Thomas & Betts Corporatum



. , . Shares of
- S . o o Common Stock
- First Year - ‘Principal Occupstion During Past Five Years. - Owned

 Name A Beasd and Other Directorships _______ BeneBcallvl
~ "Arthur M. Hansen - ...... 41 1986 - Executive Vice President of the . 18,420
(Term:-ends 1989) ' Corporation ' ' o

Frank A:Lee .. ....0...... 62, 1968  Retired, formerly Chairman of the 160,884
{(Term ends 1988) -~ Board of ' the Corporation; Direc- =
" tor—USLICO Corp. - '

" George Rowe, Jr.. . ........ 65 1964  Partner, Fulton, Duncombe & Rowe 4,180
- {Term'ends 1989) _ _ '(Attgrncys)_; Director--Axe Houghton .
- S. James Spitz, Jr.. .. ... 65 1978 Retired 1986, formerly President; Inter- 2,500

national Flavors & Fragrances Inc.
(Flavors and: Fragrances); - Direc-
R ' L . tor—Carpenter Technology Corporatica : _
John Timko, Jr. ........... 63 1967 - Retired, formerly Chairman  of the 44,343
 (Term ends 1988) Board of Directors and Executive Vice .
S o " President Finance and Administration of
the  Corporation; Director—Bank of
: - _ a Commerce, General Magnaplate, Inc. - : '
Charles Y. C. Tse .......... 60 1982  Retired 1986, formerly Vice-Chairman. 200
(Term ends 1988) - S and President International Operations, '
_ : L Warpner-Lambert  Company - (Health ~

' (Term ends 1988)

_ : L B Care) _ .
All persons, constituting a group of 32, who were Directors or Officers of the Corporation ‘ L
* -at any time during the last fiscal year .............. e e 685,143

(1) The tabulation of the number of sharééj of common stock owned beneficially includes shares
* which the named individuals and.the group have options to acquire within 60 days pursuant to the '

Corporation’s 1978 and 1984 Stock Option Plans, Following is the number of such options held by the

named individuals and the group: Mr. Azzato 28,500, Mr. DeGhetto 21,201, Mr. Hansen 11,000,
Mr. Lee 19,500, Mr. Reynolds 19,000 and the group 280,464, No individuai nomince owns 1% or
more of the Corporation’s common stock; in total the 32 members of the group own less than 2% of
such common stock. With exception of stock under options, substantially all shares are held witk sole
voting and sole investment powers, except that the following individuals and group are not deemed to .
have investment power over the number of shares-indicated, as such shares were awarded under the -
Corporation’s Management and Sales Incentive Plan, which is discussed below in this proxy statement,
“and: have. restrictions on their saie: Mr. Azzato 5,884, Mr. DeGhetto 9,628, Mr. Hansen 4,352,
Mr. Lee 1,129, Mr. Reynolds 4,606 and the group 70,080. 1n addition. Mr. Lee has shared voting
power and shared investment power with children and grandchildren covering 48,006 shares of stock
over which he claims beneficial ownership. I ' : ' :



| _ 'COMMITTEES OF THE BOARD
The Board of Directors of the Corporation has established standing committees to consider vari-

- ous-matters and to make recommendations to the ful! Board as to proposed courses of action for the

Board. Among the standing cornmittees that have been establishcd are the Audit Committee, the
Committee on Nommees for Directors and Officers, the Salary Committee and the Stock Opuon
Committee.

‘The members of thc Audn Commlttee are Mr Pctcr Cartmell, Chairman, Mr. Leland E. Boren,

Mr. Arnton' J. Campanella, Mr. T. Kevin Dunnigan, Mr. George Rowe, Jr., Mr. S. James Spitz, Jr.,
" Mr. Charles Y. C. Tse and Mr. C. Benson Wigton, Jr. Dunng the last fiscal year this Committee met

four times. The functions of this Committee are to review Management s recommendations for the
engagement or discharge of independent auditors; to review the audit programs planncd by the inde-
perdent auditors and the internal auditors and to monitor program progress: to review, in-connection
with the independent auditors, the results of the audit, the Corporation’s financial statements and the
Corpon\.non s system of internal accounting control; to review fees of the independent auditors; and to

- report the Committee’s findings to the full Board of D:rcctors

" The members of the Committee on Nominees for Dlrectors and Officers are Mr. Georgc Rowe,
Ir.; Chairman, Mr. Louis E. Azzato, Mr. Leland E. Boren, Mr. Kenneth A. DeGhetto, Mr. Frank A.
Lee, Mr. William C. Reynoids, Jr., and Mr. Charles Y. C. Tse. During the last fiscal year this
Committee held four meetings. The functions of this Committee are to recommend to the Board the -
nominees for election as Directors and Officers, and to consider- performance of incumbent Directors
and Officers to determine whether to nominate them for reelection. The Committee will consider

