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200 Old Wilson Bridge Road
Columbus, OH 43085
August 21, 2009
Dear Fellow Shareholders:

On behalf of the Board of Directors and employees of Worthington Industries, Inc. (the Company ), I cordially
invite all shareholders to be present at the 2009 Annual Meeting of Shareholders (the Annual Meeting ) of the
Company to be held on Wednesday, September 30, 2009, at Worthington Industries Headquarters, 200 Old Wilson
Bridge Road, Columbus, Ohio 43085, beginning at 2:00 p.m., Eastern Daylight Time. I hope that you will all be able
to attend and participate in the Annual Meeting, at which time we will have the opportunity to review the business and
operations of our Company.

Details of the business to be conducted at the Annual Meeting are provided in the accompanying Notice of Annual
Meeting of Shareholders and Proxy Statement, which you are urged to read carefully. The Company s 2009 Annual
Report to Shareholders is also being delivered to you and provides additional information regarding the financial
results of the Company for the fiscal year ended May 31, 2009. If you were a shareholder of record at the close of
business on August 10, 2009, you are entitled to vote in person or by proxy at the Annual Meeting.

It is important that your common shares be voted on matters that come before the Annual Meeting. Whether or not
you plan to attend the Annual Meeting, I urge you to participate by completing, signing, dating and returning your
proxy card in the envelope provided. The prompt return of your proxy card will help ensure that as many common
shares as possible are represented at the Annual Meeting. Alternatively, registered shareholders may transmit voting
instructions for their common shares electronically through the Internet or by telephone by following the simple
instructions on the proxy card. For those shareholders unable to attend the Annual Meeting, a live audio webcast will
be available via Internet link at www.worthingtonindustries.com.

Your continuing interest in our Company is greatly appreciated and, on behalf of the Board of Directors and
management, I look forward to personally greeting those shareholders able to attend the Annual Meeting.

Sincerely,

/s/ JOHN P. McCONNELL
JOHN P. McCONNELL
Chairman of the Board and Chief
Executive Officer
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WORTHINGTON INDUSTRIES, INC.
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO OUR SHAREHOLDERS:

Notice is hereby given that the Annual Meeting of Shareholders (the Annual Meeting ) of Worthington Industries,
Inc. (the Company ) will be held at 2:00 p.m., Eastern Daylight Time, on Wednesday, September 30, 2009, at
Worthington Industries Headquarters located at 200 Old Wilson Bridge Road, Columbus, Ohio 43085. For those
shareholders unable to attend in person, a live audio webcast will be available via Internet link at
www.worthingtonindustries.com. The Annual Meeting is being held for the following purposes:

(1) To elect three directors, each to serve for a term of three years to expire at the 2012 Annual Meeting of
Shareholders;

(2) To ratify the appointment of KPMG LLP as the independent registered public accounting firm of the Company
for the fiscal year ending May 31, 2010; and

(3) To transact any other business which properly comes before the Annual Meeting or any adjournment.

Your Board of Directors recommends that you vote FOR the election of each of the three director
nominees listed in the Company s Proxy Statement for the Annual Meeting under the caption PROPOSAL 1:
ELECTION OF DIRECTORS and FOR the ratification of the appointment of KPMG LLP as the
Company s independent registered public accounting firm for the fiscal year ending May 31, 2010.

If you were a shareholder of record, as shown by the transfer books of the Company, at the close of business on
August 10, 2009, you will be entitled to receive notice of, and to vote at, the Annual Meeting or any adjournment of
the Annual Meeting. A copy of the Company s 2009 Annual Report to Shareholders accompanies this Notice.

WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING, PLEASE COMPLETE, SIGN
AND DATE THE ACCOMPANYING PROXY CARD AND RETURN IT IN THE POSTAGE-PAID ENVELOPE
PROVIDED AS PROMPTLY AS POSSIBLE. ALTERNATIVELY, REFER TO THE INSTRUCTIONS ON THE
PROXY CARD FOR DETAILS ABOUT TRANSMITTING YOUR VOTING INSTRUCTIONS
ELECTRONICALLY VIA THE INTERNET OR BY TELEPHONE. Returning the proxy card or transmitting your
voting instructions electronically does not deprive you of your right to attend the Annual Meeting and to vote your
common shares in person in respect of the matters to be acted upon at the Annual Meeting.

By Order of the Board of Directors,

/s/ Dale T. Brinkman
Dale T. Brinkman
Secretary

Columbus, Ohio
August 21, 2009
To obtain directions to attend the Annual Meeting and vote in person, please call Kim Bertino of Worthington
Industries Investor Relations, at (614) 840-4082.
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WORTHINGTON INDUSTRIES, INC.
200 Old Wilson Bridge Road
Columbus, Ohio 43085
(614) 438-3210
www.worthingtonindustries.com

PROXY STATEMENT
Dated: August 21, 2009
FOR THE ANNUAL MEETING OF SHAREHOLDERS
To Be Held On September 30, 2009

GENERAL INFORMATION ABOUT VOTING

This Proxy Statement, along with the accompanying proxy card, is being furnished to shareholders of Worthington
Industries, Inc. (the Company ) in connection with the solicitation of proxies, on behalf of the Board of Directors of the
Company (the Board ), for use at the Annual Meeting of Shareholders (the Annual Meeting ) to be held on Wednesday,
September 30, 2009, at 2:00 p.m., Eastern Daylight Time, or any adjournment thereof. The Annual Meeting will be
held at Worthington Industries Headquarters located at 200 Old Wilson Bridge Road, Columbus, Ohio 43085. This
Proxy Statement summarizes information you will need in order to vote.

As used in this Proxy Statement, the term Company means Worthington Industries, Inc. or, where appropriate,
Worthington Industries, Inc. and its subsidiaries. The term common shares means the Company s common shares,
without par value. Other than common shares, there are no voting securities of the Company outstanding.

Voting at the Annual Meeting

Only shareholders of record at the close of business on August 10, 2009 (the Record Date ) are entitled to receive
notice of, and to vote at, the Annual Meeting. The Company is first sending or giving this Proxy Statement and the
accompanying proxy card to those shareholders on or about August 21, 2009. The total number of issued and
outstanding common shares on the Record Date entitled to vote at the Annual Meeting was 79,093,744. Each
shareholder is entitled to one vote on each matter voted upon at the Annual Meeting for each common share held.
Shareholders do not have cumulative voting rights in the election of directors.

To ensure that your common shares will be voted at the Annual Meeting, please complete, sign, date and promptly
return the accompanying proxy card. A return envelope, which requires no postage if mailed in the United States, has
been provided for your use. Alternatively, you may transmit voting instructions electronically via the Internet or by
using the toll-free telephone number stated on the proxy card. The deadline for transmitting voting instructions
electronically via the Internet or telephonically is 11:59 p.m., Eastern Daylight Time, on September 29, 2009. The
Internet and telephone voting procedures are designed to authenticate shareholders identities, to allow shareholders to
give their voting instructions, and to confirm that shareholders voting instructions have been properly recorded. If you
vote through the Internet, you should understand that there may be costs associated with electronic access, such as
usage charges from Internet access providers and telephone companies, that will be borne by you.
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Those common shares represented by properly executed proxy cards that are received prior to the Annual Meeting
and not revoked, or by properly authenticated voting instructions transmitted electronically via the Internet or by
telephone prior to the deadline for transmitting those instructions and not revoked, will be voted as directed by the
shareholders. The common shares represented by all valid forms of proxy received prior to the Annual Meeting which
do not specify how the common shares should be voted will be voted as recommended by the Board, as follows: (i)

FOR the election of each of the three director nominees listed below under the caption PROPOSAL 1: ELECTION
OF DIRECTORS; and (ii)) FOR the ratification of the appointment of KPMG LLP as the Company s independent
registered public accounting firm for the fiscal year ending May 31, 2010. No appraisal rights exist for any action
proposed by the Company to be taken at the Annual Meeting.

Voting of Common Shares Held in Street Name

If you hold your common shares in street name with a broker/dealer, financial institution or other holder of record,
you may be eligible to provide voting instructions to the holder of record electronically via the Internet or
telephonically, but are urged to carefully review the information provided to you by the holder of record. This
information will describe the procedures to be followed in instructing the holder of record how to vote the street name
common shares and how to revoke previously-given instructions. If you hold your common shares in street name and
do not provide voting instructions to your broker/dealer within the required time frame before the Annual Meeting,
your broker/dealer will have the discretion to vote your common shares on the uncontested election of directors and
the ratification of the appointment of the Company s independent registered public accounting firm.

Solicitation of Proxies

Although the Company is soliciting proxies by mailing the proxy materials to shareholders, proxies may be
solicited by directors, officers and employees of the Company by additional mailings, personal contact, telephone,
electronic mail, facsimile or telegraph without additional compensation. In addition, the Company has retained
Broadridge Financial Solutions (formerly ADP), located in Edgewood, New York, to aid in the solicitation of proxies
with respect to common shares held by broker/dealers, financial institutions and other custodians, fiduciaries and
nominees, for a fee of approximately $2,000, plus out-of-pocket expenses. The Company will reimburse its transfer
agent, National City Bank, as well as broker/dealers, financial institutions and other custodians, fiduciaries and
nominees, who are record holders of common shares not beneficially owned by them, for their reasonable costs in
forwarding proxy materials to the beneficial owners of the common shares entitled to vote at the Annual Meeting. The
Company will bear the costs of preparing, assembling, printing and mailing this Proxy Statement, the accompanying
proxy card and any other related materials, as well as all other costs incurred in connection with the solicitation of
proxies on behalf of the Board, other than the Internet access fees and telephone service fees described above.

Right to Revoke Proxy

If you are a registered shareholder, you may revoke your proxy at any time before it is actually voted at the Annual
Meeting by giving written notice of revocation to the Secretary of the Company, by accessing the Internet site or using
the toll-free number stated on the proxy card prior to the deadline for transmitting voting instructions electronically
and electing revocation as instructed or by attending the Annual Meeting and giving notice of revocation in person.
You may also change your vote by choosing one of the following options: executing and returning to the Company a
later-dated proxy card; voting in person at the Annual Meeting; submitting a later-dated electronic vote through the
designated Internet site; or voting by telephone at a later date using the toll-free telephone number stated on the proxy
card. Attending the Annual Meeting will not, by itself, revoke your previously-appointed proxy.

