Date of Document:  4/4/88

                   CHAMPION INTERNATIONAL CORPORATION                   

                           ONE CHAMPION PLAZA                           

                       STAMFORD, CONNECTICUT 06921                      

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS                                

May 12, 1988                                                            

The Annual Meeting of Shareholders of Champion International            

Corporation will be held at One Champion Plaza, Stamford, Connecticut,  

on Thursday, May 12, 1988, at 9:30 a.m., for the following purposes:    

1. To elect five directors, one to serve until the 1989 Annual Meeting  

of Shareholders and four to serve until the 1991 Annual Meeting of      

Shareholders.                                                           

2. To consider and act on a proposed amendment to the Restated          

Certificate of Incorporation concerning limitation of directors'        

liability and indemnification.                                          

3. To consider and act upon a proposal to approve the appointment of    

Arthur Andersen & Co. as auditors for 1988.                             

4. To consider and act upon the shareholder proposal set forth in the   

attached proxy statement.                                               

5. To transact such other business as may come before the meeting or    

any adjournment or adjournments thereof.                                

The Board of Directors has fixed the close of business on March 25,     

1988 as the record date for the determination of the holders of Common  

Stock entitled to notice of and to vote at the meeting.                 

Please mark, sign and return promptly the enclosed proxy so that your   

shares may be represented at the meeting. A return envelope, which      

requires no postage if mailed in the United States, is enclosed for     

your convenience.                                                       

By order of the Board of Directors,                                     

Philip R. O'Connell                                                     

Senior Vice President and Secretary                                     

Champion International Corporation                                      

One Champion Plaza                                                      

Stamford, Connecticut 06921                                             

April 4, 1988                                                           

[SOURCE PAGE 1]                                                         

Proxy Statement                                                         

Solicitation and Revocation of Proxies                                  

The accompanying proxy is being solicited by the Board of Directors of  

Champion International Corporation (the "Company") for use at the       

Annual Meeting of Shareholders to be held on May 12, 1988. A            

shareholder giving a proxy may revoke it at any time before it is voted 

at the meeting by executing a later-dated proxy, voting by ballot at    

the meeting or filing a revocation with the inspectors of election. The 

Company will pay the cost of this solicitation of proxies for the       

meeting. In addition to using the mails, officers and other employees   

may solicit proxies in person and by telephone and other methods of     

telecommunication. The Company may reimburse brokers and others who are 

record holders of the Company's stock for their reasonable expenses     

incurred in obtaining voting instructions from beneficial owners of     

such stock. In addition, Morrow & Co., Inc., which will assist the      

Company in soliciting proxies from banks, brokers and other nominees    

having shares registered in their names which are beneficially owned by 

others, will be paid a fee estimated at $25,000.                        

Voting Rights                                                           

Only holders of record at the close of business on March 25, 1988 of    

the Company's Common Stock are entitled to notice of and to vote at the 

meeting or any adjournment thereof. At the close of business on the     

record date, there were outstanding 95,316,136 shares of Common Stock   

(not including 30,544 treasury shares), each outstanding share being    

entitled to one vote.                                                   

Templeton, Galbraith & Hansberger Ltd., a Cayman Island corporation     

whose post office address is P.O. Box N-7776, Nassau, Bahamas, has      

filed a Schedule 13G with the Securities and Exchange Commission        

stating that, as of December 31, 1987, Templeton, Galbraith &           

Hansberger Ltd., and its subsidiaries John Templeton Counsellors Inc.,  

Templeton Investment Counsel Ltd. and Templeton Investment Counsel      

Inc., owned beneficially 5,025,536 shares, or 5.28%, of the Company's   

Common Stock.                                                           

The Board of Directors                                                  

General                                                                 

The Board of Directors, which is dividend into three classes normally   

elected for three-year terms, presently consists of 17 directors.       

Eleven meetings of the Board were held in 1987, ten regular meetings    

and one special meeting. Regularly scheduled meetings are customarily   

held in each month                                                      
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except July and December. All directors attended at least 75% of the    

Board meetings and meetings of committees on which they served during   

1987, except Mr. Bradshaw and Mrs. Mobley.                              

The Nominees                                                            

In accordance with the recommendation of its Committee on Board         

Affairs, the Board of Directors has chosen five persons as nominees for 

election to the Board. William R. Haselton, who was previously elected  

by the shareholders and whose term will expire at the 1988 Annual       

Meeting of Shareholders, is a nominee for reelection to the Board to    

serve until the 1989 Annual Meeting. L. C. Heist and Richard E. Walton, 

who were elected by the Board of Directors since the last Annual        

Meeting, are now nominees for election by the shareholders for regular  

three-year terms expiring at the 1991 Annual Meeting. H. Barclay        

Morley, who was previously elected by the shareholders and whose term   

will expire at the 1988 Annual Meeting, is also a nominee for           

reelection to the Board to serve until the 1991 Annual Meeting.         

Thornton F. Bradshaw, Robert F. Longbine and J. W. Van Gorkom, whose    

terms expire at the 1988 Annual Meeting, will retire from the Board in  

accordance with the By-laws and the number of directors will be reduced 

to 14.                                                                  

Walter V. Shipley, whose present term is due to expire at the 1989      

Annual Meeting, has been nominated for a term expiring at the 1991      

Annual Meeting in order to apportion the directors among the three      

classes so as to make all classes as nearly equal in number as          

possible, as required by the New York Business Corporation Law.         

If, for any reason, any of these nominees should not be a candidate for 

election at the meeting, the proxies may be voted for another person    

nominated by the Board of Directors or the number of directors may be   

reduced accordingly. The Committee on Board Affairs does not anticipate 

that any of the nominees will be unavailable.                           

[SOURCE PAGE 3]                                                         

Information on the Nominees and Directors                               

The following table sets forth the names of the nominees and the        

directors continuing in office after the 1988 Annual Meeting, their     

terms of office, the years in which they first became directors of the  

Company and their ages.                                                 

                          Term     First                                

                          Will   Elected a                              

Name                     Expire   Director     Age                      

Robert A. Charpie         1990      1975        62                      

Aubrey L. Cole            1989      1985        64                      

William R. Haselton       1989      1984        63                      

L. C. Heist               1991      1987        56                      

Frederick G. Jaicks       1989      1980        69                      

Howard W. Johnson         1990      1970        65                      

Elizabeth J.                                                            

 McCormack                1990      1980        66                      

Sybil C. Mobley           1990      1981        62                      

H. Barclay Morley         1991      1979        59                      

Walter V. Shipley         1991      1983        52                      

Andrew C. Sigler          1989      1973        56                      

Thomas C. Simons          1990      1984        59                      

Edward O. Vetter          1989      1977        67                      

Richard E. Walton         1991      1987        56                      

Mr. Charpie served as President of Cabot Corporation, a producer of     

chemicals, metals, oil and gas, from 1969 until 1986. He has been the   

Chairman of the Board of Cabot since then. He is also a director of     

Cabot, Federated Department Stores, Inc., Northwest Airlines, Inc. and  

Schlumberger Limited.                                                   

Mr. Cole was elected a Vice Chairman of the Company in 1985. He was a   

Senior Vice President of the Company from 1974 until that time.         

Mr. Haselton, who was elected a Vice Chairman of the Company in 1984,   

served as Chairman of the Board and chief executive officer of St.      

Regis Corporation from 1981 until its merger into the Company. He is    

also a director of Allied-Signal Inc.                                   