Direcior nominees recommended by stockholders. Such recommendations should be made by letter,

mcludmg a description of the proposed nominee’s qualifications, biographical information and a will-
ingness 10 serve, sent to the attention of the Secretary, Fostef Wheeler Corporauon 110 South Orange
Avenue, Livingsion, New Jersey 07039 '

The Salary Committee consists of Mr. George Rowe, Jr., Chairman, Mr. Louis E. Azzato, Mr :

Leland E. Boren, Mr. Peter Cartmell, Mr. Kenneth A. DcGhetto, Mr, T. Kevin Dunnigan, Mr. John |

Timko, Jr. and Mr. Charles Y. C. Tse. During the last fiscal year this Committee held four meetings.

The functions of this Committee are to6 recommend to the Board compensation arrangrments for
' Directors and Officers, and to anpwvc specific benefits under such arrangements. '

The members of the Stock Opt_non Coemmittee are Mr: Leland E. Boren, Chairman, Mr. Anton J.
Campanella, Mr. Peter Cartmell, Mr. T. Kevin Dunnigan, Mr. Frank E. Perkins, Mr. S. James Spitz,

~* Jr.,,and Mr. Charles Y. C. Tse. This Committee met once during the last fiscal year. The Committee

functions are to recommend to the Board approval of any stock option plan, including plan amend-
ments and awarzs thercundcr

'COMPENSATION OF DIRECTORS AND OFFICERS

Ten regular meetings and two special meetings of the Board of Directors were held dunng ihe last
fiscal year. During this period, each incumbent Director attended more than 81% of the aggregate of

" (i) the totai number of meetirigs of the Board of Directors, and (ii) the total number of meetings held

by all Committees of the Board on which he served. Disectors who are employees of the Corporation
receive no additional compensation for their services as Directers. Non-employee Directors receive an

~annual fee of $6,200 and $1,000 for each Directors’ meeting attended and $700 for each meeting of a

Committee of the Board attended. In addition to Director fees, Mr. John Timko, Jr. received $3,630 in
consulting fees from the Corporatwn during 1986. Effective April 15, 1985, for a term of one year, the

Corporation has obtained an insurance policy through National Union Fire Insurance Company of

Pittsburgh, Pennsylvania in respect. of indemnification of Directors and Officers. The scope of this
policy is essentially identical to the coverage under prior policies held by the Corporation. The annual
premium for this coverage is approximately $79,000.
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- .~ The following is a tabulation of cash compensation paid or st aside by the Corporation and its
subsidiaries during the fiscal year ended Deceinber 26, 1986 for the listed key policy making members

o of Management and for the group.

\CASH COMPENSATION TABLE

. - Name and Capatities in Which

_ CuhCo-punﬂmm Recelve? : . Cash Compenzition
LouiS B, AZZR10. oo e S 211,640
President and Chief Executive Officer of the Corporation e
Kenneth A. DeGhetto. . . ... e e i 205200
" Chairman of the Board of the Corporation _ _ o
N. William Atwater.............. TIPSR 146,580
Exccutive Vice President of the Corporation = _
Arthur M: Hansen. ... ........... U N 147,000
~ Executive Vice President of the Corporation - ' ‘ _ -
 William C. Reynolds, Jr............. S e 164,700

~ Executive Vice President of the Corporation

All persons, constitixting-a group of 18, who were EX&cut’ive
‘Officers of the Corporation at any time during such fiscal ' -
year, for that portion of the year they were such ......... 12,519,205

T . BENEFIT PLANS : : _

~ The Corporation’s-Management:and Saies Incentive Plan; which was adopted in 1966, provides
~ for annual incentive awards. of cash and Corporation stock to selécted key management employees of

the Corporation and certain of its subsidiaries. The individuals and group in the foregoing: Cash

Compensation Table receive half of any award in cash and half in restricted Corporation stock, if
" earnings targets, based on the Corporation’s net worth, are exceeded. Cash awarded under this Plan to
" the listed individuals and group for services during 1986 would be included in the Cash Compensation
Table. However, no shares of the Corporation’s common stock arnid no cash were awarded to the listed
individuals and group in the Cask Compensation Table for services rendered during 1986. - Stock
awarded vnder the Plan is subject o certaiit restrictions, including the right of Foster Wheeler to
repurchase:such shares at a fixed price of ten percent (10%) of market vaiue on the date of award of
‘such shares for a period of five years from such date, upon the happening of certain: events. The