Quorum and Tabulation of Voting Results

The results of shareholder voting will be tabulated by the inspector of election appointed by the Board for the
Annual Meeting. A quorum for the Annual Meeting is one-third of the outstanding common shares entitled to vote at
the Annual Meeting. Common shares represented by properly-executed proxy cards returned to the

2
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Company prior to the Annual Meeting or represented by properly-authenticated electronic votes recorded through the
Internet or by telephone will be counted toward the establishment of a quorum for the Annual Meeting whether they
are marked Abstain, Against, For, For All, Withhold All,  For All Except, or not at all.
NOTICE REGARDING INTERNET AVAILABILITY OF PROXY MATERIALS

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Shareholders of
Worthington Industries, Inc. to be Held on September 30, 2009: This Proxy Statement, the Notice of Annual
Meeting of Shareholders, a sample form of the proxy card sent or given to shareholders by the Company and the
Company s 2009 Annual Report to Shareholders are available at www.proxyvote.com.

To obtain directions to attend the Annual Meeting and vote in person, please call Kim Bertino of Worthington
Industries Investor Relations, at (614) 840-4082.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table furnishes as of the Record Date (unless otherwise noted below), with respect to each person
who is known to the Company to be the beneficial owner of more than 5% of the outstanding common shares of the
Company, the name and address of such owner and the number and percentage of common shares beneficially owned
(as determined under Rule 13d-3 under the Securities Exchange Act of 1934, as amended (the Exchange Act )).

Amount and Percent of
Nature of Outstanding
Beneficial Common
Name and Address of Beneficial Owner Ownership Shares (1)

John P. McConnell

200 Old Wilson Bridge Road

Columbus, OH 43085 19,226,739(2) 24.0%
Southeastern Asset Management, Inc.

Longleaf Partners Small-Cap Fund

O. Mason Hawkins

6410 Poplar Ave., Suite 900

Memphis, TN 38119 6,708,400(3) 8.5%

(1) The Percent of
Outstanding
Common Shares
is based on the
sum of
79,093,744
common shares
outstanding on
the Record Date
and the number
of common
shares, if any, as
to which the
named person
has the right to
acquire
beneficial
ownership upon
the exercise of
options which
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2

are currently
exercisable or
which will first
become
exercisable
within 60 days
after the Record
Date
(collectively,
Currently
Exercisable
Options ).

Includes
12,415,982
common shares
held of record by
JDEL, Inc.

( JDEL ), a
Delaware
corporation.
JDEL is a
wholly-owned
subsidiary of
JMAC, Inc.

( JMAC ), a
private
investment
company
substantially
owned, directly
or indirectly, by
Mr. McConnell
and members of
his family. The
directors of
JDEL have
granted

Mr. McConnell
sole voting and
dispositive
power with
respect to these
12,415,982
common shares.
JDEL has the
right to receive
the dividends
from and the
proceeds from
the sale of such

Table of Contents
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12,415,982
common shares.
Includes
2,428,312
common shares
held of record by
an independent
corporate trustee
in trust for the
benefit of

Mr. McConnell
and his sister.
The independent
corporate trustee
has voting and
dispositive
power; however,
the independent
corporate

trustee s
investment
decisions are
subject to the
prior approval or
disapproval of
Mr. McConnell,
and accordingly
Mr. McConnell
may be deemed
to share
dispositive
power with the
independent
corporate trustee.
Mr. McConnell
has the right to
change the
trustee; however,
any successor
trustee appointed
by

Mr. McConnell
must be an
independent
corporate trustee.
Includes 75,119
common shares
held by

Mr. McConnell
as custodian for
the benefit of his
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four children.
Includes 3,214
common shares
held by

Mr. McConnell s
wife as custodian
for the benefit of
her son. Includes
123,000

common shares
held by The
McConnell
Educational
Foundation for
the benefit of
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third parties, of
which

Mr. McConnell
is one of three
trustees and
shares voting
and dispositive
power.

Mr. McConnell
disclaims
beneficial
ownership of
these 123,000
common shares.
Includes
118,000
common shares
held by The
McConnell
Family Trust of
which Mr.
McConnell is
co-trustee and
has sole voting
and dispositive
power. Includes
255,875
common shares
held by the
Margaret R.
McConnell
Trust f/b/o
Margaret Kollis
of which

Mr. McConnell
is trustee and
has sole voting
and dispositive
power. Includes
1,642,600
common shares
held by

Mr. McConnell
in his capacity
as co-executor
of the Estate of
John H.
McConnell. Mr.
McConnell
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3)

holds shared
voting and
investment
power over such
1,642,600
common shares.
Also includes
980,000
common shares
subject to
Currently
Exercisable
Options. As of
August 4, 2009,
15,100,166
common shares
held by JDEL,
the Estate of
John H.
McConnell and
Mr. McConnell
had been
pledged as
security to
various financial
institutions, in
connection with
both investment
and personal
loans.

Information is
based on
Amendment
No. 1 to the
Schedule 13G
(the
Southeastern
Schedule 13G
Amendment )
jointly filed
with the
Securities and
Exchange
Commission
(the SEC )on
February 6,
2009 by
Southeastern
Asset
Management,
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Inc., a registered
investment
adviser

( Southeastern ),
Longleaf
Partners
Small-Cap
Fund, a series of
Longleaf
Partners Fund
Trust

( Longleaf ), and
Mr. O. Mason
Hawkins

( Hawkins ),
Chairman of the
Board and Chief
Executive
Officer of
Southeastern.
With respect to
the 6,708,400
common shares
reported to be
beneficially
owned at
December 31,
2008:
Southeastern
reported shared
voting power
and shared
dispositive
power as to
6,581,000
common shares
and sole
dispositive
power, but no
voting power, as
to 127,400
common shares;
and Longleaf
reported shared
voting power
and shared
dispositive
power as to
6,581,000
common shares.
The common
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shares covered
by the
Southeastern
Schedule 13G
Amendment
were reported to
be owned
legally by
Southeastern s
investment
advisory clients
and none were
owned directly
or indirectly by
Southeastern or
by Hawkins for
his own
account. In the
event Hawkins
could be
deemed to be a
controlling
person of
Southeastern as
a result of his
official
positions with,
or ownership of
its voting
securities,
Hawkins
expressly
disclaimed the
existence of
such control.

The following table furnishes the number and percentage of outstanding common shares beneficially owned (as
determined under Rule 13d-3 under the Exchange Act) by: (a) each current director of the Company; (b) each of the
Company s director nominees; (c) each individual named in the Fiscal 2009 Summary Compensation Table (the named
executive officers or NEOs ); and (d) all current directors and executive officers of the Company as a group, in each
case as of the Record Date. The address of each of the current executive officers and directors of the Company is c/o
Worthington Industries, Inc., 200 Old Wilson Bridge Road, Columbus, Ohio 43085.

Amount and Nature

of Beneficial
Ownership (1)
Theoretical
Number of Common Common
Shares Presently Shares

Held Credited to

Accounts in

and Which Can Be the

Table of Contents 16



Name of Beneficial O
John B. Blystone

John S. Christie (6)
Michael J. Endres
Harry A. Goussetis (6)
Peter Karmanos, Jr.
John R. Kasich

John P. McConnell (6)
Carl A. Nelson, Jr.
Sidney A. Ribeau

B. Andrew Rose (6)
Mark A. Russell (6)
Mary Schiavo

Edgar Filing: WORTHINGTON INDUSTRIES INC - Form DEF 14A

Acquired Upon
Exercise of
Currently
wner Exercisable Options
54,680(4)(5)
153,630(7)
105,000(4)(8)
123,198(9)
92,900(4)(10)
42,900(4)(11)
19,226,739(12)
38,900(4)(13)
42,900(4)(14)
79,750(15)
64,760(16)
46,911(4)(11)

Percent of
Outstanding
Common
Shares (2)

*

* ¥ ¥ ¥

24%

* ¥ ¥ ¥

Company
Deferred

S

Compensation

Plans

3

3,119
35,979
8,756
44,019
21,193

8,203

24,213
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Amount and
Nature
of Beneficial
Ownership (1)
Number of
Common
Shares Presently
Held
and Which Can Be

Acquired Upon
Exercise of
Currently
Exercisable
Name of Beneficial Owner Options
George P. Stoe (6) 175,306(17)
Richard G. Welch (6) 35,441(18)
All Current Directors and Executive Officers as a
Group (19 people) 20,798,764(19)

*  Denotes ownership
of less than 1% of
the outstanding
common shares.

(1) Except as otherwise
indicated by
footnote, each
named beneficial
owner has sole
voting power and
sole dispositive
power over the
listed common
shares or shares
such power with his
or her spouse.

(2) The Percent of
Outstanding
Common Shares is
based on the sum of
(a) 79,093,744
common shares
outstanding on the
Record Date and
(b) the number of
common shares, if

Table of Contents

Percent of
Outstanding
Common

Shares (2)

*
*

26%

Theoretical
Common
Shares
Credited to
Accounts in the

Company s
Deferred
Compensation
Plans

)
57,189

200,897
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any, as to which the
named person or
group has the right
to acquire beneficial
ownership upon the
exercise of
Currently
Exercisable
Options.