Mr. Heist was elected President, chief operating officer and a director 

of the Company last year. He had been an Executive Vice President since 

1979.                                                                   

Mr. Jaicks was Chairman of the Board of Inland Steel Company (now       

Inland Steel Industries, Inc.) from 1971 until his retirement in 1983.  

He is also a director of Amoco Corporation, R. R. Donnelley & Sons      

Company, Inland Steel and Zenith Electronics Corporation.               

Mr. Johnson was Chairman of the Corporation at Massachusetts Institute  

of Technology from 1971 until 1983, when he became Honorary Chairman.   

He is also a director of E. I. du Pont de Nemours & Company, Federated  

Department Stores, Inc., J. P. Morgan & Co. Incorporated and its        

subsidiary, Morgan Guaranty Trust Company of New York.                  

Ms. McCormack, a former President of Manhattanville College, has been   

an Associate of Rockefeller Family and Associates, with responsibility  

for the administration of                                               
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Rockefeller family philanthropic activities, since 1974. She is also a  

director of American Savings Bank and Philip Morris Companies Inc.      

Mrs. Mobley has been Dean of the School of Business and Industry at     

Florida Agricultural and Mechanical University since 1974. She is also  

a director of Anheuser-Busch Companies, Inc., Hershey Foods             

Corporation, Premark International Inc. and Sears, Roebuck and Co.      

Mr. Morley was Chairman of the Board and chief executive officer of     

Stauffer Chemical Company from 1977 until its merger into               

Chesebrough-Pond's Inc. in 1985. He is also a director of American      

Fructose Corporation, The Bank of New York Company, Inc. and its        

subsidiary, The Bank of New York, and Schering-Plough Corporation.      

Mr. Shipley has been Chairman of the Board, chief executive officer and 

a director of Chemical New York Corporation and its subsidiary,         

Chemical Bank, since 1983. He is also a director of NYNEX Corporation.  

Mr. Sigler has been chief executive officer of the Company since 1974,  

having served as Chairman of the Board since 1979. He is also a         

director of Bristol-Myers Company, Chemical New York Corporation and    

its subsidiary, Chemical Bank, and General Electric Company.            

Mr. Simons has been Chairman of the Board and a director of Capital     

Holding Corporation, an insurance and financial holding company, since  

1978. He is also a director of The B.F. Goodrich Company and PNC        

Financial Corp.                                                         

Mr. Vetter is President of Edward O. Vetter & Associates, a Dallas      

management consulting firm. He is also a director of AMR Corp. and      

Cabot Corporation.                                                      

Mr. Walton is a professor at the Harvard Graduate School of Business    

Administration. He joined the Harvard Business School faculty in 1968,  

and specializes in organizational development and work innovation in    

industry.                                                               
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Committees                                                              

The four committees of the Board of Directors and their members are     

shown below.                                                            

Audit Committee:                                                        

J. W. Van Gorkom, Chairman                                              

Frederick G. Jaicks                                                     

Sybil C. Mobley                                                         

Walter V. Shipley                                                       

Edward O. Vetter                                                        

Committee on Board Affairs:                                             

Howard W. Johnson, Chairman                                             

Thornton F. Bradshaw                                                    

Robert A. Charpie                                                       

Elizabeth J. McCormack                                                  

Walter V. Shipley                                                       

Compensation and Stock Option Committee:                                

Howard W. Johnson, Chairman                                             

Frederick G. Jaicks                                                     

H. Barclay Morley                                                       

Thomas C. Simons                                                        

J. W. Van Gorkom                                                        

Pension Funding and Investment Committee:                               

Robert A. Charpie, Chairman                                             

Elizabeth J. McCormack                                                  

H. Barclay Morley                                                       

Thomas C. Simons                                                        

The Audit Committee recommends to the Board of Directors the firm of    

independent public accountants which audits the consolidated financial  

statements of the Company; reviews the scope of the annual audit as     

proposed by the auditors and the fees to be paid therefor; reviews the  

annual financial statements of the Company and subsidiaries and the     

results of audits; monitors the organization and performance of the     

Company's internal audit function and the effectiveness of the          

Company's system of internal accounting controls; and performs other    

duties assigned by the Board of Directors from time to time. The Audit  

Committee held two meetings in 1987.                                    

The Committee on Board Affairs advises the Board of Directors on        

prospective nominees for election to the Board and matters of policy    

relating to the composition, organization, work and affairs of the      

Board and its committees. It considers possible director nominees       

recommended by shareholders, who may submit their recommendations by    

writing to the committee at the Company's principal executive office.   
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This committee also evaluates the performance of the Company's          

directors and committee members. The Committee on Board Affairs held    

two meetings in 1987. The Compensation and Stock Option Committee has   

responsibility for the compensation of officers and other key           

employees, and significant salary increases proposed for other          

employees. This committee also determines general management            

compensation policies; makes awards under the Company's incentive       

compensation plans; reviews the Company's management succession plan;   

and authorizes the holding of outside directorships by Company          

executives. The Compensation and Stock Option Committee held six        

meetings in 1987.                                                       

The Pension Funding and Investment Committee determines the funding     

policy for the Company's pension plans. This committee also reviews the 

recommendations of the Pension and Employee Benefits Committee,         

composed of four executive officers of the Company, regarding actuarial 

aspects of the pension plans and their investment policies. It also     

reviews and makes recommendations on pension and employee benefit       

matters submitted to the Board of Directors for consideration. The      

Pension Funding and Investment Committee held two meetings in 1987.     

Directors' Compensation                                                 

Each director who is not an employee of the Company receives an annual  

retainer of $25,000 for services as a director. In addition, each       

committee chairman receives an annual retainer of $2,500 and committee  

members, including chairmen, receive a fee of $600 for each committee   

meeting attended. There is no fee paid for attendance at Board          

meetings. The Company provides $50,000 of group term life insurance and 

$200,000 of travel accident insurance to the non-employee directors as  

well as director liability insurance for all directors.                 

At the director's option, fees are paid quarterly in cash as earned or  

converted into units equivalent to shares of the Company's Common Stock 

based on the then market value. Payment in respect of units is made by  

a cash payment on the June 1 following termination of services as a     

director based on the average closing price of the Common Stock during  

the two preceding calendar months. The total number of units accrued as 

of December 31, 1987 was equivalent to 54,475 shares of Common Stock,   

of which 3,848 units accrued in 1987.                                   
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Nominees' and Directors' Stock Holdings                                 

The following table shows the number of shares of the Company's Common  

Stock beneficially owned, as of March 10, 1988, by each nominee and     

director and by all directors and officers as a group. (1)              

Name                    Shares                                          

                        (2)(3)                                          

Thornton F. Bradshaw       150                                          

Robert A. Charpie        6,608                                          

Aubrey L. Cole          39,544                                          

                       (21,000)                                         

William R. Haselton      9,996                                          

L. C. Heist             37,105                                          

                       (42,000)                                         

Frederick G. Jaicks        200                                          

Howard W. Johnson          525                                          

Robert F. Longbine      49,851                                          

                       (34,300)                                         

Elizabeth J.                                                            

 McCormack                 100                                          

Sybil C. Mobley            100                                          

H. Barclay Morley          500                                          

Walter V. Shipley          200                                          

Andrew C. Sigler        63,606                                          

                      (120,800)                                         

Thomas C. Simons         2,000                                          

J. W. Van Gorkom         3,000                                          

Edward O. Vetter         1,000                                          

Richard E. Walton        1,900                                          

Directors and                                                           

 officers as a group   395,307                                          

                      (332,950)                                         

1. The directors and officers as a group beneficially own less than 1%  

of the Common Stock of the Company.                                     

