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SCHEDULE 14A
(RULE 14a-101)

INFORMATION REQUIRED IN PROXY STATEMENT

SCHEDULE 14A INFORMATION

PROXY STATEMENT PURSUANT TO SECTION 14(a) OF THE SECURITIES

EXCHANGE ACT OF 1934

Filed by the Registrant þ

Filed by a Party other than the Registrant o

Check the appropriate box:

o  Preliminary Proxy Statement
o  Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
þ  Definitive Proxy Statement
o  Definitive Additional Materials
o  Soliciting Material Pursuant to Section 240.14a-12

A. SCHULMAN, INC.

(Name of Registrant as Specified In Its Charter)

NOT APPLICABLE

(Name of Person(s) Filing Proxy Statement, if other than Registrant)

Payment of Filing Fee (Check the appropriate box):

þ No fee required.

o Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

          (1) Title of each class of securities to which transaction applies:

          (2) Aggregate number of securities to which transaction applies:

          (3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on
which the filing fee is calculated and state how it was determined):

          (4) Proposed maximum aggregate value of transaction:

          (5) Total fee paid:
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o Fee paid previously with preliminary materials.

o Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

          (1) Amount Previously Paid:

          (2) Form, Schedule or Registration Statement No.:

          (3) Filing Party:

          (4) Date Filed:
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Notice is hereby given that the Annual Meeting of Stockholders of A. Schulman, Inc. will be held at The Hilton Inn West, 3180 West
Market Street, Akron, Ohio, on Thursday, December 4, 2003 at 10:00 A.M., local time, for the purpose of considering and acting upon:

1. The election of three (3) Directors for a three-year term expiring in 2006;

2. The ratification of the selection of PricewaterhouseCoopers LLP as independent auditors for the fiscal year ending August 31, 2004;
and

3. The transaction of any other business as may properly come before the meeting and any adjournments thereof.

Stockholders of A. Schulman, Inc. of record at the close of business on October 14, 2003 are entitled to vote at the Annual Meeting and any
adjournments thereof.

By order of the Board of Directors

JAMES H. BERICK
Secretary

Akron, Ohio
November 7, 2003

Your vote is important. Stockholders are requested to complete, date, sign and return the enclosed proxy in the envelope provided,
which requires no postage if mailed in the United States.
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3550 West Market Street

Akron, Ohio 44333

PROXY STATEMENT

November 7, 2003

The accompanying proxy is solicited by the Board of Directors of the Corporation for use at the Annual Meeting of Stockholders to be held
on December 4, 2003, and any adjournments thereof.

Stockholders of record at the close of business on October 14, 2003 (the record date) will be entitled to vote at the Annual Meeting. On that
date the Corporation had issued and outstanding 29,586,097 shares of Common Stock, $1.00 par value. Each such share is entitled to one vote on
all matters properly coming before the Annual Meeting. At least 14,793,049 shares of Common Stock of the Corporation must be represented at
the meeting in person or by proxy in order to constitute a quorum for the transaction of business.

This Proxy Statement and the accompanying form of proxy were first mailed to stockholders on or about November 7, 2003.

ELECTION OF DIRECTORS

The Board of Directors of the Corporation presently is comprised of ten Directors. The Directors of the Corporation are divided into three
classes. Classes I and II each consist of three Directors and Class III consists of four Directors. At the Annual Meeting, three Directors of
Class II are to be elected to serve for three-year terms expiring in 2006 and until their respective successors are duly elected and qualified.

Unless a stockholder requests that voting of the proxy be withheld for any one or more of the nominees for Director in accordance with the
instructions set forth on the proxy card, it presently is intended that shares represented by proxies will be voted for the election as Directors of
the three Class II nominees named in the table on the following page. The Board of Directors recommends a vote FOR these nominees.

All nominees have consented to being named in this Proxy Statement and to serve if elected. Should any nominee subsequently decline or
be unable to accept such nomination to serve as a Director, an event that the Board of Directors does not now expect, the persons voting the
shares represented by proxies solicited hereby may vote such shares for a reduced number of nominees. For election as a Director, a nominee
must receive the affirmative vote of the holders of a majority of shares of Common Stock represented at the Annual Meeting in person or by
proxy. Votes for a Director nominee that are marked �withheld� and broker non-votes (e.g., when a broker or other nominee holder does not have
authority to vote on a specific issue) will not be counted as votes cast, but will count toward the determination of the presence of a quorum and
have the same effect as votes cast against the proposal.