This column lists
the theoretical
common shares
credited to the
bookkeeping
accounts of the
named executive
officers
participating in the
Worthington
Industries, Inc.
Amended and
Restated 2005
Non-Qualified
Deferred
Compensation Plan
(Restatement
effective as of
December 2008)
and the
Worthington
Industries, Inc.
Non-Qualified
Deferred
Compensation Plan,
effective March 1,
2000 (collectively,
the Employee
Deferral Plans ) and
also lists the
theoretical common
shares credited to
the bookkeeping
accounts of the
directors of the
Company
participating in the
Worthington
Industries, Inc.
Amended and
Restated 2005

Table of Contents
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Deferred
Compensation Plan
for Directors
(Restatement
effective as of
December 2008)
and the
Worthington
Industries, Inc.
Deferred
Compensation Plan
for Directors, as
Amended and
Restated, effective
June 1, 2000
(collectively, the
Director Deferral
Plans ). These
theoretical common
shares are not
included in the
beneficial
ownership totals.
Under the terms of
both the Employee
Deferral Plans and
the Director
Deferral Plans,
participants do not
beneficially own,
nor do they have
voting or
dispositive power
with respect to,
theoretical common
shares credited to
their respective
bookkeeping
accounts. While the
participants in the
Employee Deferral
Plans and the
participants in the
Director Deferral
Plans have an
economic interest in
the theoretical
common shares
credited to their
respective
bookkeeping
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accounts, each
participant s only
right with respect to
his or her
bookkeeping
account(s) (and the
amounts credited
thereto) is to
receive a
distribution of cash
equal to the fair
market value of the
theoretical common
shares credited to
his or her
bookkeeping
account(s) as of the
latest valuation date
determined in
accordance with the
terms of the
Employee Deferral
Plans or the
Director Deferral
Plans, as
appropriate. For
further information
concerning the
Employee Deferral
Plans, please see the
discussion under the
caption

EXECUTIVE
COMPENSATION
Compensation
Discussion and
Analysis
Compensation
Components
Non-Qualified
Deferred
Compensation
beginning on page
31 of this Proxy
Statement and for
further information
concerning the
Director Deferral
Plans, please see the
discussion under the
caption
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COMPENSATION
OF DIRECTORS
Director Deferral
Plans beginning on
page 48 of this
Proxy Statement.

(4) Includes for each of
the following
directors of the
Company 2,100
common shares
underlying an
award of restricted
shares made to such
director on
September 24,
2008: Mr. Endres;
Mr. Karmanos;
Mr. Kasich;

Mr. Nelson;

Mr. Ribeau; and
Ms. Schiavo.

Mr. Blystone
received an award
of restricted shares
covering 3,150
common shares on
that same date in
connection with his
position as Lead
Independent
Director. The
restricted shares
will be held in
escrow by the
Company and may
not be sold,
transferred,
pledged, assigned
or otherwise
alienated or
hypothecated until
the restrictions
thereon have
lapsed. Generally,
the restrictions on
the restricted shares
will lapse and the
restricted shares
will become fully
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September 24,
2009, subject to the
terms of each
restricted share
award. Each
director may
exercise any voting
rights associated
with the restricted
shares during the
restriction period.
In addition, any
dividends or
distributions paid
with respect to the
common shares
underlying the
restricted shares
will be held by the
Company in escrow
during the
restriction period
and, at the end of
the restriction
period, will be
distributed or
forfeited in the
same manner as the
restricted shares
with respect to
which they were
paid. For further
information
concerning the
terms of the
restricted shares
granted to directors,
please see the
discussion under the
caption
COMPENSATION
OF DIRECTORS
Equity Grants
beginning on page
48 of this Proxy
Statement.

(5 Includes 37,300
common shares
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subject to Currently
Exercisable
Options.

Individual named in
the Fiscal 2009
Summary
Compensation
Table on page 35 of
this Proxy
Statement. John S.
Christie retired
from the Company
on July 31, 2008,
and his common
shares are not
included as part of
the All Current
Directors and
Executive Officers
as a Group
numbers.

Includes 119,000
common shares
subject to Currently
Exercisable
Options.

Includes 10,000
common shares
held by Mr. Endres
wife, who has sole
voting power and
sole dispositive
power as to the
10,000 common
shares. Beneficial
ownership of these
10,000 common
shares is disclaimed
by Mr. Endres. Also
includes 38,200
common shares
subject to Currently
Exercisable
Options.

Includes 101,500
common shares
subject to Currently
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(10) Includes 54,700
common shares
held by
Mr. Karmanos as
trustee for a living
trust and 38,200
common shares
subject to Currently
Exercisable
Options.

(11) Includes 38,200
common shares
subject to Currently
Exercisable
Options.

(12) See footnote (2) to
preceding table.

(13) Includes 27,200
common shares
subject to Currently
Exercisable
Options.

(14) Includes 34,200
common shares
subject to Currently
Exercisable
Options.

(15) Includes 20,000
common shares
held by Mr. Rose as
custodian for his
two children. Also
includes 5,000
common shares
underlying an
award of restricted
shares made to
Mr. Rose on
December 1, 2008.
For further
information
concerning the
terms of the
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restricted shares
granted to
Mr. Rose, see
footnote (6) to the
Grants of
Plan-Based Awards
for Fiscal 2009
table on page 40 of
this Proxy
Statement.

(16) Includes 58,000
common shares
subject to Currently
Exercisable
Options.

(17) Includes 169,000
common shares
subject to Currently
Exercisable
Options.

(18) Includes 20,500
common shares
subject to Currently
Exercisable
Options.

(19) The number of

common shares

shown as

beneficially owned

by the Company s

current directors

and executive

officers as a group

includes 2,083,300

common shares

subject to Currently

Exercisable

Options.
Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires that the Company s directors and executive officers and
greater-than-10% beneficial owners of the Company s outstanding common shares file reports with the SEC
6
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reporting their initial beneficial ownership of common shares and any subsequent changes in their beneficial
ownership. Specific due dates for such reports have been established by the SEC and the Company is required to
disclose in this Proxy Statement any late report or known failure to file a required report. To the Company s
knowledge, based solely on a review of the copies of the reports furnished to the Company and written representations
that no other reports were required, the Company believes that, during the fiscal year ended May 31, 2009 ( Fiscal
2009 ), all Section 16(a) filing requirements applicable to the Company s directors and executive officers and
greater-than-10% beneficial owners of the Company s outstanding common shares were complied with, except for one
late Form 4 filing made by Michael J. Endres reporting one transaction with respect to theoretical common shares
credited to his account under the Director Deferral Plans, which account holds no actual common shares and payouts
from such account are made in cash.

CORPORATE GOVERNANCE
Corporate Governance Guidelines

Upon the recommendation of the Nominating and Governance Committee, in accordance with applicable sections
of the New York Stock Exchange Listed Company Manual (the NYSE Rules ), the Board has adopted the Board of
Directors Corporate Governance Guidelines (the Corporate Governance Guidelines ) to promote the effective
functioning of the Board and its committees and to reflect the Company s commitment to the highest standards of
corporate governance. The Board, with the assistance of the Nominating and Governance Committee, periodically
reviews the Corporate Governance Guidelines to ensure they are in compliance with all applicable requirements.

The Corporate Governance Guidelines are available on the Corporate Governance page of the Investor Relations
section of the Company s web site located at www.worthingtonindustries.com. Shareholders and other interested
persons may also obtain a copy of the Corporate Governance Guidelines, without charge, by writing to the Investor
Relations Department of the Company at Worthington Industries, Inc., 200 Old Wilson Bridge Road, Columbus, Ohio
43085, Attention: Catherine M. Lyttle, Vice President-Communications and Investor Relations.

Code of Conduct

In accordance with applicable NYSE Rules and the applicable rules and regulations of the SEC (the SEC Rules ),

the Board adopted the Worthington Industries, Inc. Code of Conduct (the Code of Conduct ), which is available on the
Corporate Governance page of the Investor Relations section of the Company s web site located at

www.worthingtonindustries.com. Alternatively, shareholders and other interested persons may obtain a copy of the

Code of Conduct, without charge, by writing to the Investor Relations Department of the Company at Worthington

Industries, Inc., 200 Old Wilson Bridge Road, Columbus, Ohio 43085, Attention: Catherine M. Lyttle, Vice

President-Communications and Investor Relations.

Director Independence

Pursuant to the Corporate Governance Guidelines, a director is determined to be an independent director if he or
she is independent of management and has no material relationship with the Company either directly or as a partner,
shareholder or officer of an organization that has such a relationship with the Company, as affirmatively determined
by the Board. The Board observes all additional criteria for independence established by the New York Stock
Exchange ( NYSE ) or other governing laws and regulations.

The Board has been advised of the nature and extent of any direct or indirect personal and business relationships
between the Company (including its subsidiaries) and John B. Blystone, William S. Dietrich, II (during his period of
service as a director in Fiscal 2009 which ended on May 31, 2009), Michael J. Endres, Peter Karmanos, Jr., John R.
Kasich, Carl A. Nelson, Jr., Sidney A. Ribeau or Mary Schiavo, individually (collectively, the Independent Directors ),
or any entities for which any independent director is a partner, officer, employee or shareholder. The Board has
reviewed, considered and discussed such relationships, and the compensation that each current independent director
receives, directly or indirectly, from the Company, as well as the compensation that Mr.

7

Table of Contents 28



Edgar Filing: WORTHINGTON INDUSTRIES INC - Form DEF 14A

Table of Contents

Dietrich received during his period of service during Fiscal 2009 in order to determine whether each current
independent director meets, and during his period of service as a director during Fiscal 2009 Mr. Dietrich met, the
independence requirements of the Corporate Governance Guidelines, the applicable NYSE Rules, and the applicable
SEC Rules. The Board has affirmatively determined that (a) none of the current Independent Directors has, and during
his period of service as a director during Fiscal 2009 Mr. Dietrich did not have, any relationship with the Company,
either directly or indirectly, including, without limitation, any commercial, industrial, banking, consulting, legal,
accounting, charitable or familial relationship, which: (i) interfered or may interfere with his or her independence from
management and the Company or the exercise of his or her independent judgment; (ii) impaired or would be
inconsistent with a determination of independence under applicable NYSE Rules and SEC Rules or (iii) would impair
his or her independence under the Corporate Governance Guidelines, and that (b) each of the seven current
Independent Directors qualifies, and during his period of service as a director during Fiscal 2009 Mr. Dietrich
qualified, as an independent director under the Corporate Governance Guidelines. As required by applicable NYSE
Rules, the seven current Independent Directors represent a majority of the Company s directors. Mr. McConnell does
not qualify as independent under applicable NYSE Rules or SEC Rules or the Corporate Governance Guidelines
because he is an executive officer of the Company. During the period he served as a director in Fiscal 2009 (which
ended on July 31, 2008), John S. Christie did not qualify as an independent director under applicable NYSE Rules or
SEC Rules or the Corporate Governance Guidelines because he was also then serving as an executive officer of the
Company.