2. Numbers in parentheses indicate additional shares included as        

beneficially owned because of the person's right to acquire beneficial  

ownership of such shares.                                               

3. Certain directors and officers shares voting or investment power     

with other persons with respect to 3,735 of such shares.                
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EXECUTIVE COMPENSATION                                                  

CASH COMPENSATION                                                       

The following information is furnished for each of the six most highly  

compensated executive officers of the Company, and for all executive    

officers of the Company as a group, for 1987.                           

                              Principal                     Incentive   

Name                          Capacity             Salary  Compensation 

William H. Burchfield      Executive Vice         $230,000    $242,700  

                            President                                   

Aubrey L. Cole             Vice Chairman           330,000     291,000  

William R. Haselton        Vice Chairman           300,000     145,000  

L. C. Heist (1)            Executive Vice          254,600     180,000  

                            President                                   

Robert F. Longbine (1)     President and Chief     475,000     378,100  

                            Operating Officer                           

Andrew C. Sigler           Chairman and Chief      600,000     538,700  

                            Executive Officer                           

All (15) Executive                                                      

 Officers of the Company                                                

 (2)                                             3,896,917   3,112,200  

(1) Mr. Heist served as an Executive Vice President until December 1,   

    1987, when he succeeded Mr. Longbine as President and Chief         

    Operating Officer. Mr. Longbine became a Vice Chairman on that      

    date.                                                               

(2) Does not include remuneration for any part of 1987 during which a   

    person was not a director or officer.                               

Compensation Plans and Agreements                                       

The Company's 1986 Management Incentive Program, which was adopted by   

the shareholders, consists of the 1986 Contingent Compensation Plan and 

the 1986 Stock Option Plan.                                             

Annual awards under the 1986 Contingent Compensation Plan are designed  

to provide short-term incentives and rewards, contingent on profits, to 

executive officers and other key employees from a contingent            

compensation account determined by a percentage of net operating income 

after a specified return on net capital has been earned. Awards may be  

paid, in the discretion of the Compensation and Stock Option Committee  

of the Board of Directors, in cash or wholly or partly in shares of     

Common Stock of the Company, which may be subject to restrictions as to 

transferability, or in contingently credited shares of Common Stock     

which are not transferred until termination of employment and are       

entitled to dividend equivalents. Awards totaling $8,311,448 were made  

earlier this year to 169 key employees, including executive officers,   

for services performed in 1987; the amounts awarded to the persons      

named in the cash compensation table, above, and to all executive       

officers are included in the incentive compensation column in the       

table.                                                                  

In 1987, a restricted share performance plan intended to provide        

medium-term incentives and rewards was adopted by the Compensation and  

Stock Option Committee under the 1986 Contingent Compensation Plan.     

This plan is restricted to members of senior management of the Company  

or a subsidiary who have made a significant contribution to the         

Company's performance and are in a position to influence fundamentally  

the future performance of the Company, particularly its return          
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on equity. Participants are granted restricted shares all of which are  

subject to being earned out based on Company performance over a period  

determined by the Committee. The earn-out formula is based on pre-tax   

earnings per share adjusted by a multiplier related to the return on    

equity achieved. For each year during the initial five year performance 

period from 1987 through 1991, the Committee has determined that the    

multiplier will be zero if the Company's return on equity is 6% or      

less, increasing ratably to a two times multiplier if return on equity  

is 14% or more. If return on equity is 6% or below in any year during   

this period, the participant will forfeit 12% of the restricted shares  

originally granted. All shares not earned out by the end of the five    

year period will be forfeited. For the five year performance period     

ending in 1991, the Committee has designated 29 participants to receive 

original awards aggregating 446,000 shares. Messrs. Burchfield, Cole,   

Heist, Longbine and Sigler, and executive officers as a group, received 

awards of 20,000, 30,000, 34,000, 37,500, 50,000 and 274,500 shares,    

respectively. The 1987 performance period resulted in the earn-out of   

the following number of shares by Messrs. Burchfield, Cole, Heist,      

Longbine, Sigler and executive officers as a group: 7,172; 10,758;      

7,172; 13,447; 17,930; and 89,958, respectively. The fair market value  

of the shares earned out under this plan is charged to the contingent   

compensation account under the 1986 Contingent Compensation Plan.       

The 1986 Stock Option Plan is intended provide long-term incentives and 

rewards to executive officers and other key employees contingent on an  

increase in market value of the Company's Common Stock. The maximum     

number of shares deliverable upon the exercise of options under this    

plan is 4,000,000. The option price is 100% of fair market value on the 

date of grant and the maximum option term is ten years and 31 days.     

Options may have accompanying stock appreciation rights which permit    

the holder, in lieu of exercising the option, to receive Common Stock   

or cash equal to the excess of the fair market value of the shares      

covered by the option over the option price. To the extent that         

accompanying stock appreciation rights are exercised, the corresponding 

options are cancelled and the shares subject to the options are charged 

against the maximum number of shares authorized under the plan.         

Information regarding 1987 grants and exercises is set forth in the     

table at page 12, below.                                                

The Company's retirement program for non-represented salaried           

employees, including executive officers, consisting of a funded pension 

plan and an unfunded supplemental retirement benefit plan, provides     

non-contributory benefits based upon years of service and highest       

consecutive five year average annual earnings within the last ten years 

of service. Illustrative information on annual retirement income        

payable under the plan for various categories of income and service is  

set forth below under the caption, "Retirement Benefits."               

The Company has a voluntary Savings Plan for Salaried Employees which   

covers all non-represented salaried employees including executive       

officers. Participants contribute 1% to 16% of their earnings, of which 

up to the lesser of $7,000 or 8% may be contributed on a before-tax     

basis under Section 401(k) of the Internal Revenue Code of 1986. The    

Company matches half of the employees' contributions up to 6%.          
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Employee contributions are invested at the participant's option in a    

guaranteed interest account, an equity index account or both. Company   

contributions are invested in Common Stock of the Company. A            

participant may always withdraw the full value of his or her            

contributions and becomes vested in the Company's matching              

contributions gradually over a period beginning after the first year of 

employment and ending after five years of employment. At the election   

of the participant, distributions of Company contributions may be in    

cash or a combination of cash and Common Stock of the Company. Loans    

may be made to participants from the vested portion of their accounts.  

In 1987, Company matching contributions to the Savings Plan accounts of 

the following persons named in the cash compensation table and of all   

executive officers were as follows: Mr. Burchfield, $10,025; Mr. Cole,  

$10,075; Mr. Haselton, $9,375; Mr. Heist, $10,312; Mr. Longbine,        

$10,062; Mr. Sigler, $10,000; and all executive officers, $140,862.     

A post-retirement life insurance program maintained by the Company      

provides benefits for eligible executives who retire after age 55 with  

at least ten consecutive years of employment. The life insurance        

provided amounts to one year's final average compensation, less certain 

death benefits payable under the Company's pension program. There are   

currently 218 participants in this program, including Messrs.           

Burchfield, Cole, Haselton, Heist, Longbine and Sigler and the other    

executive officers of the Company.                                      

The Company has agreements with Messrs. Cole, Longbine and Sigler which 

provide, subject to certain conditions, for severance pay at monthly    

rates of $57,583, $71,091 and $103,225, respectively, if employment is  

terminated by the Company without cause. These payments would be made   

to Messrs. Cole and Longbine until age 65 and to Mr. Sigler for three   

years. The agreements also provide for continued service by Messrs.     