1
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The following information concerning each nominee and each Director continuing in office is based in part on information received from
the respective nominees and Directors and in part on the Corporation�s records.

First
Principal Occupation During Past Five Years Became

Name of Nominee or Director and Age as of October 14, 2003 Director

Nominees to Serve Until 2006 Annual Meeting of Stockholders (Class II)

James S. Marlen(2)(3) Chairman of the Board of Ameron International Corporation
(construction and industrial manufacturing) since January,
1995; President and Chief Executive Officer of Ameron
International Corporation since June, 1993; formerly, Vice
President, GenCorp., Inc. (aerospace, automotive, chemical
and plastics) and President, GenCorp. Polymer Products, a
subsidiary of GenCorp., Inc., 1988-1993; Age 62

1995

Ernest J. Novak, Jr.(2) Retired; formerly, Partner of Ernst & Young LLP (public
accounting), 1980-2003, including, most recently, Managing
Partner of certain domestic offices, 1986-2003; Age 58

2003

Robert A. Stefanko(1) Chairman of the Board of the Corporation since 1991;
Executive Vice President � Finance and Administration of the
Corporation since 1989; Age 60

1980

Continuing Directors Serving Until 2005 Annual Meeting of Stockholders (Class I)

Willard R. Holland(2)(3)(4) Retired; formerly, Chairman of the Board of FirstEnergy
Corp. (electric utility), 1996-1999; President and Chief
Executive Officer, FirstEnergy Corp., 1993-1999; Chairman
of the Board and Chief Executive Officer of FirstEnergy
Corp.�s subsidiary, Pennsylvania Power Company,
1993-1999; formerly, Chief Operating Officer, Ohio Edison
Company, 1991-1993; prior thereto Senior Vice President,
Detroit Edison Company (electric utility), 1988-1991;
Age 67

1995

Dr. Peggy Miller(3)(4)(5) President, South Dakota State University since January,
1998; prior thereto, Senior Fellow, National Center for
Higher Education 1996-1998; President, The University of
Akron 1992-1996; and Chancellor and Chief Executive
Officer, Indiana University Northwest, 1984-1992; Age 66

1994

John B. Yasinsky(2)(3) Retired; formerly, Chairman and Chief Executive Officer of
Omnova Solutions, Inc. (decorative and building products
and performance chemicals), 1999-2001; Chairman,
GenCorp., Inc. (aerospace, automotive, chemical and
plastics), 1995-1999; and President and Chief Executive
Officer of GenCorp., Inc., 1995-1999; Age 64

2000

2
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First
Principal Occupation During Past Five Years Became

Name of Nominee or Director and Age as of October 14, 2003 Director

Continuing Directors Serving Until 2004 Annual Meeting of Stockholders (Class III)

Terry L. Haines(1) President and Chief Executive Officer of the Corporation
since 1991; formerly, Chief Operating Officer of the
Corporation, 1990-1991; Age 57

1990

Dr. Paul Craig Roberts(2) Columnist for The Washington Times since 1988 and for
Investor�s Business Daily since 1998; Chairman of Institute
for Political Economy since 1985; nationally syndicated
Columnist for Creators Syndicate since March, 1997;
formerly, Distinguished Fellow, Cato Institute, 1993-1996;
Columnist for Business Week, 1982-1998; William E. Simon
Chair in Political Economy at Center for Strategic and
International Studies, 1982-1993; and Assistant Secretary of
Treasury for Economic Policy, 1981-1982; Age 64

1992

James A. Karman(2)(4) Retired; formerly, Vice Chairman, RPM, Inc. (coatings,
sealants and specialty chemicals), 1999-2002; formerly,
President of RPM, Inc., 1978-1999; and Chief Financial
Officer of RPM, Inc., 1982-1993; Age 66