" aimount of an individual award is based on salary and performance during the year with respect to '

which the award is made. The maximum award to an Officer of the Corporation is: limited to 2
~ percentage of his salary. Individual awards are proposed by a management committee and then
reviewed by the Salary Committee and the Board of Directors. The Plan was amended on February 28,
1983 to provide that in the event of a change of control of the Corporation the restriction on Corpora-
tion stock would be lifted. A “change of control” occurs if (i) 25% or more of the Corporation’s stock
" is acquired by one or more related persons other than from the Corporation, (ii) a merger or-equivalent
. combination results in a majority of the voting stock of the surviving corporation being Lield by persons
~ other than the former stockholders of the Corporation immediately prior to such transaction or trans--
actions, or (iii) 33%% or more of the Directors elected by the stockholders to the Board of Directors of
the Corporation are persons who were not nominated in the most recent proxy statement of the
Corporation. Upon the occurrence of (i) or (ii), all participants under the Plan would have the right to
cause Foster Wheeler to repurchase one-haif of such shares at the closing market price of the Corpora-
tion’s stock on the trading day closest to the date such event cccurred, and upon the occurrence of (iii),
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1'_ -_'all pamcrpants under the Plan would have the r:ght to eause Foster Wheeler 10 repurehase all, or the'

N " remainder, of such shares at such price. on the date closest t6. the date the event in (iii) occurs. Such
I _-,nght to-cause the Corporatron to'repurchase shares must be exercised: within ten days of notice by the

o 'Corporatron that a <change of control. has. oocurred Followmg a change of control the next annual

:mcentwe awards would: be solely in cash

* The. Corporatron has deferred salary and dcterred bonus prog'ams Selected k \ management ‘
. employees are eligible to parucrpate in these programs. . Under these arrangements by agreement of
~ the Corporatlon and the employee, a portion of .the employee’s: satary and/or sl or part of the cash

e ﬁ‘portlon of his bonus under the Management and: Sales Incentive Plan’ may be deferred. . This deferred
oompensatmn is pard to the émployee over perrods of five, ten or fifican vears, as agreed, upon retire-

“ 'ment; except that upon a change of control, as defined above. the deferred compensation will be paidin
L full immedistely. During' the deferral perrod the employee receivas the benefit of any earntngs onthe .
- _":funds ‘Deferred amounts are included:in the Cash Conpensauon Table &bove These programs “have:

; --'been L eﬂ'ect l'or more than the. past ﬁve years

ln November 1985 the Board of Directors. adopted a deferred eompenaat:or« program for Board.
members ‘All Directors are eligible to pamcrpate in this program. Undér the program; by agreernem

~with"the Corporauon, a Director’s retainer and fees for:Board and Committee meetings ‘may be

© - deferred. Upon retirement; the. deferred oornpenrat:on is pard to the. Drreetor in a lump sum, or cver.5, *

10°0r.15 years; as agreed. The Drrector receives: the benefit: of any, earnmgs on: the deferred compengd- .

tron during the deferral perlod ; _ _
The Corporauon has provrded for more than ﬁve years a non—contr.burory and a contrrbutory

T ~ benefit’ under its retirement plan for. salaried employee., All employees hired prior to age 60 partxcrpate R
- ~~_1n the non-contnbutory portron of the Plan; an -employee: must be’ ehgnble for, and elect to participate
Loy the contributory- portion of the Plan. ‘Foliowing are the credited vears of service to-age 65 and the -

B estimated annual retirement benefit: payable on.a s:ngle hl‘e basis at a normal retirement age ‘of 65 for
certain individuals. The estimated retirement. benefit at'age 65 assumes the’ employee remains a Plan

. parttclpant and that pensronable compensation and the Social Security taxable wage base both inctease

at a raté of 8 percent per year.. Louis E. Azzato 38 7712 years) $119,354, Kenneth A. DeGhetto (37

- 9712 years) $138,977, Arthur M. Hansen (429/12 years) $36,359; William C. Reynolds Jr. (2227112

-~ years) $60.414 and N. William Atwater (43 3/ 12 years) $76,343. ‘Non: contrlbutory and contnbutory
~benefits under -prior: ‘Plan provrsrons were determined and frozen based on credited service, employee
contributions and the employee’s sinjie hrghest average Plan yéar ‘carnings to ‘March 31; 1979. - For
. service after April 1, 1979; the employee earns a monthly non-oontnbutory beaefit payable on normal
~_retirement date equivalent to 1.i% of average ‘monthly Plan year earnings, but not in excess of the
Social Secunty Taxable Wage Base each year, for each year of credited service. In addition, the