Barring any unusual circumstances, the Board has determined that a director s independence would not be impaired
if: (a) the director is an executive officer or an employee (or his or her immediate family member is an executive
officer or employee) of a company that makes payments to, or receives payments from, the Company for property or
services performed in the ordinary course of business in an amount which, in any single fiscal year, does not exceed
the greater of $1 million or 2% of the Company s or such other company s consolidated gross revenues; (b) the
Company makes contributions to a charitable organization for which the director (or his or her immediate family
member) serves as either a member of the Board or an executive officer if the contributions, in any single fiscal year,
do not exceed the greater of $1 million or 2% of such charitable organization s consolidated gross revenues; or (c) the
Company uses facilities (dining, clubs, etc.) in which the director is a greater than 5% owner if charges to the
Company are consistent with charges paid by others and are fair, reasonable, and consistent with similar services
available for similar facilities.

The Board specifically considered a number of circumstances in the course of reaching the conclusion that each of
the current Independent Directors qualifies, and during his period of service as a director during Fiscal 2009
Mr. Dietrich qualified, as independent under the Corporate Governance Guidelines as well as applicable NYSE Rules
and SEC Rules, including the relevant relationships described below under the caption TRANSACTIONS WITH
CERTAIN RELATED PERSONS beginning on page 18 of this Proxy Statement, as well as the fact that Mr. Dietrich
retired from his employment with the Company effective as of June 1, 2003.

Lead Independent Director

The Board has a Lead Independent Director whose purpose is to serve as a channel of communication between the
Company s directors who are not employees of the Company ( non-employee directors ), each of whom also qualifies as
an independent director, and the Chairman of the Board and Chief Executive Officer. Mr. Blystone was appointed to
serve as the Company s Lead Independent Director on January 22, 2007. A copy of the Charter of the Lead
Independent Director is available on the Corporate Governance page of the Investor Relations section of the
Company s web site located at www.worthingtonindustries.com. This Charter is also available in print, without charge,
by writing to the Investor Relations Department of the Company at Worthington Industries, Inc., 200 Old Wilson
Bridge Road, Columbus, Ohio 43085, Attention: Catherine M. Lyttle, Vice President-Communications and Investor
Relations.

The Lead Independent Director s responsibilities include:

providing input to the Chairman of the Board and Chief Executive Officer in establishing the agenda for Board
meetings;
8
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chairing executive sessions of the non-employee directors;

working with the Chairman of the Board and Chief Executive Officer to ensure that the Board has adequate
information and resources to support its decision-making requirements;

assisting the Board, the Board s Nominating and Governance Committee, and the officers of the Company to
ensure compliance with and implementation of the Corporate Governance Guidelines; and

working with the Nominating and Governance Committee and the Chairman of the Board and Chief Executive
Officer to recommend the members and chairs of the various Board committees.
The Lead Independent Director also meets regularly with the Chairman of the Board and Chief Executive Officer
outside of Board meetings to discuss agendas and meeting schedules, and such other Board and Company matters as
they deem appropriate.
Nominating Procedures

The Board s Nominating and Governance Committee has responsibility for providing oversight on a broad range of
issues surrounding the composition and operation of the Board, including identifying candidates qualified to become
directors and recommending director nominees to the Board.

When considering candidates for the Board, the Nominating and Governance Committee evaluates the entirety of
each candidate s credentials but does not have specific eligibility requirements or minimum qualifications which must
be met by a Nominating and Governance Committee-recommended nominee. However, the Corporate Governance
Guidelines provide that the retirement age for directors is 70, and a director is to submit his or her resignation to be
effective at the conclusion of the three-year term immediately after attaining age 70. The Nominating and Governance
Committee considers those factors it deems appropriate, including, but not limited to, judgment, skill, diversity,
strength of character, experience with businesses and organizations of comparable size or scope, experience as an
executive of or adviser to public and private companies, experience and skill relative to other Board members,
specialized knowledge or experience, and the desirability of the candidate s membership on the Board and any
committees of the Board. Depending on the current needs of the Board, the Nominating and Governance Committee
may weigh certain factors more or less heavily. The Nominating and Governance Committee does, however, believe
that all members of the Board should have strong character and integrity, a reputation for working constructively with
others, sufficient time to devote to Board matters, and no conflict of interest that would interfere with his or her
performance as a director.

The Nominating and Governance Committee considers candidates for the Board from any reasonable source,
including shareholder recommendations, but does not evaluate candidates differently based on the source of the
recommendation. Pursuant to its charter, the Nominating and Governance Committee has the authority to retain
consultants and search firms to assist with the process of identifying and evaluating director candidates and to approve
the fees and other retention terms for any such consultant or search firm. The Nominating and Governance Committee
has never used a consultant or search firm for such purpose, and, accordingly, the Company has paid no such fees.

Shareholders may recommend director candidates for consideration by the Nominating and Governance Committee
by sending the recommendation to the Chair of the Nominating and Governance Committee, in care of the Company,
to the Company s executive offices at 200 Old Wilson Bridge Road, Columbus, Ohio 43085. The recommendation
must include the candidate s name, age, business address, residence address and principal occupation. The
recommendation must also describe the qualifications, attributes, skills or other qualities possessed by the
recommended director candidate. A written statement from the candidate consenting to serve as a director, if elected,
and a commitment by the candidate to meet personally with Nominating and Governance Committee members must
accompany any such recommendation.

9
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The Board, taking into account the recommendations of the Nominating and Governance Committee, selects
nominees for election as directors at each Annual Meeting of Shareholders. In addition, shareholders wishing to
nominate directors for election may do so, provided they comply with the nomination procedures set forth in the
Company s Code of Regulations and applicable SEC Rules. In order to nominate an individual for election as a
director at a meeting, a shareholder must give written notice of the shareholder s intention to make such nomination.
The notice must be sent to the Company s Secretary, either delivered in person to, or mailed to and received at, the
Company s principal executive offices at 200 Old Wilson Bridge Road, Columbus, Ohio 43085 not less than 14 days
or more than 50 days prior to any meeting called for the election of directors. However, if notice or public disclosure
of the date of the meeting is given or made less than 21 days prior to the meeting, the shareholder notice must be
received by the Company s Secretary not later than the close of business on the seventh day following the day on
which notice of the date of the meeting was mailed or publicly disclosed. The Company s Secretary will deliver any
shareholder notice received in a timely manner to the Nominating and Governance Committee for review. Each
shareholder notice must include the following information as to each individual the shareholder proposes to nominate
for election or re-election as a director: (a) the name, age, business address and, if known, residence address of the
proposed nominee; (b) the principal occupation or employment of the proposed nominee; (c) the number of common
shares of the Company beneficially owned by the proposed nominee; and (d) any other information relating to the
proposed nominee that is required to be disclosed concerning nominees in proxy solicitations under applicable SEC
Rules, including the individual s written consent to be named in the proxy statement as a nominee and to serve as a
director, if elected. The nominating shareholder must also provide (i) the name and address of the nominating
shareholder and (ii) the number of common shares of the Company beneficially owned by the nominating shareholder.
No individual may be elected as a director unless he or she has been nominated by a shareholder in the manner
described above or by the Board or the Nominating and Governance Committee of the Board.

Compensation Committee Interlocks and Insider Participation

The Compensation and Stock Option Committee of the Board (the Compensation Committee ) is currently
comprised of John B. Blystone (Chair), Michael J. Endres, Peter Karmanos, Jr. and John R. Kasich. Each of
Messrs. Blystone, Endres, Karmanos and Kasich also served on the Compensation Committee throughout Fiscal 2009.
None of the members of the Compensation Committee is a present or past employee or officer of the Company.
During Fiscal 2009 and through the date of this Proxy Statement, none of the Company s executive officers has served
on the board of directors or compensation committee (or other committee performing equivalent functions) of any
other entity, one of whose executive officers served on the Company s Board or Compensation Committee. Mr.
Karmanos is the only member of the Compensation Committee who has a relationship with the Company requiring
disclosure under Item 404 of SEC Regulation S-K.

During Fiscal 2009, the Company paid Compuware Corporation ( Compuware ), a software development company
of which Mr. Karmanos is Chairman of the Board, Chief Executive Officer and a 5.4% shareholder, approximately
$1.4 million, primarily for Compuware s services providing software quality assurance and as the Company s project
coordinator in connection with the Company s Oracle ERP system project. Compuware was selected for this position
from a number of competing service providers which had responded to the Company s request for proposal and were
interviewed by the Company. Compuware s selection was based on a number of factors including price, experience
and capabilities. In this position, Compuware supplies resources and tools for project coordination, organization and
testing, and, in general, assists the Company in ensuring that the Oracle ERP system is installed, tested, operated and
integrated with the Company s information technology system in a proper manner. Compuware also provides general
information technology consulting services, as requested by the Company. The payments made to Compuware for
Fiscal 2009 amounted to approximately 0.1% of Compuware s consolidated total revenues for its most recent fiscal
year, and approximately 0.05% of the Company s consolidated net revenues for Fiscal 2009.

Communications with the Board

The Board believes it is important for shareholders and other interested persons to have a process by which to send

communications to the Board and its individual members, including the Lead Independent Director.
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Accordingly, shareholders and other interested persons who wish to communicate with the Board, the
non-management directors as a group, the Lead Independent Director or any other individual director may do so by
addressing such correspondence to the name(s) of the specific director(s), to the Non-Management Directors as a
whole or to the Board of Directors as a whole, and sending it in care of the Company, to the Company s executive
offices at 200 Old Wilson Bridge Road, Columbus, Ohio 43085. The mailing envelope must contain a clear notation
indicating that the enclosed correspondence is a Shareholder/Interested Person Non-Management Director
Communication,  Shareholder/Interested Person Board Communication, = Shareholder/Interested Person Lead
Independent Director Communication, or Shareholder/Interested Person Director Communication, as appropriate. All
such correspondence must identify the author as a shareholder or other interested person (identifying such interest)
and clearly indicate whether the communication is directed to all members of the Board, to the Non-Management
Directors as a whole or to a certain specified individual director(s). Copies of all such correspondence will be
circulated to the appropriate director(s). Correspondence marked personal and confidential will be delivered to the
intended recipient(s) without opening. There is no screening process in respect of communications from shareholders
or other interested persons. The process for forwarding communications to the appropriate Board member(s) has been
approved by the Company s Independent Directors.