Cole, Longbine and Sigler in their present positions to December 31,    

1988, May 12, 1988, and October 1, 1989, respectively, and for salary   

increases and bonuses as determined from time to time by the            

Compensation and Stock Option Committee. These agreements further       

provide for annual retirement benefits of 60% of average annual         

compensation for the highest three consecutive years in the ten years   

preceding retirement, reduced by the portion of social security         

payments attributable to Company contributions, provided, in the case   

of Mr. Cole, that he remains employed through December 31, 1988. Mr.    

Sigler's retirement benefits will be ratably increased to 62.5% and 65% 

if he remains employed through September 30, 1988 and September 30,     

1989, respectively. Provision is made in these agreements for 60%       

survivor retirement benefits for the wives of Messrs. Cole, Longbine    

and Sigler if they predecease their wives, whether during or after      

employment by the Company.                                              

The Company also has agreements with Messrs. Burchfield and Heist and   

seven other executive officers which provide, subject to certain        

conditions, for severance pay for two years at their respective monthly 

rates of compensation if employment is terminated by the Company        

without cause. Three of these agreements also permit early retirement   

at age 60 at one-half of average annual compensation (highest five      
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consecutive years in the ten years preceding retirement) reduced by the 

portion of social security payments attributable to Company             

contributions.                                                          

All these agreements also provide that, if employment is terminated     

without cause within three years after a change in control of the       

Company, severance and certain other payments will become payable in a  

lump sum and, under certain circumstances, stock options and            

contingently credited shares will be settled for cash. In addition,     

provision is made for the payment of legal expenses up to one year's    

compensation if the Company refuses to make required payments under the 

agreements and the funding of certain of such payments by a trust when  

a potential change in control occurs.                                   

In addition to life insurance coverage equal to one year's compensation 

paid for by the Company during employment under its group term policy,  

the Company has agreed to pay for term life insurance during employment 

on Mr. Sigler's life equal to two years of compensation; the additional 

premium paid in 1987 was $5,976.                                        

Under agreements made in 1964, Messrs. Longbine and Sigler are also     

entitled to compensation based on years of service, payable over 15     

years following retirement, funded by insurance policies payable to the 

Company. On retirement at 65, these annual payments would amount to     

$5,687 for Mr. Longbine after 26 years of service and $8,251 for Mr.    

Sigler after 40 years of service, in each case with actuarially         

consistent death benefits in the event of death before retirement.      

Retirement Benefits                                                     

The following table indicates, for purposes of illustration, the amount 

of annual retirement income payable, on a straight life annuity basis,  

to employees for life commencing at normal retirement at 65 (or upon    

early retirement after 62) before deducting the portion of social       

security payments attributable to Company contributions as provided by  

the retirement program:                                                 

Average Annual              Approximate Annual                          

Earnings for Highest        Retirement Benefits                         

5 Consecutive Years                                                     

in 10 Years           20 Years  30 Years  40 Years                      

Preceding                of        of        of                         

Retirement             Service   Service   Service                      

 $100,000              $33,333   $50,000   $55,000                      

  250,000               83,333   125,000   137,500                      

  500,000              166,667   250,000   275,000                      

1,000,000              333,333   500,000   550,000                      

1,500,000              500,000   750,000   825,000                      

Presently credited years of service for the executive officers named in 

the cash compensation table at page 8, above, are: Mr. Burchfield - 24; 

Mr. Cole - 38; Mr. Haselton - 35; Mr. Heist - 30; Mr. Longbine - 25;    

and Mr. Sigler - 31. The remuneration covered by the program is the     

same as set forth in the cash compensation table.                       
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Stock Options and Stock Appreciation Rights                             

The following table shows, as to certain executive officers of the      

Company and as to all executive officers as a group, the following      

information with respect to options to purchase Common Stock and stock  

appreciation rights granted in tandem with such options; (i) the        

aggregate amount of securities subject to options granted during 1987;  

(ii) the average per share exercise price of those options; and (iii)   

the net value of shares or cash realized during 1987 upon the exercise  

of options or rights.                                                   

                                           Exercised                    

                                           January 1,                   

                       Granted January 1,   1987 to                     

                            1987 to         December                    

                       December 31, 1987    31, 1987                    

                      Number of                                         

                       options                                          

                      with stock  Average   Net value                   

                        appre-   per share  realized                    

                       ciation   exercise   in shares                   

                        rights     price     or cash                    

William H. Burchfield    6,000    $38.25    $385,100                    

Aubrey L. Cole          14,000     38.25     544,812                    

William R. Haselton     15,000     38.25     256,875                    

L. C. Heist              6,000     38.25     340,687                    

Robert F. Longbine      17,000     38.25   1,513,800                    

Andrew C. Sigler        26,000     38.25   1,303,225                    

All Executive                                                           

 Officers              137,900     38.25   7,624,162                    

Other Compensation                                                      

Other compensation paid in 1987 by the Company to the persons named in  

the cash compensation table and to all executive officers was less than 

the minimum required to be reported under the applicable Securities and 

Exchange Commission rule.                                               

Transactions                                                            

One of the banks which provide credit to the Company is Chemical Bank,  

of which Mr. Shipley is Chairman of the Board, chief executive officer  

and a director, and Mr. Sigler is a director. The largest amount of     

borrowings by the Company and its subsidiaries from Chemical Bank       

outstanding at any time during 1987 was $50,500,000. Interest rates on  

borrowings from Chemical ranged from 6.3% to 8.875% during the year and 

commitment fees on unused credit facilities were 1/8 of 1% and 3/16 of  

1%. The Company also paid $153,697 to a Chemical affiliate in 1987 for  

pension fund investment management services. All transactions between   

the Company and Chemical Bank and such affiliate were made in the       

ordinary course of business and on substantially the same terms as      

those prevailing at the time for comparable transactions with other     

persons.                                                                

In 1987, the Company's wholly-owned subsidiary, Champion Realty         

Corporation, sold 602 acres of Florida timberlands to Mr. Haselton for  

$700,000 cash. The sale price, which was negotiated at arms length by   

the management of Champion Realty Corporation, was based on an          

independent appraisal, sales of similar property in the same area and   

current market conditions.                                              

Effective December 31, 1987, the Company purchased director and officer 

liability insurance from Federal Insurance Company and National Union   

Fire Insurance Company of Pittsburgh, Pa., for one year at a cost of    

$570,000.                                                               
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Proposed Amendment to the Restated Certificate of Incorporation         

Concerning Personal Liability of Directors and Indemnification          

The Board of Directors believes it is advisable to amend the Company's  

Restated Certificate of Incorporation to eliminate certain personal     

liability of directors to the Company or its shareholders and to        

provide indemnification to directors and officers to the full extent    

permitted by law. The text of proposed new Article E (personal          

liability of directors) and Article F (indemnification) of the Restated 

Certificate of Incorporation is set forth in full as Exhibit A to this  

proxy statement.                                                        

Although the Company has not yet experienced difficulty in attracting   

or retaining directors, the Company believes that its future ability to 

do so could be adversely affected if it does not protect them to the    

fullest extent permitted by law. While the Company has been able to     

retain its director and officer liability insurance coverage by paying  

increased premiums in recent years, many public companies have had      

difficulty in obtaining satisfactory director and officer liability     

coverage at appropriate cost and, in some cases, such coverage has      

become unavailable. The Board of Directors believes that the adoption   

of Articles E and F will reduce the Company's dependence on insurance   

as a factor in attracting and retaining directors and officers in the   

event insurance coverage decreases, becomes prohibitively expensive or  

is unavailable for any reason. The Board also believes that the         

adoption of Articles E and F may favorably affect the Company's ability 

to negotiate more appropriate costs for such insurance.                 