1995

Joseph M. Gingo(3)(4) Executive Vice President, Quality Systems and Chief
Technical Officer of The Goodyear Tire & Rubber Company
(tire and rubber manufacturing) since July, 2003; Senior
Vice President for Technology and Global Products Planning
of The Goodyear Tire & Rubber Company, 1999-2003;
formerly, Vice President and General Manager of The
Goodyear Tire & Rubber Company�s Engineered Products
business unit, 1998-1999; and Vice President of The
Goodyear Tire and Rubber Company�s Asia operations,
1995-1998; Age 58

2000

(1) Member of Executive Committee

(2) Member of Audit Committee

(3) Member of Nominating Committee

(4) Member of Compensation Committee

(5) Alternate member of Audit Committee
Mr. Haines is a Director of FirstMerit Corporation and Ameron International Corporation. Mr. Holland is a Director of Davey Tree Expert

Company. Mr. Karman is a Director of RPM, Inc. and Shiloh Industries, Inc. Dr. Miller is a Director of The Lubrizol Corporation. Mr. Marlen is
a Director of Ameron International Corporation. Mr. Novak is a director of BorgWarner Inc. Dr. Roberts is a Director of all 16 of the Value Line
Mutual Funds. Mr. Stefanko is a Director of Davey Tree Expert Company. Mr. Yasinsky is a Director of CMS Energy Corporation.

Executive sessions of non-management Directors (consisting of all Directors other than Messrs. Haines and Stefanko) are regularly
scheduled and were held three times during the year ended August 31, 2003.

3
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The Board of Directors has established the following committees: Executive Committee, Audit Committee, Compensation Committee and
Nominating Committee.

The Executive Committee is authorized to act on behalf of the Board on all corporate actions for which applicable law does not require
participation by the full Board. In practice, the Executive Committee acts in place of the full Board only when emergency issues or scheduling
make it difficult or impracticable to assemble the full Board. All actions taken by the Executive Committee must be reported at the next Board
meeting. The Executive Committee held no formal meetings during the year ended August 31, 2003, but took one action pursuant to written
consent resolutions.

The Audit Committee operates under a written charter adopted by the Board of Directors. A copy of such charter was included in the
Corporation�s 2001 Proxy Statement. The functions performed by the Audit Committee of the Board of Directors include: (i) engaging or
discharging a firm of independent auditors to examine the books and accounts of the Corporation and its subsidiaries; (ii) reviewing with the
independent auditors the scope of their work prior to their examination; (iii) reviewing with the independent auditors the scope of their
examination after it has been completed, as well as any recommendations made by the independent auditors; (iv) reviewing with the independent
auditors, and approving the fees and terms of services performed or proposed to be performed by the independent auditors, as well as the
relationship of audit to non-audit fees; and (v) considering the possible effect of the non-audit services upon the independence of the auditors.
The Audit Committee held three meetings during the year ended August 31, 2003. In addition, the Audit Committee Chairman reviewed with
PricewaterhouseCoopers LLP and the Corporation�s management, the Corporation�s interim financial results prior to the filing of the Corporation�s
Quarterly Reports on Form 10-Q. The Board has also determined that Ernest J. Novak, Jr. is an �audit committee financial expert� and is
independent as defined in regulations adopted by the Securities and Exchange Commission.

The Compensation Committee of the Board of Directors was established to make recommendations to the Board of Directors concerning
compensation policies, salaries, grants of stock options and other forms of compensation for management and certain other employees of the
Corporation. The Compensation Committee held two meetings during the year ended August 31, 2003.

The functions performed by the Nominating Committee of the Board of Directors include identifying potential directors and making
recommendations as to the size, functions and composition of the Board and its committees. The Nominating Committee has no formal
procedures for consideration of nominees recommended by stockholders. The Nominating Committee held one meeting during the year ended
August 31, 2003.

The Board of Directors held five meetings during the year ended August 31, 2003. All incumbent Directors attended at least 75% of the
meetings of the Board of Directors and any committees thereof on which they served during the year, except for Mr. Karman.