R employee will receive a monthly benefit of 1724 of his total: contributions made to the Plan after April -

1,1979. Beneﬁts t.nder the Plan are:not subject to any deductron for Socia! Secur:ty benefits or olTset

- amounts,

- On February 28 1983 the’ Board of Directors of Foster Wheeler adopted a Semor Executive

- Severance Plan. Seven executives of the Corporation, mcludmg those: Officers listed in the Cash

| ;Compensatror' Table, participate in the Plan. Under the Plan, in the event of ter'mnatron of a partici-

pant’s employment ‘with the Corporation, mcludmg its subsidiaries, for any reason, other than death,

disability or retirement at or after normal retirement date, within three years following a change of
‘control, as defined above, then for ‘a period -of five years such participant would continue under the
Corporatron s various employee health. and insurance plans, and would also be entitled to receive
retirement benefits at least equal to the benefits which he would have received had his employment .
- continued until three years followmg termination, normal retirement age or age 60, whrchever ﬁrst _
oceurs. :

_ Foster Wheeler adopted an Employee Proﬁt Sharmg Plan in 1978 Employees of the Ccrporatmn
and selected domestic subsrdrarres parttcrpate in‘the Plan. To be eligibie to part1c1pate, an employee
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. '="_'must have at Ieast threc years ol‘ service with' Fostcr Wheclcr or its subsidiaries, not part:mpatc m any

'~ other proﬁl sharmg plan.of the Cor poranon oz its submd:arlcs and must not be entitled to receive “cost

.. ofliving” increases as additions.to base salary or hourly wages. Annual awards of Corporatmn stock
.- . are'made if carmngs targets of the Corporation are. exceeded. Stock awarded under the Plan is subject
" to certain restrictions, including the nght -of Foster Wheeicr to repurchase such shares for a period of

_ ."._three years, upon the happening of certain events, ata price of 10% of the market vaiue of such shares

« . on-the date of award of the shares.. The amount of an ‘individual award is based upon salary and
L 'performancc during the year with respect to which the award is made. The Plan is administered- by the

‘Managemeni Council of Foster Wheeler: Corporation. None of the mdwnduals or group hsted in the

" Cash Ccmpcnsauon Table participate in this Plan.

SRR Thc stock‘lolders of the Corporation. have adopted stock option plans at various umes in the past
. The 1984 Stock Option. Plan and the 1978 Stock. Option Plan are currently in effect. The terms of both
Plans are similar. The Plans permit the award of stock options, at market value on the date of award,

2 to key executive’ cmpioyees of ths Cmporauon and its subsidiaries. Options granted cannot be cxer-

‘cised within one year from the date of grant, and are intended to qualify as incentive stock options. -
The Plans permit the award of stock appreciation. nghis in respect of stock options previously or

o concurrently granted, which rights are only exercisable upon a change of control, as defined above.

o ‘The exercise of a right may or may not cancel some or all of the related stock option. The Plans are

. adm:mslered by the' b'ack Optlon Comrmttcc of thc Board of: Dlrcctors

The I'ollowmg labu!atlon shows, - for the last fiscal year, as to certain Executive Oﬂ‘iccrs of the '

g :::~Corporatson and as to all Executive Officers as a group. during the' period they were such, the fcllowmg
. informaticn: with respect to options to acquire the common stock of the Corporatlon and stock appreci-

-~ ation rights under the 1978 and. 1984 Stock Option Plans -f Foster Wheeler: (i) the number of stock

o 1__-.'opt|om granted, (3i) the’ numbcr of stock options cxcrcnscd and (iit) the net value (market value less

- exercise price) realized by. option exercise.. The closing price- of the Corporatlon s stock on the New

 York Stock Exchangc cn March 13, 1987 was $16.25:

Al
. ' N Executive
l.. E. K- A N. W, ALM, wW.C. Officers

_ Options Granted—1986

" Number of shares. ... ... i o - 0 0 o 0 0
_Options Exercised—1986 ' o - '
Numbcr ofshares: ... ... . ... el : o 1,299 0 0 1,000 14,232
“Net value realized. (market value less optton ' : . o . S
pnce) s e e C— 84,627 — —_ 3,502 558,124

SELECTION OF lNDEPENDENT AUDITORS

The Board of Directors has sclectcd ‘Coopers & Lybrand as audltors of the Corporation for 1987,
' subject to the approval. of the ‘'stockholders. Coopers & Lybrand arc.independent certified pubhc
~ accountants, with broad international practice who hive no direct or indirect financial interest in the

Corporatlon or its. subsndlancs Coopers & Lybrand were first selected as auditors of thc Corporation
for the year-1977. :

‘With exception of tax related mattcrs the services provided by the auditors to- Fostcr thclcr and
its subsidiaries for 1986 werz substanua[ly audit related. These audit functions included review of the
" financial statements for the year 1986, Securities and Exchangc Commission. ﬁlmgs the Annual chort
to Stockholdcr:. and special reports rcquired by loan agrecmcnts

£ meraber of Coopers & Lybrand will attend the Annua! Meeting and will be available to answer
questlons of the stockholders present, and.to make a statement if he desires to do so.