Questions, complaints and concerns may also be submitted to Company directors by telephone through the
Business Ethics Help Line by calling 877-263-9893 inside the United States and 770-613-6395 outside the United
States.

PROPOSAL 1: ELECTION OF DIRECTORS

There are currently eight directors three in the class whose terms expire at the Annual Meeting, two in the class
whose terms expire at the Annual Meeting of Shareholders in 2010 and three in the class whose terms expire at the
Annual Meeting of Shareholders in 2011.

Mr. Christie retired as a member of the Board effective July 31, 2008 in connection with his retirement as President
and Chief Financial Officer of the Company. Mr. Dietrich retired as a member of the Board effective May 31, 2009. In
accordance with the Corporate Governance Guidelines, a director is required to submit his or her resignation and retire
effective at the conclusion of his or her three-year term ending immediately after attaining the age of 70. Mr. Dietrich,
age 71, had served in the class of directors of the Company whose terms expire at the Annual Meeting.

Contemporaneously with the effectiveness of Mr. Dietrich s retirement, John R. Kasich was appointed to the class
of directors whose terms will expire at the Annual Meeting to fill the vacancy created by Mr. Dietrich s retirement,
moving from the class of directors whose terms will expire at the Annual Meeting of Shareholders in 2010. In
addition, the directors reduced the size of the Board to eight.

Each individual elected as a director at the Annual Meeting will hold office for a three-year term, expiring at the
Annual Meeting of Shareholders in 2012 and until his successor is duly elected and qualified, or until his earlier death,
resignation or removal from office. The individuals named as proxies in the form of proxy solicited by the Board
intend to vote the common shares represented by the proxies received under this solicitation for the Board s nominees,
unless otherwise instructed on the form of proxy. If any nominee becomes unable to serve or for good cause will not
serve as a candidate for election as a director, the individuals designated to vote the proxies will have full discretion to
vote the common shares represented by the proxies they hold for the election of the remaining nominees and for the
election of any substitute nominee designated by the Board, following recommendation by the Nominating and
Governance Committee. The Board has no reason to believe that any of the nominees of the Board will be unable to
serve or for good cause will not serve as a director of the Company if elected.

The information set forth below, concerning the age, principal occupation, other affiliations and business
experience of each director has been furnished to the Company by such director as of August 10, 2009. Except where
otherwise indicated, each director has had the same principal occupation for the last five years. There are no family
relationships among any of the current directors (including those nominated for re-election) and executive officers of
the Company.
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Nominees Standing for Re-Election to the Board at the Annual Meeting
John B. Blystone

John B. Blystone, age 56, has served continuously as a director of the Company since 1997 and as the Lead
Independent Director of the Company since January 2007. He is the Chair of the Compensation Committee and is a
member of the Executive Committee. Mr. Blystone served as Chairman of the Board, President and Chief Executive
Officer of SPX Corporation, a global provider of technical products and systems, industrial products and services,
flow technology, cooling technologies and services and service solutions, from December 1995 to December 2004,
when he retired.
John R. Kasich

John R. Kasich, age 57, has served continuously as a director of the Company since 2001 and is a member of the
Compensation Committee and the Nominating and Governance Committee. Mr. Kasich has served as an associate of
Schottenstein Stores Corporation, a retail holding company, since November 2008. From 2001 to May 2009,
Mr. Kasich served as a contributor to the Fox News Channel and, from 2001 to 2008, he served as managing director
of Lehman Brothers /Barclays Capital s investment banking group. Mr. Kasich was a member of the U.S. House of
Representatives from 1982 to 2000. Mr. Kasich serves as a director of Invacare Corporation, and as Chair of the
Invacare Nominating Committee.
Sidney A. Ribeau

Sidney A. Ribeau, age 61, has served continuously as a director of the Company since 2000 and is a member of the
Audit Committee and the Nominating and Governance Committee. Mr. Ribeau became President of Howard
University on August 1, 2008, and served as President of Bowling Green State University for more than 13 years prior
to that time. Mr. Ribeau serves on the Board of Trustees of Teachers Insurance and Annuity Association ( TIAA ) and
as Chair of the TTAA Human Resources Committee.
Directors Whose Terms Continue Until the 2010 Annual Meeting of Shareholders
John P. McConnell

John P. McConnell, age 55, has served as the Company s Chief Executive Officer since June 1993, as a director of
the Company continuously since 1990, and as Chairman of the Board of the Company since September 1996.
Mr. McConnell also serves as the Chair of the Executive Committee.
Mary Schiavo

Mary Schiavo, age 53, has served continuously as a director of the Company since 1998 and is a member of the
Audit Committee and the Nominating and Governance Committee. Ms. Schiavo has been a partner in the law firm of
Motley Rice LLC, since October 2003.
Directors Whose Terms Continue Until the 2011 Annual Meeting of Shareholders
Michael J. Endres

Michael J. Endres, age 61, has served continuously as a director of the Company since 1999 and is a member of the
Executive Committee, the Audit Committee and the Compensation Committee. Mr. Endres has served as a partner in
Stonehenge Financial Holdings, Inc., a private equity investment firm he co-founded in August 1999. Mr. Endres also
serves as a director of Huntington Bancshares Incorporated and Tim Hortons Inc. Mr. Endres serves as a member of
the Executive Committee and the Risk Committee for Huntington Bancshares Incorporated and as the Chair of the
Audit Committee for Tim Hortons Inc.
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Peter Karmanos, Jr.

Peter Karmanos, Jr., age 66, has served continuously as a director of the Company since 1997, is the Chair of the
Nominating and Governance Committee and is a member of the Executive Committee and the Compensation
Committee. Mr. Karmanos has held the position of Chairman of the Board, Chief Executive Officer and Co-Founder
of Compuware, a software development company since April 1973. Mr. Karmanos also serves as a director of
Compuware and Taubman Centers, Inc. Mr. Karmanos serves as a member of the Compensation Committee for
Taubman Centers, Inc.

Carl A. Nelson, Jr.

Carl A. Nelson, Jr., age 64, has served continuously as a director of the Company since 2004, and is the Chair of
the Audit Committee. Mr. Nelson has served as an independent business consultant since March 2002, when he retired
from Arthur Andersen, LLP after 31 years of service. Mr. Nelson had served as Managing Partner of the Arthur
Andersen Columbus, Ohio office from 1994 until his retirement, and was the leader of the firm s consulting services
for the products industry in the United States.

Meetings of the Board

The Board held six meetings during Fiscal 2009, including regularly scheduled and special meetings. During Fiscal
2009, each incumbent director attended at least 75% of the aggregate of (a) the total number of meetings held by the
Board and (b) the total number of meetings held by all committees of the Board on which such director served, with
the exception of Mr. Ribeau, who attended 57%.

The Board and management of the Company are committed to effective corporate governance practices. The
Corporate Governance Guidelines describe the governance principles and procedures by which the Board functions.
The Board annually reviews and updates, as appropriate, the Corporate Governance Guidelines and the Board
committee charters in response to corporate governance developments, including applicable NYSE Rules and SEC
Rules, and recommendations by directors in connection with Board and committee evaluations. In accordance with the
Corporate Governance Guidelines and applicable NYSE Rules, non-management directors of the Company, who are
also all Independent Directors, meet (without management present) at regularly scheduled executive sessions at least
twice per year and at such other times as the directors deem necessary or appropriate. These executive sessions are
typically held in conjunction with regularly scheduled Board meetings and are led by the Lead Independent Director.
The non-management directors met in executive session after each of the four regularly scheduled Board meetings
held in Fiscal 2009.

Board Member Attendance at Annual Meetings of the Shareholders

The Company does not have a formal policy with respect to attendance by our directors at the annual meetings of
the shareholders. However, directors are encouraged to attend annual meetings of the shareholders, and the Board s
schedule provides for its quarterly meetings to fall in March, June, September and December. It is anticipated that the
September meeting of the Board will occur on or about the date of the Annual Meeting, and directors are encouraged
to attend the Annual Meeting. Six of the nine then incumbent directors attended the Company s Annual Meeting of
Shareholders in 2008.

Committees of the Board

The Board has four standing committees: the Executive Committee, the Audit Committee, the Compensation
Committee and the Nominating and Governance Committee. The charter for each committee has been reviewed and
approved by the Board and is available on the Corporate Governance page of the Investor Relations section of the
Company s web site located at www.worthingtonindustries.com. These documents are also available in print, without
charge, by writing to the Investor Relations Department of the Company at Worthington Industries, Inc., 200 Old
Wilson Bridge Road, Columbus, Ohio 43085, Attention: Catherine M. Lyttle, Vice President-Communications and
Investor Relations.
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Committees of the Board

Nominating and

Executive Audit Compensation Governance
John B. Blystone* X Chair
Michael J. Endres* X XA X
Peter Karmanos, Jr.* X X Chair
John R. Kasich* X X
John P. McConnell Chair
Carl A. Nelson, Jr.* X Chair A
Sidney A. Ribeau* X X
Mary Schiavo* X X

*  Independent
director under
NYSE Rules

A Audit
Committee
Financial Expert

Executive Committee

The Executive Committee acts in place of, and on behalf of, the Board during times when the Board is not in
session. The Executive Committee may exercise, to the fullest extent permitted by law and not delegated to another
committee of the Board, all of the powers and authority granted to the Board other than the authority to fill vacancies
on the Board or on any committee of the Board.