Compensation of Directors

Each Director of the Corporation who is not an employee of the Corporation receives an annual Director�s fee of $29,000, plus $1,300 for
each Board or committee meeting attended. Further, any Director serving as a Chairman of the Audit Committee, the Compensation Committee
or the Nominating Committee receives an additional annual fee of $6,000, $5,000 or $4,000, respectively. Each Director has the option to defer
payment of all or a specified portion of his or her Director�s fees and to receive, in lieu thereof, a number of units equivalent to the amount to be
paid, divided by the closing price of the Corporation�s Common Stock on the last business day of the prior year. Upon surrender of the units, the
Director will receive a cash payment in an amount determined by multiplying the number of units times the market price of the Common Stock
on the day before the surrender date. Pursuant to the Corporation�s 2002 Equity Incentive Plan, on February 3, 2003, each non-employee Director
of the Corporation received (1) a grant of an option to purchase 2,000 shares of the Common Stock of the Corporation, at an option price equal
to the closing price of such shares on the date of grant, and (ii) an award of 1,000 restricted shares of Common Stock. These options become
exercisable at the rate of 33% per year commencing on the first anniversary of the date of grant of the option,
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so long as the optionee remains a Director. The restricted stock grants vest on the fourth anniversary after the date awarded and the fair market
value of the restricted shares granted to each such non-employee Director on the February 3, 2003 grant date was $15,400 (based upon the
$15.40 closing price of the Corporation�s Common Stock on the date of grants).

AUDIT COMMITTEE REPORT

Notwithstanding anything to the contrary set forth in any of the Corporation�s previous or future filings under the Securities Act of 1933 or
the Securities Exchange Act of 1934 that might incorporate this Proxy Statement or future filings with the Securities and Exchange Commission,
in whole or in part, the following report shall not be deemed to be incorporated by reference into any such filing.

The Audit Committee consists of the following members of the Corporation�s Board of Directors: Willard R. Holland, James A. Karman,
James S. Marlen, Ernest J. Novak, Jr., Dr. Paul Craig Roberts and John B. Yasinsky. Dr. Peggy Miller serves as an alternate member of the
Audit Committee. Each of the members of the Audit Committee is independent as defined under Rule 4200(a)(14) of the National Association of
Securities Dealers� listing standards.

The Audit Committee has met, reviewed and discussed the audited financial statements of the Corporation for the fiscal year ended
August 31, 2003 with the Corporation�s management. The Audit Committee has discussed with PricewaterhouseCoopers LLP, the Corporation�s
independent auditors, the matters required to be discussed by Statement on Auditing Standards No. 61 (Communication with Audit
Committees).

The Audit Committee also has received the written disclosures and the letter from PricewaterhouseCoopers LLP required by Independence
Standards Board Standard No. 1 (Independence Discussion with Audit Committee) and the Audit Committee has discussed the independence of
PricewaterhouseCoopers LLP with that firm.

Based upon the Audit Committee�s review and discussions noted above, the Audit Committee recommended to the Board of Directors that
the Corporation�s audited financial statements be included in the Corporation�s Annual Report on Form 10-K for the fiscal year ended August 31,
2003 for filing with the Securities and Exchange Commission.

The Audit Committee

Willard R. Holland, Chairman
James A. Karman
James S. Marlen
Ernest J. Novak, Jr.
Dr. Paul Craig Roberts
John B. Yasinsky

5
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COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSATION

Notwithstanding anything to the contrary set forth in any of the Corporation�s previous or future filings under the Securities Act of 1933 or
the Securities Exchange Act of 1934 that might incorporate this Proxy Statement or future filings with the Securities and Exchange Commission,
in whole or in part, the following report shall not be deemed to be incorporated by reference into any such filing.

This report describes the Corporation�s executive compensation programs and the basis on which fiscal year 2003 compensation
determinations were made by the Corporation�s Compensation Committee in respect of the executive officers of the Corporation, including the
Chief Executive Officer and the other executive officers named in the compensation tables in this Proxy Statement.

To ensure that the compensation program is administered in an objective manner, the Compensation Committee is comprised entirely of
independent Directors. The duties of the Compensation Committee include determining the base salary level and bonus for the Chief Executive
Officer and for all other executive officers, and approving the design and awards of all other elements of the executive pay program. The
Compensation Committee further evaluates executive performance and addresses other matters related to executive compensation.