If Articles E and F are adopted, the existing Articles of the Restated  

Certificate of Incorporation having those designations will be          

appropriately relettered.                                               

Elimination of Certain Personal Liability of Directors                  

The Company is incorporated under the Business Corporation Law of the   

State of New York (the "BCL"). In July 1987, the BCL was amended to     

permit New York corporations to provide broader protection to directors 

from the risks of personal liability. The Governor, in his memorandum   

accompanying the legislation, noted that changes to the indemnification 

provisions of the BCL enacted in 1986 did "nothing to discourage strike 

suits seeking to second guess valid business judgments" and that        

directors "may feel constrained in using their best judgments because   

of undue concern that they will be subject to a burdensome court suit   

even though, at the end of such a suit, they may be indemnified by the  

corporation.                                                            

Pursuant to the 1987 law, the proposed amendment to the Company's       

Restated Certificate of Incorporation would, in Article E, eliminate    

personal liability of directors to the Company or its shareholders for  

monetary damages for breach of fiduciary duty as a director, except (1) 

if a judgment or other final adjudication adverse to the director       

establishes that (a) the director's acts or omissions were in bad faith 

or involved intentional misconduct or a knowing violation of law, (b)   

the director personally gained a financial profit or other advantage to 

which the director was not legally entitled or (c) his or her acts      

violated Section 719 of the BCL (which is                               
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designed to assure that directors do not distribute to shareholders or  

others assets to which creditors may have prior claims) or (2)          

liability of any director for any act or omission prior to the adoption 

of Article E. The intention of Article E is to give the Company's       

directors the fullest protection against personal liability that is     

permitted under the BCL.                                                

The New York legislation follows many other states, including           

California, Delaware, Florida, Indiana, Missouri, New Jersey,           

Massachusetts, Ohio, Pennsylvania, Virginia and Texas, which have       

amended their corporate laws to reduce the personal risks inherent in   

serving as a corporate director.                                        

The Board of Directors believes that the ability of the Company to      

continue to attract and retain highly qualified directors will be       

enhanced by the elimination of directors' personal liability to the     

extent permitted by the BCL. It is also believed that this protection   

will lessen any tendency of directors to be unduly risk averse when     

making business decisions in order to avoid possible personal liability 

if those decisions are challenged in the light of hindsight.            

As indicated above, Article E would not insulate directors from         

liability to the Company or its shareholders for bad faith-type conduct 

and would not apply to directors' acts or omissions that occurred       

before its adoption. While Article E would protect directors from       

monetary damages for breaches of fiduciary duty, it would not eliminate 

or change their duty of care and duty of loyalty to the Company and its 

shareholders. Consequently, it would not limit the availability of      

equitable remedies such as injunction or rescission based on a          

director's breach of either of those duties. Article E would not limit  

the potential liability of directors under any law other than the BCL,  

such as the federal securities laws, nor eliminate possible liability   

to third parties under tort or contract law. Article E also would not   

apply to claims against a director based on actions taken in his or her 

capacity as an officer of the Company.                                  

Adoption of Article E would limit the remedies available to a           

shareholder seeking to challenge a decision of the Board of Directors   

protected by Article E including, for example, a decision relating to   

an acquisition proposal even if the decision were grossly negligent     

(unless a judgment determines that the decision was made in bad faith,  

involved intentional misconduct or a knowing violation of law, or that  

a director personally gained from the decision a financial profit or    

other advantage to which he or she was not entitled). Article E may,    

therefore, reduce the likelihood of derivative litigation against       

directors and may discourage or deter shareholders from bringing a      

lawsuit against directors for breach of their duty, even though such an 

action, if successful, might have benefited the Company and its         

shareholders.                                                           

The Company is not aware of any pending or threatened claim alleging    

breach of fiduciary duty against any director of the Company and there  

has been no recent litigation against the Company of the type that      

would be affected by Article E.                                         

The Board of Directors believes Article E strikes a proper balance      

between the objectives of attracting and retaining the best directors   

and holding directors accountable to the Company and its shareholders   

for actions that are not in the Company's best interests. It would      

enable directors to serve without unwarranted                           
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concern that their personal assets will be subjected to liabilities     

disproportionate to their remuneration for service as a director, while 

preserving disincentives for actions taken in bad faith. The Board of   

Directors also believes that the diligence exercised by directors       

results primarily from their desire to act in the best interests of the 

Company and not from a fear of monetary damage awards. The Board of     

Directors therefore believes that the level of scrutiny and care        

exercised by the directors will not be lessened by the adoption of      

Article E. Shareholders should note, however, that because the          

Company's directors may benefit from the added protection Article E     

provides, the directors have a personal interest in its adoption.       

Indemnification                                                         

General                                                                 

Consistent with the Company's intention to allow its directors,         

officers and other persons serving the Company to benefit fully from    

the provisions of applicable law, the proposed amendment to the         

Restated Certificate of Incorporation also provides, in Article F, for  

indemnification to the fullest extent permitted by law in accordance    

with changes made to the BCL in 1986.                                   

Before the 1986 amendment, the indemnification provisions of the BCL    

were exclusive and could not be varied by a by-law or otherwise. In     

response to changes in the market for director and officer liability    

insurance, the BCL was amended to expand the scope of indemnification   

which may be provided under New York law. The BCL as amended also       

authorizes a New York corporation to provide in its certificate of      

incorporation or by-laws or, when authorized by the certificate of      

incorporation or by-laws, in a resolution of shareholders or directors  

or an agreement providing for such indemnification, for indemnification 

and advancement of expenses to directors and officers in circumstances  

that go beyond those permitted by the BCL, subject to certain           

limitations.                                                            

The BCL presently does not permit indemnification if and when a         

judgment or other final adjudication adverse to the director or officer 

establishes that his or her acts were committed in bad faith or were    

the result of active and deliberate dishonesty and were material to the 

adverse adjudication or that he or she personally gained a financial    

profit or other advantage to which he or she was not legally entitled.  

Without regard to the provisions of a corporation's certificate of      

incorporation or by-laws or adoption of a resolution or agreement, a    

director or officer continues to be entitled to mandatory statutory     

indemnification under the BCL to the extent that he or she is           

successful in defending an action. In addition, the BCL permits a       

corporation to indemnify an officer or director (without a specific     

charter provision, by-law, resolution or agreement) against settlement  

payments and reasonable expenses in derivative as well as third-party   

suits, provided that the director or officer acted in good faith and    

for a purpose that he or she reasonably believed to be in the best      

interests of the corporation. Under the BCL, if the derivative suit has 

been settled, indemnification of settlement payments and expenses, or   

if the director or officer was found liable, indemnification of         

expenses, must first be approved by a court. A corporation is permitted 

to indemnify a director or officer against judgments, fines,            
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settlement amounts, and reasonable expenses in third-party              

(non-derivative) suits without court approval, assuming the statutory   

good faith and reasonable belief standards are met.                     

Description and Effects of Article F                                    

The Company's By-Laws currently provide that directors and officers     

made, or threatened to be made, a party to any action, suit or          

proceeding, whether civil or criminal, shall be indemnified to the full 

extent and in the manner prescribed by the BCL and that the right of    

indemnification set forth in the By-Laws shall not be deemed exclusive  

of any other rights to which such director or officer may be entitled.  