Audit Committee

The Board has determined that each member of the Audit Committee qualifies as an independent director under the
applicable NYSE Rules and under SEC Rule 10A-3. The Board believes each member of the Audit Committee is
qualified to discharge his or her duties on behalf of the Company and satisfies the financial literacy requirement of the
NYSE Rules. The Board has also determined that each of Messrs. Endres and Nelson qualifies as an audit committee
financial expert as that term is defined in Item 407(d)(5) of SEC Regulation S-K by virtue of his experience, including
that described on pages 12 and 13 of this Proxy Statement. No member of the Audit Committee serves on the audit
committee of more than two other public companies.

At least annually, the Audit Committee evaluates its performance, reviewing and assessing the adequacy of its
charter and recommending any proposed changes to the full Board, as necessary, to reflect changes in regulatory
requirements, authoritative guidance and evolving practices.

The Audit Committee was established in accordance with Section 3(a)(58)(A) of the Exchange Act. The Audit
Committee is organized and conducts its business pursuant to a written charter adopted by the Board which sets forth
the Audit Committee s duties and responsibilities. The primary responsibility of the Audit Committee is to assist the
Board in the oversight of the financial and accounting functions, controls, reporting processes and audits of the
Company. Specifically, the Audit Committee, on behalf of the Board, monitors and evaluates: (a) the integrity and
quality of the Company s financial statements; (b) the Company s compliance with legal and regulatory requirements,
including the financial reporting process; (c) the Company s systems of disclosure controls and procedures and internal
control over financial reporting and its accounting and financial controls; (d) qualifications and independence of the
Company s independent registered public accounting firm; (e) the performance of the Company s internal audit
function and its independent registered public accounting firm; and (f) the annual independent audit of the Company s
financial statements. The Audit Committee also prepares the report that the SEC Rules require to be included in the
Company s annual proxy statement.
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The Audit Committee s specific responsibilities include:
selecting, evaluating and, where appropriate, replacing the Company s independent registered
public accounting firm for each fiscal year and approving the audit engagement, including fees
and terms, and non-audit engagements, if any, of the Company s independent registered public
accounting firm;

reviewing the independence, qualifications and performance of the Company s independent
registered public accounting firm;

reviewing and approving in advance both audit and permitted non-audit services;

setting hiring policies for employees or former employees of the Company s independent
registered public accounting firm;

monitoring the performance, and ensuring the rotation of the lead or coordinating partner of the
Company s independent registered public accounting firm;

reviewing, with the Company s financial management, internal auditors and independent registered
public accounting firm, the Company s accounting procedures and policies and audit plans,
including staffing, professional services to be provided, audit procedures to be used, and fees to be
charged by the Company s independent registered public accounting firm;

reviewing the activities of the internal auditors and the Company s independent registered public
accounting firm;

preparing an annual report for inclusion in the Company s proxy statement;

reviewing with the independent auditors the attestation on management s assessment of the
effectiveness of the Company s internal controls filed with the Company s Form 10-K;

establishing procedures for the receipt, retention and treatment of complaints received by the
Company regarding accounting, internal accounting controls or auditing matters, as well as the
confidential, anonymous submissions by employees of the Company of concerns regarding
questionable accounting or auditing matters;

receiving reports concerning any non-compliance with the Company s Code of Conduct by any
officers of the Company and approving, if appropriate, any waivers therefrom;

approving, if appropriate, any related person transactions with respect to the Company s directors
or executive officers;

directing and supervising any special investigations into matters which may come within the scope
of its duties; and

other matters required by the Financial Accounting Standards Board, the American Institute of
Certified Public Accountants, the Public Company Accounting Oversight Board, the SEC, NYSE
and other similar bodies or agencies which could have an effect on the Company s financial
statements.
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Pursuant to its charter, the Audit Committee has the authority to engage and terminate such counsel and other
consultants as it deems appropriate to carry out its functions, including the sole authority to approve the fees and other
terms of such consultants retention.
The Audit Committee met six times during Fiscal 2009. The Audit Committee s report relating to Fiscal 2009
begins on page 53.
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Compensation Committee

The Board has determined that each member of the Compensation Committee qualifies as an independent director
under the applicable NYSE Rules. All members other than Mr. Karmanos also qualify as outside directors for
purposes of Section 162(m) of the Internal Revenue Code of 1986, as amended (the Internal Revenue Code ), and as

non-employee directors for purposes of Rule 16b-3 under the Exchange Act. Mr. Karmanos abstains from voting on
matters where his failure to qualify as an outside director ora non-employee director is relevant.

The Compensation Committee periodically reviews and reassesses the adequacy of its charter and recommends any
proposed changes to the full Board, as necessary, to reflect changes in regulatory requirements, authoritative guidance
and evolving practices. The Compensation Committee evaluates its performance at least annually.

The Compensation Committee s charter sets forth the duties and responsibilities of the Compensation Committee,
which include:

discharging the Board s responsibilities relating to compensation of the Company s executive management;

preparing, producing, reviewing and/or discussing with the Company s management, as appropriate, such
reports and other information required by applicable law, rules, regulations or other standards with respect to
executive and director compensation including those required for inclusion in the Company s proxy statement;

reviewing and advising the Board with respect to Board compensation;

administering the Company s stock option and other equity-based incentive compensation plans and its other
executive incentive compensation programs as well as any other plans and programs which the Board
designates; and

carrying out such other roles and responsibilities as the Board may designate or delegate to the Compensation
Committee.
Pursuant to its charter, the Compensation Committee has the authority to retain compensation consultants, legal
counsel and other consultants, as it deems appropriate to carry out its functions, and to approve the fees and other
retention terms for any such consultants.

The Compensation Committee met six times during Fiscal 2009. The Compensation Discussion and Analysis
regarding Executive Compensation for Fiscal 2009 begins on page 21, and the Compensation Committee Report for
Fiscal 2009 is on page 34.

Nominating and Governance Committee

The Board has determined that each member of the Nominating and Governance Committee qualifies as an
independent director under the applicable NYSE Rules. The Nominating and Governance Committee periodically
reviews and assesses the adequacy of its charter and recommends any proposed changes to the full Board, as
necessary, to reflect changes in regulatory requirements, authoritative guidance and evolving practices. The
Nominating and Governance Committee evaluates its performance at least annually.

Under the terms of its charter, the Nominating and Governance Committee is to:

develop principles of corporate governance and recommend them to the Board for its approval;
16
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periodically review the principles of corporate governance approved by the Board to insure that they remain
relevant and are being complied with;

recommend to the Board for its approval the Corporate Governance Guidelines;

periodically review the Articles of Incorporation and Code of Regulations of the Company and recommend
changes to the Board in respect of good corporate governance;

review the procedures and communication plans for shareholder meetings and ensure that required information
regarding the Company is adequately presented;

review the composition and size of the Board in order to ensure that the Board has the proper expertise and its
membership consists of persons with sufficiently diverse backgrounds;

recommend criteria for the selection of Board members and Board committee members;
review and recommend Board policies on age and term limits for Board members;
plan for continuity on the Board as existing Board members retire or rotate off the Board;

with the participation of the Chairman of the Board, identify and recruit candidates for Board membership and
arrange for appropriate interviews and inquiries into the qualifications of the candidates;

identify and recommend individuals to be nominated for election as directors by the shareholders and to fill
vacancies on the Board;

with the Compensation Committee, provide for an annual review of succession plans for the Chairman of the
Board and Chief Executive Officer in the case of his resignation, retirement or death;

evaluate the performance of current Board members proposed for re-election, and recommend to the Board as
to whether members of the Board should stand for re-election;

review and recommend to the Board an appropriate course of action upon the resignation of a current Board
member or upon other vacancies on the Board;

lead an annual evaluation of the Board as a whole;

conduct an annual evaluation of the Nominating and Governance Committee;

provide oversight with respect to the evaluation of the other Board committees and of management;

with the Chairman of the Board, periodically review the charter and composition of each Board committee and
make recommendations to the Board for the creation of additional Board committees or the change in mandate

or dissolution of Board committees;

with the Chairman of the Board, recommend to the Board individuals to be chairs and members of Board
committees; and
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ensure that each Board committee is comprised of members with the appropriate qualities, skills and
experience for the tasks of the committee and that each committee conducts the required number of meetings
and makes appropriate reports to the Board on its activities and findings.
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To the extent not otherwise delegated to the Audit Committee, the Nominating and Governance Committee is also
to:
review the relationships between the Company and each director, whether direct or as an officer or equity
owner of an organization, for conflicts of interest (all members of the Board are required to report any such
relationships to the corporate general counsel);

address actual and potential conflicts of interest a Board member may have and issue to the Board member
having an actual or potential conflict of interest instructions on how to conduct himself/herself in matters
before the Board which may pertain to such an actual or potential conflict of interest; and

make appropriate recommendations to the Board concerning determinations necessary to find a director to be
an independent director.

The Nominating and Governance Committee met two times during Fiscal 2009.

Required Vote and Board s Recommendation

Under Ohio law and the Company s Code of Regulations, the three nominees for election to the Board receiving the
greatest number of votes FOR their election will be elected as directors of the Company.

Common shares represented by properly-executed and returned proxy cards or properly-authenticated electronic
voting instructions recorded through the Internet or by telephone will be voted FOR the election of the Board s
nominees, unless authority to vote for one or more of the nominees is withheld. Common shares as to which the
authority to vote is withheld will not be counted toward the election of directors or the election of the individual
nominees specified on the form of proxy. Proxies may not be voted for more than three nominees.

THE BOARD RECOMMENDS THAT THE SHAREHOLDERS OF THE COMPANY VOTE FOR THE
ELECTION OF EACH OF THE DIRECTOR NOMINEES NAMED ABOVE.

TRANSACTIONS WITH CERTAIN RELATED PERSONS
Review, Approval or Ratification of Transactions with Related Persons

The Company s policy with respect to related person transactions is addressed in the Company s written Related
Person Transaction Policy (the Policy ), which supplements the Company s written Code of Conduct provisions
addressing conflicts of interest. As described in the Code of Conduct, conflicts of interest can arise when an
employee s or a director s personal or family relationships, financial affairs, or an outside business involvement may
adversely influence the judgment or loyalty required in performance of his or her duties to the Company. In cases
where there is an actual or even the appearance of conflicts of interest, the individual involved is to notify his or her
supervisor or the Company s Ethics Officer. The supervisor will then consult with management and the Ethics Officer
as appropriate. The Code of Conduct provides that any action or transaction in which the personal interest of an
executive officer or a director may be in conflict with those of the Company, is to be reported to the Audit Committee.
The Audit Committee shall investigate and if it is determined that such action or transaction would constitute a
violation of the Code of Conduct, the Audit Committee is authorized to take any action it deems appropriate.