Compensation Policy and Overall Objectives

In determining the amount and composition of executive compensation, the Compensation Committee�s goal is to provide a compensation
package that will enable the Corporation to attract and retain talented executives, reward outstanding performance and link the interests of the
Corporation�s executives to the interests of the Corporation�s stockholders. In determining actual compensation levels, the Compensation
Committee considers all elements of the program in total, rather than any one element in isolation.

The Compensation Committee members believe that each element of the compensation program should target compensation levels at rates
that are reflective of current market practices. Offering market-comparable pay opportunities allows the Corporation to maintain a stable,
successful management team.

Competitive market data is provided periodically by an independent compensation consultant. The data provided compares the Corporation�s
compensation practices to those of a group of comparison companies. The Corporation�s market data for compensation comparison purposes is
comprised of a group of diversified manufacturing companies that have national and international business operations. The Compensation
Committee reviews and approves the selection of companies used for compensation comparison purposes.

In establishing a comparison group for compensation purposes, the Compensation Committee neither bases its decisions on quantitative
relative weights of various factors, nor follows mathematical formulae. Rather, the Compensation Committee exercises its discretion and makes
its judgment after considering the factors it deems relevant.

The key elements of the Corporation�s executive compensation are base salary, annual bonuses and long-term incentives. These key
elements are addressed separately below. In determining compensation, the Compensation Committee considers all elements of an executive�s
total compensation package.

Base Salaries

The Compensation Committee regularly reviews each executive�s base salary. Base salaries for executives initially are determined by
evaluating the executives� respective levels of responsibility, prior experience, breadth of knowledge, internal equity issues and external pay
practices. Increases to base salaries are driven by individual performance and Corporation profitability. Individual performance is evaluated
based on sustained levels of individual contribution to the Corporation.

In determining Mr. Haines� base salary in 2003, the Compensation Committee considered the Corporation�s financial performance for the
prior year, Mr. Haines� individual performance and his long-term contributions to the success of the Corporation. The Compensation Committee
also compares Mr. Haines�

6

Edgar Filing: SCHULMAN A INC - Form DEF 14A

Table of Contents 11



Table of Contents

base salary to the base salaries of other chief executive officers. Mr. Haines� base salary is reported in the Summary Compensation Table below.

Annual Bonuses

The Corporation�s bonus program promotes the Corporation�s pay-for-performance philosophy by providing executives with direct financial
incentives in the form of annual cash bonuses based on individual performance. Annual bonus opportunities allow the Corporation to
communicate specific goals that are of primary importance during the coming year and motivate executives to achieve these goals.

Under the Corporation�s bonus program, the Corporation established a total target award for each executive officer approximately equal to
the average award provided to persons holding similar positions at comparable companies. The award was measured by stated threshold, target,
and maximum percentages of salary. The executive officer�s actual award was increased or decreased for the total target award based upon both
Corporation and individual performance. Approximately one-half of the total target award potential was determined by the financial
performance of the Corporation. This financial performance portion of the bonus was based upon (i) the world-wide performance of the
Corporation for Mr. Haines, the President and Chief Executive Officer, and for the Chairman and Chief Financial Officer and (ii) the
Corporation�s performance in North America for all other officers. The remaining one-half of the total target award level was based upon each
executive officer�s individual performance. The Corporation did not meet the financial performance goals set under its bonus program with
respect to 2003 for the financial performance portion of such bonuses. Mr. Haines� 2003 bonus award, based on his individual performance, is
reported in the Summary Compensation Table below.

Long-Term Incentives

Long-term incentives previously were provided pursuant to the Corporation�s 1991 Stock Incentive Plan (the �1991 Plan�). The 1991 Plan
expired on December 5, 2001. As a result, the Board of Directors adopted, and the stockholders of the Corporation approved, the 2002 Equity
Incentive Plan in order to continue providing long-term incentives to its executives.