The By-Laws also currently authorize the Board of Directors to          

indemnify any other person made, or threatened to be made, a party to   

any action, suit or proceeding, whether civil or criminal, by reason of 

the fact that he, his testator or intestate, is or was an employee of   

the Company, or serves or served any other corporation or any           

partnership, joint venture, trust, employee benefit plan or other       

enterprise in any capacity at the request of the Company. Article F, if 

approved, will supersede these provisions of the By-Laws, which will    

then be deleted.                                                        

Article F incorporates the right to indemnification into the Restated   

Certificate of Incorporation and expands such right to indemnification  

by providing, among other things, that the Company will indemnify, to   

the fullest extent permitted by applicable law, as amended from time to 

time, any person who is or was made, or threatened to be made, a party  

to any action or proceeding by reason of the fact that such person or   

his or her testator or intestate is or was a director or officer of the 

Company or served, or is serving, at the request of the Company as a    

director, officer, employee, agent or fiduciary of another corporation, 

partnership, joint venture, employee benefit plan, trust or other       

enterprise, against judgments, fines, amounts paid in settlement and    

expenses incurred as a result of such action or proceeding, or appeal   

therein. Under the BCL and in the absence of Article F, to be entitled  

to indemnification the person sued or threatened to be sued by reason   

of serving as a director or officer of the Company might have to        

affirmatively establish that he or she acted in good faith for a        

purpose which he or she reasonably believed to be in the best interests 

of the Company. In addition, the BCL would require that in a derivative 

action brought by the Company or by shareholders in the name of the     

Company, in the absence of charter or by-law provisions, a court        

approve the right to indemnification for settlement amounts and         

expenses under certain circumstances, including where a pending or      

threatened action is settled or otherwise disposed of or in connection  

with any claim or matter as to which the person requesting              

indemnification has been adjudicated liable to the Company. Although    

Article F would not require that the foregoing requirements be          

satisfied, the BCL presently would not permit, as described earlier,    

indemnification to any extent when and if a judgment or other final     

adjudication adverse to a director or officer establishes that (a) his  

or her acts were committed in bad faith or were the result of active    

and deliberate dishonesty and, in either case, were material to the     
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adverse adjudication, or (b) he or she personally gained a financial    

profit or other advantage to which he or she was not legally entitled.  

For purposes of Article F, any director or officer of the Company       

serving another corporation, partnership, joint venture, trust or other 

enterprise of which 50 percent or more of the voting power or residual  

economic interest is held, directly or indirectly, by the Company, or   

any employee benefit plan of the Company or any such affiliated entity, 

in any capacity shall be deemed to be doing so at the request of the    

Company.                                                                

Article F provides that the Company may indemnify and reimburse or      

advance expenses to any person, including directors and officers,       

pursuant to rights created by (i) a resolution of shareholders, (ii) a  

resolution of directors, or (iii) an agreement providing for            

indemnification or reimbursement or advancement of expenses. This       

provision, together with the non-exclusivity provision, allows the      

Company if and when deemed appropriate to provide indemnification or    

reimbursement or advancement of expenses beyond the indemnification     

specifically allowed by the BCL.                                        

Article F also provides that the Company shall reimburse or advance     

expenses which are incurred by directors and officers in defending the  

proceedings referred to above in advance of their final disposition,    

provided that, if the BCL so requires or the Board of Directors deems   

it appropriate, such payment shall only be made upon receipt of a       

written undertaking to repay all amounts so advanced if it shall        

ultimately be determined that the person receiving such payments is not 

entitled to be indemnified, under Article F or otherwise. Under the     

BCL, the reimbursement or advancement of expenses would be              

discretionary.                                                          

Article F also provides that any person entitled as a matter of right   

to be indemnified or to the reimbursement or advancement of expenses    

may elect to have the right to indemnification or reimbursement or      

advancement of expenses interpreted on the basis of the applicable law  

in effect at the time of the occurrence of the event giving rise to the 

action to the extent permitted by law or on the basis of the applicable 

law in effect at the time indemnification or reimbursement or           

advancement is sought.                                                  

Article F also provides that the right to be indemnified, or to the     

reimbursement or advancement or expenses, is a contract right pursuant  

to which the person entitled to such indemnity, reimbursement or        

advance may bring suit as if the provisions of Article F (or a          

resolution authorized pursuant to Article F) were set forth in a        

separate written contract between the Company and such person. Article  

F is intended to be retroactive and is, to the extent permitted by law, 

available with respect to events occurring prior to the adoption        

thereof (or a resolution authorized pursuant to Article F), and shall   

continue to exist after any rescission or restrictive modification of   

Article F (or a resolution authorized pursuant to Article F) with       

respect to events occurring prior to such rescission or restrictive     

modification. No such events are known to exist. While Article F        

provides that the rights granted by it are not                          
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exclusive, Article F prevents a double payment of any amount otherwise  

indemnifiable under it (or indemnifiable under any resolution or        

agreement authorized by Article F).                                     

Article F further provides that if a request to be indemnified or for   

the reimbursement or advancement of expenses pursuant to Article F      

(including any authorized resolution or agreement) is not paid in full  

by the Company within 30 days after a written claim has been received   

by the Company, the claimant may, at any time thereafter, bring suit    

against the Company to recover the unpaid amount of the claim and, if   

successful in whole or in part, the claimant shall be entitled also to  

be paid the expenses of prosecuting such claim.                         

Article F is intended to afford directors and officers the fullest      

additional indemnification and expense protection permitted under the   

1986 BCL amendments.                                                    

The Company is not aware of any pending or threatened claim, or any     

event which could give rise to any claim, against any of the Company's  

directors or officers for which indemnification may be sought pursuant  

to Article F.                                                           

All rights to indemnification under Article F would exist only to the   

extent permitted by applicable law. While Article F does not, on its    

face, distinguish between indemnification of directors and officers for 

shareholder derivative claims and third-party claims, it is             

conceivable, although not likely, that a court might construe New       

York's public policy (as codified in certain provisions of the BCL) as  

a bar to indemnification of directors and officers for judgments and    

amounts paid in settlement of derivative claims under rights, like      

Article F, premised on the non-exclusivity provision of the BCL. The    

BCL does not affect the ability of a plaintiff to obtain injunctive     

relief or damages in appropriate cases; however, Article F may          

discourage shareholder derivative actions based on alleged negligence   

because the Company will be required to reimburse a director or officer 

for the amounts the Company recovers in any such derivative action. In  

addition, the extent of the indemnification permitted by the 1986       

amendments to Section 721 of the BCL has not been tested in court and   

remains subject to considerations of state law and public policy. For   

example, the Company has been informed that in the opinion of the       

Securities and Exchange Commission indemnification of directors or      

officers of the Company, or persons controlling the Company, for        

liabilities arising under the federal securities laws is against public 

policy and is, therefore, unenforceable.                                

The Board of Directors believes that Article F will grant the Company   

maximum legal authority and flexibility in responding to further        

developments in the area of director and officer indemnification,       

including future changes in the BCL and court decisions. Moreover, by   

placing this protection in the Restated Certificate of Incorporation,   

rather than in the By-Laws where it could be more easily rescinded or   

modified, the Board of Directors believes that Article F will provide   

the assurance that the protection will not be revoked without Board     

consent. Shareholders should note, however, that because Article F      

broadens the indemnification to which directors are entitled, and the   

directors may benefit at the potential expense of the                   
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Company from the indemnification which Article F provides, the          

directors have a personal interest in its adoption.                     

Vote Required                                                           

The affirmative vote of the holders of a majority of the outstanding    

shares of Common Stock entitled to vote at the meeting is required to   

amend the Restated Certificate of Incorporation to adopt new Articles E 

and F.                                                                  

The Board of Directors recommends that the shareholders vote FOR the    

proposed amendment to the Restated Certificate of Incorporation to      

adopt new Articles E and F.                                             

The Auditors                                                            

The Board of Directors, pursuant to the recommendation of its Audit     

Committee, has appointed Arthur Andersen & Co., certified public        

accountants, as independent auditors for the Company for 1988, subject  

to approval by the shareholders at the Annual Meeting.                  