The Policy was adopted by the Board and is administered by the Audit Committee and the Company s General
Counsel. The Policy applies to any transaction, arrangement or relationship, or any series of similar transactions,
arrangements or relationships, in which: the Company participates, directly or indirectly; the amount involved exceeds
or is expected to exceed $120,000; and a related person has, had or will have a direct or indirect material interest.
Under the Policy, a related person is any person:

who is or was an executive officer, a director or a director nominee of the Company, or an immediate family
member of any such individual; or
18
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who is or was the beneficial owner of more than 5% of the Company s outstanding common shares, or an
immediate family member of any such individual.

All related person transactions are to be brought to the attention of the Company s management who will then refer
each matter to the Company s General Counsel and the Audit Committee. Each director, director nominee or executive
officer of the Company must notify the Company s General Counsel in writing of any interest that such individual or
an immediate family member of such individual has, had or may have, in a related person transaction. In addition, any
related person transaction proposed to be entered into by the Company must be reported to the Company s General
Counsel by the employee of the Company who has authority over the transaction. On an annual basis, each director,
director nominee and executive officer of the Company will complete a questionnaire designed to elicit information
about existing and potential related person transactions. Any potential related person transaction that is raised will be
analyzed by the Company s General Counsel, in consultation with management and with outside counsel, as
appropriate, to determine whether the transaction, arrangement or relationship does, in fact, qualify as a related person
transaction requiring review by the Audit Committee under the Policy.

Under the Policy, all related person transactions (other than those deemed to be pre-approved or ratified under the
terms of the Policy) will be referred to the Audit Committee for approval (or disapproval), ratification, revision or
termination. Whenever practicable, a related person transaction is to be reviewed and approved or disapproved by the
Audit Committee prior to the effectiveness or consummation of the transaction. If the Company s General Counsel
determines that advance consideration of a related person transaction is not practicable, the Audit Committee will
review and, in its discretion, may ratify the transaction at the Audit Committee s next meeting. However, the
Company s General Counsel may present a related person transaction arising between meetings of the Audit
Committee to the Chair of the Audit Committee who may review and approve (or disapprove) the transaction, subject
to ratification by the Audit Committee at its next meeting if appropriate. If the Company becomes aware of a related
person transaction not previously approved under the Policy, the Audit Committee will review the transaction,
including the relevant facts and circumstances, at its next meeting and evaluate all options available to the Company,
including ratification, revision, termination or rescission of the transaction, and take the course of action the Audit
Committee deems appropriate under the circumstances.

No director may participate in any approval or ratification of a related person transaction in which the director or
an immediate family member of the director is involved. The Audit Committee may only approve or ratify those
transactions the Committee determines to be in the Company s best interest. In making this determination, the Audit
Committee will review and consider all relevant information available to it, including:

the related person s interest in the transaction;

the terms (including the amount involved) of the transaction;
the amount of the related person s interest in the transaction;
whether the transaction was undertaken in the ordinary course of the Company s business;

whether the terms of the transaction are fair to the Company and no less favorable to the Company than terms
that could be reached with an unrelated third party;

the business reasons for the transaction and its potential benefits to the Companys;

the impact of the transaction on the related person s independence; and

whether the transaction would present an improper conflict of interest for any director, director nominee or
executive officer of the Company, taking into account the size of the transaction, the overall financial position

of the related person, the direct or indirect nature of the related person s
19
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interest in the transaction and the ongoing nature of any proposed relationship and any other factors
the Audit Committee deems relevant.
Any related person transaction previously approved or ratified by the Audit Committee or otherwise already
existing that is ongoing in nature is to be reviewed by the Audit Committee annually.
Under the terms of the Policy, the following related person transactions are deemed to be pre-approved or ratified
(as appropriate) by the Audit Committee even if the aggregate amount involved would exceed $120,000:
interests arising solely from ownership of the Company s common shares if all shareholders receive the same
benefit on a pro rata basis (i.e., dividends);

compensation to an executive officer of the Company, as long as the executive officer is not an immediate
family member of another executive officer or director of the Company and the compensation has been
approved by the Compensation Committee or is generally available to the Company s employees;

compensation to a director for services as a director if the compensation is required to be reported in the
Company s proxy statements;

interests deriving solely from a related person s position as a director of another entity that is a party to the
transaction;

interests deriving solely from the related person s direct or indirect ownership of less than 10% of the equity
interest (other than a general partnership interest) in another person which is a party to the transaction; and

transactions involving competitive bids.

In addition, the Audit Committee will presume that the following transactions do not involve a material interest:
transactions in the ordinary course of business with an entity for which a related person serves as an executive
officer, provided (i) the affected related person did not participate in the decision of the Company to enter into
the transaction and (ii) the amount involved in any related category of transactions in a 12-month period is not
greater than the lesser of (a) $1,000,000 or (b) 2% of the other entity s gross revenues for its most recently
completed fiscal year or (c) 2% of the Company s consolidated gross revenues for its most recently completed
fiscal year;

donations, grants or membership payments to nonprofit organizations, provided (i) the affected related person
did not participate in the decision of the Company to make such payments and (ii) the amount in a 12-month
period does not exceed the lesser of $1,000,000 or 2% of the recipient s gross revenues for its most recently
completed fiscal year; and

Company use of facilities (such as dining facilities and clubs) if the charges for such use are consistent with

charges paid by unrelated third parties and are fair, reasonable and consistent with similar services available for

similar facilities.
Transactions with Related Persons

The Company is a party to certain agreements relating to the rental of aircraft to and from JMAC, Inc., a private
investment company ( JMAC ) and McAir, Inc. ( McAir ), a corporation wholly-owned by the John H. McConnell Trust.
Following the death of his father, John H. McConnell, beneficial ownership of certain family-owned businesses and
common shares transferred to John P. McConnell, Chairman of the Board and Chief
20
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Executive Officer of the Company. Under the agreements with JMAC and McAir, the Company may lease aircraft
owned by JMAC and McAir as needed for a rental fee per flight; and under the agreements with the Company, JIMAC
and McAuir are allowed to lease aircraft operated by the Company, on a per-flight basis, when the Company is not
using the aircraft. The Company also makes its pilots available to McAir and JMAC for a per-day charge. The rental
fees paid to and by the Company under the per-flight rental agreements are set based on Federal Aviation
Administration ( FAA ) regulations. The Company believes the rental fees set in accordance with such FAA regulations
for Fiscal 2009 exceeded the direct operating costs of the aircraft for such flights. Also, based on quotes for similar
services provided by unrelated third parties, the Company believes that the rental rates paid to McAir and JMAC are
no less favorable to the Company than those that could be obtained from unrelated third parties.

For Fiscal 2009, (a) the Company paid an aggregate amount of $257,225 under the McAir lease agreement and
(b) the Company received an aggregate amount of $2,100 from JMAC, $5,600 from McAir, and $19,000 from
payments received from Blue Jackets Air, LLC for pilot services. Blue Jackets Air, LLC primarily provides air
transportation services for the Columbus Blue Jackets a professional hockey team of which John P. McConnell is the
majority owner.

During Fiscal 2009, the Company, either directly or through business expense reimbursement, paid approximately
$179,500 to Double Eagle Club, a private golf club owned by the McConnell Family (the Club ). The Company uses
the Club s facilities for Company functions and meetings, and for meetings, entertainment and overnight lodging for
customers, suppliers and other business associates. Amounts charged by the Club to the Company are no less
favorable to the Company than those that are charged to unrelated members of the Club.

During Fiscal 2009, the Company paid Mr. Dietrich, who retired as a director of the Company effective May 31,
2009, approximately $8,850 for gas sold at market rates from wells in which Mr. Dietrich has an interest. This
arrangement has been in place since before the Company purchased Dietrich Industries, Inc. in 1996.

During Fiscal 2009, the Company paid Compuware, a software development company of which Mr. Karmanos is
Chairman of the Board, Chief Executive Officer and a 5.4% shareholder, approximately $1.4 million, primarily for
Compuware s services providing software quality assurance and as the Company s project coordinator in connection
with the Company s Oracle ERP system project. Mr. Karmanos serves as a director of the Company. Compuware was
selected for this position from a number of competing service providers which had responded to the Company s
request for proposal and were interviewed by the Company. Compuware s selection was based on a number of factors
including price, experience and capabilities. In this position, Compuware supplies resources and tools for project
coordination, organization and testing, and, in general, assists the Company in ensuring that the Oracle ERP system is
installed, tested, operated and integrated with the Company s information technology system in a proper manner.
Compuware also provides general information technology consulting services, as requested by the Company. The
payments made to Compuware for Fiscal 2009 amounted to approximately 0.1% of Compuware s consolidated total
revenues for its most recent fiscal year, and approximately 0.05% of the Company s consolidated net revenues for
Fiscal 2009.

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Role of the Compensation Committee

The Compensation Committee reviews and administers the compensation for the Chief Executive Officer ( CEO )
and other members of executive management, including the named executive officers ( NEOs ) identified in the Fiscal
2009 Summary Compensation Table appearing on page 35 of this Proxy Statement. The Compensation Committee
also oversees the Company s long-term incentive plan, stock option plans, and non-qualified deferred compensation
plans.

The Compensation Committee is comprised of four directors who qualify as independent under the applicable
NYSE Rules. Messrs. Blystone, Endres and Kasich also qualify as outside directors for purposes of
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Section 162(m) of the Internal Revenue Code and as non-employee directors for purposes of Rule 16b-3 under the
Exchange Act. Since Mr. Karmanos may not qualify as an outside director for purposes of Section 162(m) or as a
non-employee director for purposes of Rule 16b-3, he abstains from voting on Section 162(m) and Rule 16b-3 related
matters.