In keeping with the Corporation�s commitment to provide a total compensation package that includes at-risk components of pay, the
Compensation Committee makes annual decisions regarding appropriate stock-based grants for each executive. When determining these awards,
the Compensation Committee considers the Corporation�s financial performance in the prior year, the executives� respective levels of
responsibility, prior experience, and historical award data, and compensation practices at the comparison companies.

Options

On October 18, 2002, options to purchase shares of the Corporation�s Common Stock were granted to its executive officers, including
options to purchase 130,000 shares granted to Mr. Haines. These options were granted in respect of fiscal 2002 pursuant to the 2002 Equity
Incentive Plan at an option price equal to the fair market value of such shares on the date of grant. On October 22, 2003, stock options were
granted to certain of the Corporation�s executive officers, including options to purchase 130,000 shares granted to Mr. Haines. These options
were granted in fiscal 2004 in respect of fiscal 2003 under the 2002 Equity Incentive Plan at the fair market value ($18.02) of such shares on the
date of grant (which was determined under the 2002 Equity Incentive Plan as the closing price of the Corporation�s Common Stock on the date of
grant). Accordingly, stock options granted have value only if the stock price appreciates following the date the options were granted. This design
focuses executives on the creation of stockholder value over the long term and encourages equity ownership of the Corporation. These stock
options become exercisable at the rate of 33% per year commencing on the first anniversary of the date of grant of the option, so long as the
optionee remains employed by the Corporation or a subsidiary.

In setting the October 22, 2003 stock option grant to Mr. Haines, the Compensation Committee considered the Corporation�s financial
performance for the prior year, Mr. Haines� individual performance and his long-term contributions to the success of the Corporation.

7
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Restricted Stock

On October 18, 2002, restricted stock was awarded to the Corporation�s executives officers, including an award of 13,000 shares of restricted
stock made to Mr. Haines. This restricted stock was awarded in respect of fiscal 2002 pursuant to the 2002 Equity Incentive Plan. On
October 22, 2003, restricted stock awards were made to certain of the Corporation�s executive officers, including Mr. Haines who received an
award of 13,000 shares of restricted stock. Such restricted stock was awarded in fiscal 2004 in respect of fiscal 2003 under the 2002 Equity
Incentive Plan. Dividends on restricted stock awards are accrued until the lapse of restrictions on the restricted stock and are paid out thereafter.
The restricted stock awards vest on the fourth anniversary after the date awarded. Because of its vesting requirements, restricted stock enhances
the Corporation�s ability to maintain a stable executive team, focused on the Corporation�s long-term success. Restricted stock provides
executives with an immediate link to stockholder interests. In determining Mr. Haines� October 22, 2003 restricted stock award, the
Compensation Committee considered the Corporation�s financial performance for the prior year, Mr. Haines� individual performance and his
long-term contributions to the success of the Corporation.

The Compensation Committee:

Willard R. Holland, Chairman
Joseph M. Gingo
James A. Karman
Dr. Peggy Miller
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COMPENSATION OF EXECUTIVE OFFICERS

The following table sets forth the compensation paid or to be paid by the Corporation and its subsidiaries in respect of services rendered
during the Corporation�s last three fiscal years to the Corporation�s Chief Executive Officer and each of the four most highly compensated
executive officers (as measured by salary and bonus) whose aggregate salary and bonus during the fiscal year ended August 31, 2003, exceeded
$100,000:

SUMMARY COMPENSATION TABLE

Long-Term
Compensation

Awards
Annual

Compensation(1) Restricted
Fiscal Stock Options All Other

Name and Principal Position Year Salary Bonus Award(s) (#) Compensation

Terry L. Haines 2003 $550,000 $165,000 $234,260(2) 130,000(3) $72,534(4)
President and Chief Executive 2002 $525,000 $363,250 $181,870 130,000 $68,484
Officer 2001 $420,000 $126,000 $195,620 95,000 $58,352

Robert A. Stefanko 2003 $395,000 $118,500 $162,180(2) 90,000(3) $57,034(4)
Chairman of the Board of Directors, 2002 $375,000 $258,750 $125,910 90,000 $53,484
Chief Financial Officer and Executive 2001 $355,000 $107,000 $124,110 60,000 $51,852
Vice President � Finance and
Administration