Representatives of Arthur Andersen & Co. are expected to be present at  

the Annual Meeting and will be given the opportunity to make a          

statement, if they desire, and to respond to appropriate questions.     

The Board of Directors recommends that the shareholders approve the     

appointment of Arthur Andersen & Co. as independent auditors for 1988.  

Shareholder Proposal                                                    

A shareholder has notified the Company that the following proposal will 

be presented for action at the meeting. The name, address and number of 

shares held by this shareholder will be furnished by the Company to any 

person promptly upon the receipt of any oral or written request for     

that information.                                                       

"BE IT RESOLVED: That the shareholders of the Company urge the Board to 

immediately redeem, or otherwise terminate, the shareholder Rights      

issued pursuant to the 'Rights Agreement' it adopted March 20, 1986."   

Shareholder's Statement in Support of Proposal                          

"On March 20, 1986, the Board declared a dividend distribution of one   

Right for each outstanding common share. This shareholder 'Rights       

Agreement' is a type of anti-takeover device generically known as a     

'poison pill,' but specifically characterized by the SEC as a           

'flip-over rights plan.'                                                

Under its terms, shareholders received one Right per common share       

exercisable ten days after a person or group acquires 20% of the        

outstanding common shares or announces a tender or exchange offer for   

20% of such securities. Once triggered, the Rights trade separately.    

If an acquiring person becomes beneficial owner of 30% of the common    

shares, or if the Company merges, or 50% of its assets are sold, or if  

certain other events described in the Rights Agreement occur, Rights    

holders are entitled to purchase a fixed dollar amount of the           

securities of the surviving company, or of the acquiring                
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company, with a market value twice the $75 purchase price of the Right  

(subject to adjustments). Upon the occurrence of certain of the events  

described in the preceding sentence, Rights owned by the acquiring      

party become null and void, thereby, under certain circumstances,       

greatly increasing the cost of the acquisition. However, we believe     

this type of 'poison pill' disserves shareholders by excluding          

shareholders from the decision-making process, by possibly depressing   

the present market value of company stock, and because of its likely    

negative impact on stock value. We believe an additional effect will be 

to deter and possibly preclude appropriate challenges to incumbent      

management.                                                             

An October 1986 study of 'poison pill' provisions by the SEC's Chief    

Economist concluded that 'evidence from the 30 control contests sharply 

contradicts the popular pill rationale, that they protect shareholders  

against 'coercive' bidder tactics, such as two-tier and partial         

offers.' That study complemented the SEC's March 1986 study, which      

stated: 'The stock-returns evidence suggests that the effects of poison 

pills to deter prospective hostile takeover bids outweighs the          

beneficial effects that come from increased bargaining leverage of the  

target management.'                                                     

Summing both findings, the SEC's October study concluded: 'These        

empirical tests, taken together, show that poison pills are harmful to  

target shareholders, on net.'                                           

We believe alternative takeover safeguards, such as a fair price        

amendment approved by shareholder vote, would better serve shareholder  

interests."                                                             

Statement by Directors in Opposition to the Proposal                    

The Board of Directors does not believe this proposal is in the best    

interests of the Company or its shareholders. An identical proposal     

which was submitted to the shareholders last year received the          

affirmative vote of less than 20% of the outstanding shares.            

The hostile takeover scene of recent years is familiar to virtually all 

Americans. It is the rare person, company or community that has been    

untouched in some way by the wave of changes of corporate control       

instigated by financial buccaneers and their Wall Street partners who   

reap huge profits by putting companies "in play."                       

This phenomenon has substituted vast amounts of debt for the equity of  

companies accumulated over the years, forced managements to place undue 

emphasis on short term financial performance at the expense of long     

term corporate objectives, broken up good companies to pay off the debt 

used by raiders to buy them, devastated the personal lives of many      

employees and their families, and impaired the quality of life in       

communities where these companies do, or formerly did, business.        

State law recognizes the significance of changes of corporate control   

and requires that mergers, consolidations and substantial asset sales   

be approved by the board of directors of the company being acquired.    

This makes sense since only the board of directors has a fiduciary duty 

to act in the best interests of the corporation and to resolve the      

often conflicting interests of its various constituents. And, in the    

exercise of its responsibilities, only the board of directors is        

subject to the discipline of legal and shareholder redress if it does   

not properly discharge its duties.                                      

However, the law does not provide such a role for the board of          

directors of a company faced with a tender offer or a stock             

accumulation program by a hostile                                       
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acquiror. The boards of directors of more than 400 corporations have    

adopted shareholder rights plans to meet this inadequacy in the law and 

to provide a meaningful role for the board of directors in the takeover 

process.                                                                

If the law is changed to provide such a role for the board of directors 

in the takeover process, the Board of Directors of the Company intends  

to redeem the Rights issued under the Company's Shareholder Rights Plan 

(the "Plan") and thereby terminate the Plan.                            

While the Plan is in effect, it will not prevent a sound offer for all  

the stock of the Company, the acceptance of an acquisition proposal     

found by the Board of Directors to be in the best interests of the      

Company and its shareholders, or a change in management by the          

shareholders through the proxy process. In a number of cases, offers    

have been made to companies with rights plans and their boards have     

redeemed the rights in connection with the acquisition of those         

companies.                                                              

The Plan is intended to prevent the acquisition of a controlling        

interest by open market purchases without the payment to all            

shareholders of a premium for the acquisition of control and the making 

of a partial or two-tier offer where all shareholders are not treated   

fairly and equally. Although offers are necessarily made at a premium   

over current market price, the offer price may not reflect the stock's  

real value. The Plan gives the Board of Directors time to evaluate      

offers and take appropriate action on behalf of the shareholders in an  

effort to obtain a price higher than the offer price and more           

reflective of true value.                                               

The study written by the former chief economist of the SEC, which is    

referred to in the statement supporting the proposal, shows that rights 

plans do not preclude hostile takeovers. Thirty of the target companies 

in the study were the objects of unfriendly offers and 16 of them were  

acquired. Of the 14 companies which the study states remained           

independent, four were subsequently acquired and five underwent massive 

restructurings. The study also indicates there was no significant       

unfavorable effect on the stock prices of companies not under attack    

and that, where companies were subjected to hostile bids and later      

acquired, more than 80% were sold at a price higher than the initial    

bid.                                                                    

The closing price of the Company's Common Stock on March 19, 1986, the  

day before the adoption of the Plan, was $28. The closing price on      

March 25, 1988 was $33 7/8.                                             

The Board of Directors believes the proper time to consider redemption  

of the Rights issued under the Plan is when a specific offer is made to 

acquire shares of the Company's stock or when the law is changed to     

make the Plan unnecessary. Redemption of the Rights at this time would  

be premature and expose the Company and its shareholders to abusive     

takeover tactics and offers not reflective of the Company's true value. 

The Board of Directors recommends a vote AGAINST the proposal.          

Adoption of the proposal would require the affirmative vote of a        

majority of the votes cast in person or by proxy at the meeting by the  

holders of outstanding Common Stock.                                    
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1989 Shareholder Proposals                                              

Shareholder proposals intended to be presented at the 1989 Annual       

Meeting of Shareholders must be received by the Company at its          

principal executive office not later than December 5, 1988.             