Thc Board of Directors rccommcnds a vote FOR the ranﬁcauon of the sc!cctlon of audltorq

2

‘Azzate  DeGhette. - Atwiter ~ Hansen  Reynolds asaGrowp = -



| srocnmomm PROPOSALS

_ Stockholder proposals must be received by the Secretary of the Corporation on or before
‘November 19 !98: 0 bc mcludcd in thc proxy matcna[ for thc 1988 Annual Mcctmg of Stockholders.

NOTICE TO STOCKHOLDERS PURSUANT TO: SECTIOT\-T 725(d) OF THE NEW YORK
BUSINESS CORPORATION LAW REGARDING AN AMENDMENT TO THE BY-LAWS OF
THE CORPORATION RELATING TO INDEMNIFICATION OF OFFICERS AND
l)IRECTORS

AMENDMENT TO FOSTER WHEELER BY-LAWS

" The Board of Directors, at a mectmg on February 23, 1987, amcndcd the By- Laws The amend- .~

- ment replaced Section 6.6 of the By-Laws with a new Section 6.6 (“the Amendment”). The Amerd-
ment extends and clarifies the Corporation’s ability to. indemnify and insure its officers and directors. -

and conforms to amcndmcnta to thc Ncw York Business Corporauon Law (“BCL”) enacted Juiy 24,
- 1986. : _ o

No vote of stockholdcrs is rcqmrcd or solncued for thc adopnon or- approval of the Amendment.
Thc Amendment has become effective by action of the Board of- Directors. The matcna] prov1ded
-herem with respect to the Amcndment is’ for. mt‘ormauoo purposes only. - N

The text of the Amcndmcnt is set forth as Exhibit A" hereto, and the- following descnpnon of the b
Amendment is qualified in its cntlrcty by reference to such Exhibit. :

B_ackground and Reasons for the Amerndment. Dnrqctors of a New York corporation are obli-
gated as fiduciaries to exercise their businiess judgment and to pcrform their duties as directors in good
faith and with that degree of care which ordinarily prudent persons in like positions would use under
similar circumstances. Business decisions made on that basis are protected by the so-called “business
judgment rule™ and should not be reviewed with the benéfit of hmdsnght by a court in the event of a
lawsuit challenging such decisions: The business judgment rule is designed to protect directors from :
personal liability to the corporation or its. stockholders when business decisions made in good faith are
subsequently challenged. However, the expense of defending groundless lawsuits, the frequency with -
which unwarranted lmgauon is brought against directors.and officers, and uncertainties with respect to
. the application of the business judgment rule to pamcular facts and circumstances impose such enor-
mous, and in mzny cases unreasonable, personal financial risks on directors and officers of a corpora-
. tion that, as a practical matter, they must rely on indemnity or insurance provided by the corporation

they serve. Absent such protection, most lesponsmle people would decline to serve. The New York .
leglslamre has  recognized that . adcquate insurance "and mdcmmty provxswns are -important .in
.. encouraging capable and experienced persons to serve in corporate managemenis. For a long time, the -
- . BCL has pcrmlttcd New York corporat:ons to provide ]l'nllcd mdcmmty and i msurance for its du'ectors
and officers.

Recent changcs in the market for directors and officers hablhty msurance havc resulted-in' the -
inability of many corporatlons tc obtain adequate Jiability insurance coverage for officers and directors.

Insurance .companies  in' some. cases have declined to renew cxlsung policies, or have -increased ..
premiums to such an extent that the cost of obtaining such insurance is proh:bmvc Current insurance _'
policies often exclude covcragu: in areas where the service of qualified independent directors is most -

needed and htlgauon is most likely to result. For example, many pol:c:es do not cover liabilities or

cxpenses arising from actions challénging directors’ and officers’ activities in response to takeover

attempts. This and other limitations on-the scope of insurance coverage, along with high deductibles
.and low pohcy limits, have resulted in a continuing erosion of protection for directors and officers by
liability insurance coverage. ' TR : ' o