Ronald G. Andres 2003 $165,000 $ 50,000 $ 90,100(2) 17,000(3) $17,610(4)
Vice President � North 2002 $155,000 $ 55,000 $ 41,970 14,000 $16,610
American Manufacturing 2001 $135,000 $ 34,000 $ 30,338 12,000 $14,610

Barry Rhodes 2003 $165,000 $ 50,000 $ 90,100(2) 20,000(3) $17,610(4)
Vice President � North 2002 $144,250 $ 52,000 $ 41,970 14,000 $15,535
American Sales 2001 $135,000 $ 23,000 $ 27,580 10,000 $14,610

Dr. Rengarajan Ramesh(5) 2003 $165,000 $ 33,000 $ 0 0 $17,610(4)
Vice President � Technology 2002 $147,000 $ 50,000 $ 41,970 14,000 $15,810

2001 $140,000 $ 34,000 $ 30,338 12,000 $15,110

(1) Includes amounts earned in fiscal year, whether or not deferred.

(2) No grants of restricted stock were made during fiscal 2003, except for awards of shares of restricted stock made to the named executive
officers on October 18, 2002 in respect of fiscal 2002, which restricted stock awards were made under the 2002 Equity Incentive Plan and
are reflected above as 2002 restricted stock awards. However, in fiscal 2004, awards of restricted stock were made to certain of the named
executive officers in respect of fiscal 2003 under the 2002 Equity Incentive Plan. The amount set forth in respect of each named executive
officer represents these awards of restricted stock in respect of fiscal 2003, valued at the closing market price of the Corporation�s Common
Stock on the date of grant ($18.02). The total number of restricted shares held and the aggregate market value at August 31, 2003 (based
upon the closing market price at August 29, 2003 of $16.02) in respect of each named executive officer are as follows: Mr. Haines held
48,000 shares valued at $768,960; Mr. Stefanko held 33,000 shares valued at $528,660; Mr. Andres held 8,600 shares valued at $137,772;
Mr. Rhodes held 5,900 shares valued at $94,518; and Dr. Ramesh held 8,900 shares valued at $142,578. Dividends accrue but are not paid
on the restricted shares until the restrictions thereon lapse.

(3) As described below under the heading, �Compensation of Executive Officers � Stock Options�, these options were granted in fiscal 2004 in
respect of fiscal 2003 under the 2002 Equity Incentive Plan.

(4) Amounts shown include the following: Corporation contributions to Profit Sharing Plan � $20,000 for each of Messrs. Haines and Stefanko
and $16,500 for each of Messrs. Andres and Rhodes and Dr. Ramesh; amounts accrued by the Corporation for the fiscal year ended
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August 31, 2003 under non-qualified profit sharing plan � $35,000 for Mr. Haines and $19,500 for Mr. Stefanko; Corporation payments of
term life insurance premiums � $1,110 for each named executive officer; and Director�s fees received from the Corporation�s Belgian
subsidiary � $16,424 for each of Messrs. Haines and Stefanko.

(5) Dr. Ramesh resigned from the Corporation as of October 31, 2003.
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Stock Options

No stock options were granted to the named executive officers during fiscal 2003 except for options to purchase shares granted to the named
executive officers on October 18, 2002 in respect of fiscal 2002, which option awards were made under the 2002 Equity Incentive Plan.
However, stock options were granted to certain of the named executive officers in fiscal 2004 in respect of fiscal 2003 pursuant to the 2002
Equity Incentive Plan. The following table contains information concerning the grant of stock options in respect of fiscal 2003 to the named
executive officers. The amounts shown for each of the named executive officers as potential realizable values are based on arbitrarily assumed
annualized rates of stock appreciation of five percent and ten percent over the full ten-year term of the options, which would result in stock
prices of approximately $29.35 and $46.74, respectively. No gain to the optionees is possible without an increase in stock price, which will
benefit all stockholders proportionately. Actual gains, if any, on an option exercise are dependent upon future performance of the Corporation�s
Common Stock and overall market conditions. There can be no assurance that the potential realizable values shown in this table will be
achieved.