Other Matters                                                           

If the accompanying proxy is properly executed and returned, the shares 

represented thereby will be voted in accordance with the                

specifications, if any, made in the proxy. If not otherwise specified   

in the proxy, the shares will be voted in the election of directors for 

the nominees referred to above under "The Board of Directors", for the  

proposed charter amendment concerning limitation of directors'          

liability and indemnification, for the approval of the appointment of   

Arthur Andersen & Co. as auditors for 1988 and against the shareholder  

proposal set forth above.                                               

It is not anticipated that any other matter will be presented to the    

meeting. If any other matter should be presented, the holders of the    

proxy will vote the shares represented thereby in accordance with their 

best judgment.                                                          

By order of the Board of Directors,                                     

Philip R. O'Connell                                                     

Senior Vice President and Secretary                                     

Stamford, Connecticut                                                   

April 4, 1988                                                           
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EXHIBIT A                                                               

TEXT OF PROPOSED AMENDMENT TO RESTATED CERTIFICATE OF INCORPORATION     

CONCERNING PERSONAL LIABILITY OF DIRECTORS AND INDEMNIFICATION          

E. No director shall be personally liable to the Corporation or any of  

its shareholders for monetary damages for breach of fiduciary duty as a 

director, except for liability if a judgment or other final             

adjudication adverse to him establishes that his acts or omissions were 

in bad faith or involved intentional misconduct or a knowing violation  

of law or that he personally gained in fact a financial profit or other 

advantage to which he was not legally entitled or that his acts         

violated Section 719 of the New York Business Corporation Law. Any      

repeal or modification of this Article E by the shareholders of the     

Corporation shall not adversely affect any right or protection of a     

director of the Corporation existing at the time of such repeal or      

modification with respect to acts or omissions occurring prior to such  

repeal or modification.                                                 

F. (a) The Corporation shall, to the fullest extent permitted by        

applicable law, as it may exist from time to time, indemnify any person 

who is or was made, or threatened to be made, a party to any action or  

proceeding, whether civil or criminal, whether involving any actual or  

alleged breach of duty, neglect or error, any accountability, or any    

actual or alleged misstatement, misleading statement or other act or    

omission and whether brought or threatened in any court or              

administrative or legislative body or agency, including an action by or 

in the right of the Corporation to procure a judgment in its favor and  

an action by or in the right of any other corporation of any type or    

kind, domestic or foreign, or any partnership, joint venture, trust,    

employee benefit plan or other enterprise, which any director or        

officer of the Corporation is serving or served in any capacity at the  

request of the Corporation, by reason of the fact that he, his testator 

or intestate, is or was a director or officer of the Corporation, or is 

serving or served such other corporation, partnership, joint venture,   

trust, employee benefit plan or other enterprise in any capacity,       

against judgments, fines, amounts paid in settlement, and expenses      

(including attorneys' fees, costs and charges) incurred as a result of  

such action or proceeding, or appeal therein.                           

(b) The Corporation may indemnify and reimburse or advance expenses to  

any person (including a person entitled to indemnification pursuant to  

Section (a) of this Article F) to whom the Corporation is permitted to  

provide indemnification or the reimbursement or advancement of expenses 

to the fullest extent permitted by applicable law, as it may exist from 

time to time, whether pursuant to rights granted pursuant to, or        

provided by, the New York Business Corporation Law (the "BCL") or other 

rights created by (1) a resolution of shareholders, (2) a resolution of 

directors, or (3) an agreement providing for such indemnification or    

reimbursement or advancement of expenses, it being expressly intended   

that this Article F authorizes the creation of other rights in any such 

manner. Any such indemnification and any such reimbursement or          

advancement of expenses may, in the Corporation's discretion and to the 

extent permitted by law, be retroactive and be available with respect   

to events occurring prior to the adoption hereof and prior to any such  

resolution or agreement.                                                

(c) The Corporation shall, from time to time, reimburse or advance to   

any person referred to in Section (a) of this Article F the funds       

necessary for payment of expenses incurred in connection with any       

action or proceeding referred to in Section (a) of this Article F upon  

receipt, if required by the BCL or deemed appropriate by the Board of   

Directors, of a written undertaking by or on behalf of such person to   

repay such amount(s) if it is ultimately determined that such person is 

not entitled to indemnification under this Article F or otherwise.      

(d) Without limitation of any indemnification provided by Section (a)   

of this Article F, any director or officer of the Corporation serving   

(i) another corporation, partnership, joint venture, trust or other     

enterprise of which 50% or more of the voting power or residual         

economic interest is held, directly or indirectly, by the Corporation,  

or (ii) any employee benefit plan of the Corporation or any entity      

referred to in clause (i), in any capacity, shall be deemed to be doing 

so at the request of the Corporation.                                   

(e) Any person entitled to be indemnified or to the reimbursement or    

advancement of expenses as a matter of right pursuant to this Article F 

may elect to have the right to indemnification (or reimbursement or     

advancement of expenses) interpreted on the basis of the applicable law 

in effect at the time of the occurrence of the event or events giving   

rise to the action or proceeding, to the extent permitted by law, or on 

the basis of the applicable law in effect at the time indemnification   

(or reimbursement or advancement of expenses) is sought.                

(f) The right to be indemnified or to the reimbursement or advancement  

of expenses pursuant to Sections (a) or (c) of this Article F or a      

resolution authorized pursuant to Section (b) of this Article F (1) is  

a contract right pursuant to which the person entitled thereto may      

bring suit as if the provisions hereof (or of any such resolution) were 

set forth in a separate written contract between the Corporation and    

such person, (2) is intended to be retroactive and shall, to the extent 

permitted by law, be available with respect to events occurring prior   

to the adoption hereof or of any such resolution, and (3) shall         

continue to exist after any rescission or restrictive modification      

hereof or of any such resolution with respect to events occurring prior 

thereto. The Corporation shall not be obligated under this Article F    

(including any resolution or agreement authorized by Section (b) of     

this Article F) to make any payment hereunder (or under any such        

resolution or agreement) to the extent the person seeking               

indemnification hereunder (or under any such resolution or agreement)   

has actually received payment (under any insurance policy, resolution,  

agreement or otherwise) of the amounts otherwise indemnifiable          

hereunder (or any such resolution or agreement).                        

(g) If a request to be indemnified or for the reimbursement or          

advancement of expenses pursuant to this Article F (including any       

resolution or agreement authorized by Section (b) of this Article F) is 

not paid in full by the Corporation within thirty days after a written  

claim has been received by the Corporation, the claimant may at any     

time thereafter bring suit against the Corporation to recover the       

unpaid amount of the claim and, if successful in whole or in part, the  

claimant shall be entitled also to be paid the expenses of prosecuting  

such claim. Neither the failure of the Corporation (including its Board 

of Directors, independent legal counsel or shareholders) to have made a 

determination prior to the commencement of such action that             

indemnification of or reimbursement or advancement of expenses to the   

claimant is proper in the circumstances, nor an actual determination by 

the Corporation (including its Board of Directors, independent legal    

counsel or shareholders) that the claimant is not entitled to           

indemnification or to the reimbursement or advancement of expenses,     

shall be a defense to the action or create a presumption that the       

claimant is not so entitled.                                            

(h) For purposes of this Article, the term "the Corporation" shall      

include any legal successor to the Corporation, including any           

corporation which acquires all or substantially all of the assets of    

the Corporation in one or more transactions.                            

(i) The rights granted pursuant to or provided by the foregoing         

provisions of this Article F shall be in addition to and shall not be   

exclusive of any other rights to indemnification and expenses to which  

such person may otherwise be entitled by law, contract or otherwise.    

( END OF DOCUMENT. )                                                    