The unavaﬂabslny of adequatc dl.:-GCtOI'S and ofﬁcers abﬂny msurancc IS atmbutable to a num~; g
ber of factors, many of wh:ch aﬁ'cct thcfhabshty msurancc;‘ industry:g gcnerally, among thcm anrcce-’-;

. ;avallable in the futue at an acceptable cost Thc Amendmlcnt::s deslgned to assure the Corporat:on, \
e -_dlrectors and: oﬁccrs that thry w111 not lose protectnon thcy:?-have had in thc past lf msurance covcragef

: _-_oﬂicer hab:lny msurance has had an. advcrse effcct on thc abxhty of pubhc corporatlons attract al
_.retain"corporate. dlrectors Although the: Corporation has'not expenenced thxs*problem
_'Board of Directors believes that the- Corporatnon ‘should take reasonable steps ln '
: ,contmuc, to be ablc t0 recrmt and retam compctent directors and oﬁiccrs

-\wnhom fear of personal llablllty s0. long as they fulﬁll the ‘basic 'dutm of honmtv, faith.
: Thc amcndments permxt mdcmmﬁcatlon m somc cn-cumsta eskwhere msurance, but not mde"

-j_rcspect m Ihe busmlm commumty 10 scrvc as’ lts oﬂiccrs and' dtrectors

P Amendmem ro Foszer Wheeler By—Laws Thc foliﬁwmg descrlpuor 1 ; _3 I
'.thcAmendmem T G : -

and dehberate d:shonesty and were matenal to the cause
gamed a ﬁnanc:al proﬁt or other. advantagc to whlch hc

L _'oums SO advanccd if it shall altlm ‘ibe}
' _determmed that the pcrson recemng such paymems is nét entitled to'be’ indeinnified: under SUC ch
S S:ct:on 6.6 or otherw:se Sccuon 6. 6(3) also provndes that Fostcr Wheeler by actaon of 1ts Board
- thc forcgomg mdcmmﬁcanon of directors and oﬂ"lcers



Sect:on 6. ﬁ(b) provndes that persons mdcmmﬁed undc: Secuon 6.6(a) may bring suit agamsl the

" Corporation for amounts claimed as indemnity, and if such suit is successful, to-recover the expense of -

bringing such suit: Secnon 6.6(b) further provides. that -while it is a defense that the’ person cla;mmg
~ indemnification has not met the applicable standards of conduct required under Section 6.6(2). the
burden of proving the defense shall be on the Corporation and neither the failure of the Board of
Directors to have made a determination that indemnification: is proper, nor a determination by the

Board of Directors that the claimant has.not met the.required standard of conduct, shall be a defense - _

or creatc ‘a presumption that the cla:mant has. not met the applicable standard ‘of conduct.

Section 6. 6(c) provndes that the rlght to indemnification and the payment of expenses incurred in
: defendmg a procecdmg in'advance of its final dnsposmon shall not be exclusive of any other right any
- ‘person may. have or acqmrc under any statutc provxs:on of the Certificate of Incorporauon or By- aws,
or otherwise. :

Section 6: 6(d) prov1des that Fostcr Wheclcr may mamtam insurance, at its expense, ‘to protect
ltself and any of its directors, officers, employees or agents against expense, liability or loss, whether or
not the: Corporanon would have the autherity to indemnify such person under Section 6.6 or otherwise..

_ Companson with: Current Prov:swns The Amendment changes. the | previous By-Law. pr0v151on
- inseveral respects. The old By-Law recited the former statutory exclusive formula with respect to the
 permissible scope of indemnification and stated that the Corporation would prcvxde indemnification
only to that. extent. The Amendment foilows thc new, non-cxclusive statute and omits the limitations’
contained . in  the old statute in favor of tiie-new bad faith, deliberate d:shoncsty or illegal profit
- limitations.. The Amendment also provides that the right to indemnification is a‘contract right, which it
was not under the old: By-Law. The Amendment provides-that any person clamnng indemnification .
may institute suit for payment of any amounts incurred, and sets forth certain prou:dmes presump-
tions and defenses to apply in such a suit, the old Bv-Law had no comparable provisions. The old By-
“Laws.authorized- Foster Wheeler to purchase insurance for officers, directors and other employees and
. agents to the full extent. permitted- by law; the’ ‘Amendment is substantially. similar, except that the
Amendment makes clear that such insurance may be. provided whether or not the Corporauon would
have thc powcr to prcwdc mdemmﬁcanon against the msured rlsk

OTHER MATTERS

Elccnon of Directors and the rauﬁcatmn of the selectmn of audntors cach requxres a majority of
votes cast in person or by proxy. None of these matters is such as’ to afford a right of appralsal or
similar right to. stockho.uers who dissent as to any action &aken with respect thereto.