OPTION GRANTS IN LAST FISCAL YEAR

Individual Grants in respect of Fiscal 2003
Potential Realizable Value

% of Total at Assumed Annual Rates of
Options Exercise Stock Price Appreciation for

Granted to or Base 10-Year Option Term
Options Employees for Price (3) Expiration

Name (#)Granted (1) Fiscal Year(2) ($/Sh) Date 5%($) (4) 10%($) (4)

Terry L. Haines 130,000 19.0% $18.02 10/22/13 $1,472,900 $3,733,600
Robert A. Stefanko 90,000 13.1% $18.02 10/22/13 $1,019,700 $2,584,800
Ronald G. Andres 17,000 2.5% $18.02 10/22/13 $ 192,610 $ 488,240
Barry A. Rhodes 20,000 2.9% $18.02 10/22/13 $ 226,600 $ 574,400
Dr. Rengarajan Ramesh 0 N/A N/A N/A N/A N/A

(1) All options for shares of Common Stock were granted pursuant to the 2002 Equity Incentive Plan. Such options become exercisable at the
rate of 33% per year commencing on the first anniversary of the date of grant of the option, so long as the optionee remains employed by
the Corporation or a subsidiary.

(2) Based on 685,800 options granted to all employees.

(3) Fair market value on the date of grant.

(4) The share price represents the price of the Common Stock if the assumed annual rates of stock price appreciation are achieved. If the
named executive officers realize these values, the Corporation�s stockholders will realize aggregate appreciation in the price of the
29,586,097 shares of Common Stock issued and outstanding as of October 14, 2003 of $335.2 million or $849.7 million, respectively, over
the ten-year term of the options.

AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR
AND FISCAL YEAR-END OPTION VALUES

Number of
Securities Underlying Value of

Shares Unexercised Options at Unexercised In the Money
Acquired on Value Fiscal Year-End Options at Fiscal Year-End

Name Exercise Realized(1) Exercisable/Unexercisable Exercisable/Unexercisable(2)

Terry L. Haines N/A N/A 148,750/201,250 $351,219/$519,556
Robert A. Stefanko N/A N/A 115,000/135,000 $260,775/$326,625
Ronald G. Andres N/A N/A 23,000/23,000 $ 52,155/$57,205
Barry A. Rhodes 1,000 $2,965 10,000/20,500 $ 22,040/$48,513
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Dr. Rengarajan Ramesh N/A N/A 23,000/23,000 $ 52,155/$57,205

(1) Amounts shown reflect the difference between the exercise price paid by the executive officer for Common Stock acquired upon the
exercise of options and the fair market value of the Common Stock on the date of exercise.

(2) The value of unexercised stock options is based on the difference between the exercise price of the options and the closing price per share
of Common Stock on August 29, 2003 of $16.02.
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SECURITY OWNERSHIP OF MANAGEMENT AND CERTAIN BENEFICIAL OWNERS

The following table sets forth information as of October 14, 2003 in respect of beneficial ownership of shares of the Corporation�s Common
Stock by each Director, by each named executive officer, by all Directors and executive officers as a group, and by each person known to the
Corporation to own 5% or more of its Common Stock:

Amount and
Nature

of Beneficial Percent of
Name Ownership(1)(2) Outstanding

Directors and Executive Officers
Terry L. Haines 318,283 1.1%
Robert A. Stefanko 270,662 *
Ronald G. Andres 44,767 *
Barry A. Rhodes 21,867 *
Dr. Rengarajan Ramesh 38,967 *
Dr. Peggy Miller 6,250 *
James S. Marlen 9,250 *
Dr. Paul Craig Roberts 5,555 *
Willard R. Holland 8,250 *
James A. Karman 7,250 *
Joseph M. Gingo 4,798 *
John B. Yasinsky 4,500 *
Ernest J. Novak, Jr. 3,200 *
All Directors and Executive Officers as a group (15 persons) 827,846 2.7%

5% or Greater Stockholders
Mac-Per-Wolf Company 3,469,550(3) 11.7%

310 S. Michigan Avenue, Suite 2600
Chicago, Illinois 60604

Barclays Global Investors, N.A 2,415,040(4)
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