" The expense of preparing, prmtmg and mallmg this proxy statement and the accornpanymg mate- -
rial will -be borne by the Corporancm ‘Solicitation of individua! stockholders may be made by mail,
personal interviews, tselephone and telegraph by Officers and regular employees of the Corporation who

_will receive no-additional compensation therefor. In addition; the Corporation has engaged Morrow & -
"Co. to solicit proxies from brokers and nominees at a cost of $5,000, The Corporatmn will reimburse -
brokers and other nominees for their expenses in forwarding soliciting matezial to beneficial owners.

. The Board of Directors of Foster Wheeler knows of n¢ other business to be presented at the
meeting, but if matters other than those referred to above do properly. come before the meeting it is
intended that persons narncd in the proxy wxll vote: wath respcct thcrclo in accord with their bcst
Judgmert ' : '

By_-Ordcr- of th_i; -Board of Dircctors

~Jack E. DEONEs -
Vice. President and Secretary

March 20, 1987

1’0_



Exhibit “A”

Exeerpt from the By-Luws of Foster Wlleeler Corporation
(Note- These provisions adopted February 23, 1987)

SECTION 6.6 INDEMN!FICATION AND INSURANCE {a) Right to- Indemmﬁcanon Each persm '
_ fwho was or is made a party or is threatened to ‘be made a party 1o or is.involved in any action, suit or
proceedmg, ‘whether civil, cnmnml admmlstratwe or investigative (hereinafter a “proceeding™), by
reason of the fact that he or she, or a- person of whom he or she is the legal representative, is or was a

. director or officer of the Corpora.tlon OF is-Or was serving at the request of the. Corporation as a director,

- “'officer, employee or. agent. of another corporation ‘or of ‘a partnership, joint venture, trust or-other
: "enterpnse including service with respect to employee benefit plans, whether the basis of such proceed-
ing is‘an alleged action in an official capacity as a director, officer, empioyee or agent or in any other
capacity while serving as a director, officer; employee or agent, shall be indemnified and heid harmless

by the Corporatlon agamst all expense. liability and loss (mcludmg attorneys’ fees. judgments, fines,
}..'ERISA €xcise taxes or pcnalttes and amounts paxd or to be paid in settlement) reasonably incurred or

- suffered by such person in connection therewith and such indemnification shall continue as to a person
~who has ceased to be a director; officer. employee or-agent and shall inure to the benefit of his or her

- heirs; executors and admmlstra;ors, pravxded however, that no indémnification may be made to or on.
.- behalf of any director or officer 1!' a judgment or other finai adjudication adversc to the director or

officer estabhshes thal his acts were committed in bad faith or were the result of active and deliberate .

“dishonesty and were material to the cause of action so adjudlcatcd or-that he personally gained in fact
a financial profit or other advantagc to which he was not legally entitled, and further provided. that,

- -except ‘as provided ‘in subsectiori (b) of this Section 6.6, the Corporation shall indemnify any such -
- person-seeking, indemnification in connection with a prcr:ecdmg (or part thereof) initiated by such

. 'person” only if such proccedmg (or part thereof) was authorized by the Board. of Directors of the
“Corporation. The right to indemnification conferred in this subsection {a) shali be a contract right and

shall mclude the right to be paid by the Corporation the expenses incurred in ‘defending any such
proccedmg in"advance-of its final disposition; pmvza‘ed ‘however, thar, the payment of such expenses
incurred by a director ‘or officcr in his or her capacity as a director or officer (and not in any other
‘capacity in. ‘which Service was cr is rendered by such person while a director or officer, including,
without hmnanon service to an cmployee benefit plan) in advance of the final disposition of a proceed-
ing, shall be made only upon delivery te the Corporation of an undertaking, by or.on behalif of such
+ director or officer, to repay all-amounts: so advanced if it shall ultimately be determined that such’
director or officer is not entitied to be indemnified under this subsection (a) or otherwise. The Corpora-

' tion may, by action of its Board ¢f Directors, provide indemnification to employees and agents of the

o Corporauon with the same scope and effect as the. foregoing mdemmﬁcat:on of directors. and oﬁicers :

L (b) Rzg}u' of Claimant to Brmg Swit. If a claim under. subsectlon (a) of this Sectxon 6.6 lS not -
_-pald in full by the Corporatlon within thirty-days-after a written claim has been received by. the
Corporation, the claimant may at any. time thereafter bnng suit-against the Corporation to recover the -

_unpaid amount of the claim and, if successful in whole orin part, the claimant also shall be cntltlod to '

be paid the expense of prosecuting. such claim. It shall be a defense to any such action (other than an-
action brought to enforce a claim for expenses incurred. in ‘defending any proceeding in advance of i its
final disposition where the required undertaking has been tendered to the: Corporation) that the claim-
~ant_has not. met the standards of conduct . which make it permissible under subsection: (a) of  this

~Secticn 6.6 for the Corporation to indemnify the claimant for the amount claimed, but the burden of

 providing such defense shall be on the Corporation. Neither the failure of the Corporation {including
~its Board of Directors, mdcpcndcnt tegal counsel, or its shareholders) to have made a determination
prior 10 the commencement of such action that indemnification of the claimant is proper in the circum-.
stances because hic or she has met the applicable standard of conduct set forth in subsection (a) of this
Section 6.6, nor an actual determination by the: Corporation (including its Board of Directors, inde-
pendent legal counsel, or its sharcholdcrs) that' the claimant has not met such applicable standard of
conduct, shall be a defense to the action or crcatc apr esumption that the c]almant has not met the
. applicable standard cf conduct. : _ . :



_ (c) NomExcluswny af Raghrs The right to mdemmﬁcauon and the payment of cxpcnscs
incurred in defending a proceeding in advance of its final disposition conferred in this Section 6.6 shall
not be exclusive of any other rlght which any person may have or hereafter acquire under any siatute;

_provision of the Certlﬁcatc of Incorporatlon by-iaw agrccmem votc of shareholders or disinterested
directors or. otherwise. . : _ :

- {d) In:urance Thc Corporauon may maintain mcurance, at its ‘expense, to protcct 1tsclf and any

. dlrector officer, employee or agent of the Corporation or another corporation, partnership, joint ven-

ture, trust or other enterprise against any such éxpense, hab:llty or loss, whether or not the Corporation
would have the power to indemnify such person. against such cxpense habnhty or loss undcr thls g
Section 6. 6 or appheable law. : :



S _ "FOSTER WHEELER CORPORATION
S Proxy .. . This Proxy is Solicited on Behait of the Board of Directors
Lo i . . The undersigned hereby appoinis LOUIS E AZZATO. KENNETH A. DeGHETTO anu WILLIAM C REY.
o - ) NOLDS. JR as Prones. each with the power 10- appoint hus :0r her substiute {and acting by a vote ol a
malonly of those: present) and hereby aythonizes them tc represent and 1o vole -as designated below: all the
shares of commoh stock of Fosier Wheeler Corporation held of record by the undersigned on March '3
1987, a1 the Annual Meeting ol Stockhoiders to.be held on April. 27, 1987 or any adjournment thereot

THE BOARD OF DIRECTORS RECOﬂMENDS THAT YOu VOTE'FOR EACH OF THE FOLLOWING PROPOSALS. ;

| ELECTION OF DIRECTOHS Nominges are Messrs Lous E Azzato: Kenne(h A DeGhetlo. Frank E
L ) ; . Perkins and Wilkam C. Reynolds, Jr

E:]VOTE FOFI all nofminees. hsteu above: excem vote withhelo irom foiiowmg nominees (i any)

- O vOTE WlTPHELD from all nommees
2 TO RATIFY SELECTION OF COOPERS & LYBRAND AS AUDITORS
_ ; OFOR O AGMNST ¥* . DABSTAIN

. . . . i erly come
In {heir mscrehon the Proxies are authonzed lo vote upon such oather business as may properiy Cof
belore the meeting.

: the undersngned.
d in the manner dlremad hergin t-, i
roxy when roperly executed will be vote n
Ir;:kﬁnold:r i nrfdnrect:on is ' made, this proxy wiil be yvoted for Proposals 1 and
Plaase sign exactly as name appears helow _ .
. Signeture ) S . . Signature il jomtly neld ' i Date
. Sgnetur .

eculor, aummmratnr 1ruslee or guardian,
h should sign  When sgning a5 aftorney. a5 ex or guarder.
. h":en .h.r:s!:i:m:zldl-? vs:noc‘:l k|elT“‘lnll':.'<>fl::.i||'¢!|<.m pl-nge sign e full corporale narne oy President of other authorized -]
: A se QY
:unnor:h:p gleasd 39r in parthership naimg by authorized person

a Checi'n.eré only.ii you plan to atiend. the Ahnual Meating in person.

W

FOSTER WHEELER
"CORPORATION .
110 South Qrange Ave.
‘Livingston, N. J. 07039

PLEASE MARK. SIGN, DATE AHD PROMPTLY RETURN THE PROXY CARD USING THE ENCLOSED ENVELOPE |