The Compensation Committee operates under a written charter adopted by the Board, a copy of which is posted on
the Corporate Governance page of the Investor Relations section of the Company s web site located at
www.worthingtonindustries.com. Among its other duties, the Compensation Committee is responsible for setting and
administering the policies that govern executive compensation. These include: reviewing and approving the
compensation philosophy and guidelines for the Company s executive management; reviewing and approving
corporate goals and objectives relevant to CEO and executive management compensation; evaluating the CEO s
performance in light of the corporate goals and objectives; setting the CEO s compensation level; setting or making
recommendations with respect to the compensation of the Company s other executive officers and directors, as
appropriate; and producing, reviewing and/or discussing with management, as appropriate, the reports and other
information required by applicable law, rules, regulations or other standards with respect to executive and director
compensation.

The Compensation Committee has authority to retain and terminate such compensation consultants, legal counsel
and other consultants, as it deems appropriate to fulfill its responsibilities, including sole authority to approve the fees
and other terms of consultants retention. The Compensation Committee has retained an independent compensation
consultant, Towers Perrin, for the purpose of assisting the Committee in fulfilling its responsibilities. Management
also periodically retains Towers Perrin to provide advice to the Company with respect to compensation matters not
solely related to executive officers.

While the Compensation Committee retains Towers Perrin, in carrying out assignments for the Compensation
Committee, Towers Perrin may interact with the Company s management including the Vice President-Human
Resources, the Vice President-Administration, General Counsel and Secretary and the Vice President-Chief Financial
Officer and their respective staffs in order to obtain information. In addition, Towers Perrin may, in its discretion, seek
input and feedback from management regarding its work product prior to presentation to the Compensation
Committee in order to confirm information or address certain issues.

The agendas for the Compensation Committee s meetings are determined by the Committee s Chair with assistance
from the CEQO, the Vice President-Human Resources and the Vice President-Administration, General Counsel and
Secretary. These individuals, with input from the Compensation Committee s compensation consultant, make
compensation recommendations for the NEOs and other top executive officers. After each regularly scheduled
meeting, the Compensation Committee may meet in executive session. When meeting in executive session, the
Compensation Committee will generally have a session with the CEO only, a session with the compensation
consultant only, and conclude with a members-only session. The Compensation Committee Chair reports on
Committee actions to the full Board at the following Board meeting.

Stock Ownership Guidelines

In order to further emphasize the stake that the Company s directors and officers have in fulfilling the goal of
building and increasing shareholder value, and to deepen the resolve of executive leadership to fulfill that goal, in
August 2004, the Company established stock ownership guidelines for directors and senior executives. These
guidelines were adjusted in March 2008 due to the implementation of the Company s new compensation program
discussed below. Target ownership levels are structured as a multiple of the executive s annual base compensation or
the director s annual retainer, as applicable, with directors and the CEO set at five times, the Chief Financial Officer
and the Chief Operating Officer set at 3.5 times, Business Unit Presidents, Executive Vice Presidents and Senior Vice
Presidents set at 2.5 times, and other senior executives set at 1.25 times. For purposes of these guidelines, stock
ownership includes common shares held directly or indirectly, common shares held in an officer s 401(k) plan
account(s) and theoretical common shares credited to the bookkeeping account of an officer or a director in one of the
Company s non-qualified deferred compensation plans. Each covered officer or director is expected to
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attain the targeted level by 2011 or within five years from the date he or she is promoted to the position, whichever is
later.
Company Compensation Philosophy
A basic philosophy of the Company has long been that employees should have a meaningful portion of their total
compensation tied to performance and that the Company should use incentives which are intended to drive and reward
performance. In furtherance of this philosophy, most full-time, non-union employees of the Company participate in
some form of incentive compensation program. These programs include cash profit-sharing, which is computed as a
fixed percentage of profits, and bonus programs under which bonuses are tied primarily to the operating results of the
Company or the applicable business unit.
Executive Compensation Philosophy and Objectives
The Company s objectives with respect to executive compensation are to attract and retain highly qualified
executives, to align the interest of management with the interest(s) of shareholders and to provide incentives, based
primarily on Company performance, for reaching established Company goals and objectives. To achieve these
objectives, the Compensation Committee has determined that total compensation for executives will exhibit three
characteristics:
It will be competitive in the aggregate using broad-based business comparators to gauge the competitive
market;

It will be performance-oriented and highly leveraged, with a substantial portion of the total compensation tied
to performance, primarily that of the Company and/or that of the applicable business unit; and

It will promote long-term careers at the Company.

The Company s practice has long been that executive compensation be highly leveraged. The compensation
program emphasizes performance based compensation (pay-at-risk) that promotes the achievement of short-term and
long-term Company objectives. The Company believes it is appropriate to provide a balance between incentives for
current short-term performance and incentives to ensure long-term profitability of the Company. The Company s
executive compensation program, therefore, includes both a short-term cash incentive bonus program and a long-term
incentive compensation program. The Company also believes it appropriate for long-term incentives to have a cash
compensation component and an equity-based compensation component, which incentivizes executives to drive
Company performance and aligns their interest with those of the Company s shareholders. Individual components of
executive pay are discussed below.

In fulfilling its responsibilities, the Committee annually reviews certain market compensation information with the
assistance of an independent compensation consultant, Towers Perrin, who is directly engaged by the Committee to
prepare the information. This includes information regarding compensation paid to officers with similar
responsibilities by a broad-based group of more than 400 companies (the comparator group ). The comparator group is
comprised predominantly of manufacturing companies maintained in the executive compensation data base of Towers
Perrin at the time the study is conducted with revenues between $1 billion and $10 billion. Changes in the comparator
group occur as companies begin or cease participation in the database, due to a sale, merger or acquisition of the
companies included, due to an increase or decrease in revenues, or for other reasons. The Compensation Committee
neither selects nor specifically considers the individual companies which are in the comparator group. For comparison
purposes, due to variance in size of the companies in the comparator group, regression analysis, which is an objective
analytical tool used to determine the relationship between data, is used to adjust data. The Compensation Committee
believes that using this broad-based comparator group minimizes the effects of changes to the group due to changes in
data base participation or mergers/acquisitions, lessens the impact a single entity can have on the overall data,
provides more consistent results and better reflects the market in which the Company competes for executive talent.
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A list of the entities in the comparator group can be obtained by contacting the Human Resources Department of
the Company at Worthington Industries, Inc., 200 Old Wilson Bridge Road, Columbus, Ohio 43085, Attention: Eric
M. Smolenski, Vice President-Human Resources.

During its review process, the Compensation Committee meets directly with the compensation consultant to review
and evaluate comparator group information with respect to base salaries, short-term cash incentive bonuses and
long-term incentive compensation programs. The Company and the Compensation Committee are committed to
reviewing compensation for market competitiveness, and to employing incentive compensation vehicles and practices
that continue to drive Company performance and that are aligned with shareholder interests. The Compensation
Committee reviews the information provided by the compensation consultant as an important factor in determining the
appropriate levels and mix of executive compensation.

Base salaries generally fall at the lower end of market comparables developed from the comparator group, but
actual salaries vary from individual to individual and position to position due to factors such as time in the position,
performance, experience, internal equity and other factors the Committee deems appropriate. Target short term cash
incentive bonus opportunities to be paid for achieving targeted levels of performance are generally above what the
compensation consultant considers market median of annual bonuses because base salaries are intentionally set at the
low end of market comparables and bonus performance targets are generally based upon stretch goals, compared to
expected performance. Long-term incentive compensation opportunities generally fall in the range of market median.
While comparator group information is a factor considered in setting compensation, where a specific individual s
annual cash incentive bonus and long-term incentive compensation fall relative to the comparator group will vary
based upon the factors listed above. Annual cash incentive bonuses and long-term incentive compensation actually
paid will vary significantly depending on Company and/or business unit performance during the applicable years.

The Compensation Committee uses tally sheets as a tool to assist in its review of executive compensation. These
tally sheets contain the components of the CEO s and other NEOs current and historical total compensation, including
base salary, short term cash incentive bonuses and long-term incentive compensation. These tally sheets also show the
estimated compensation that would be received by the CEO and other NEOs under various scenarios, including in
connection with a change in control of the Company.

While prior compensation or amounts realized or realizable from prior awards are given some consideration, the
Compensation Committee believes that the current and future performance of the Company and the executive officers
should be the most significant factors in setting the compensation for the Company s executive officers.

Annually, the CEO s performance is evaluated by the Compensation Committee and/or the full Board. The criteria
considered include: overall Company performance; overall leadership; the CEO s performance in light of, and his
development and stewardship of, the Company s philosophy and its current and long-term strategic plans, goals and
objectives; development of an effective senior management team; appropriate positioning of the Company for future
success; and effective communications with the Board and stakeholders. At the request of Mr. McConnell, his base
salary and overall compensation has been well below market levels. The Compensation Committee also evaluates the
performance of the other NEO s, as appropriate, when annually reviewing and setting executive compensation levels.
Fiscal 2009 Compensation General

Compensation for the Company s executives, including the NEOs, was down significantly in Fiscal 2009 due to the
economic recession and its impact on the Company s performance. The Company achieved solid results in the first
quarter of Fiscal 2009, but results deteriorated for the remainder of the year as the economic conditions worsened and
demand in most of the Company s markets fell dramatically. As a result, none of the long-term incentive compensation
thresholds were reached for the three-year performance period ended May 31, 2009, and short-term cash incentive
thresholds for Fiscal 2009 were attained only at the Worthington Cylinders and the WIBS business units.
Consequently, most of the Company s executives received no bonuses for Fiscal 2009.
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In response to the economic recession and prevailing market conditions, the Company instituted base wage
decreases throughout the Company for the first quarter of Fiscal 2010, with the highest percentage decreases generally
taken by the executives, including a 25% decrease for the CEO and 20% decreases for the President-Chief Operating
Officer, the CFO and the President of Worthington Steel.

Although results for the Company are down significantly due to the recession, management has taken many
positive steps to mitigate the impact of the recession on the Company and to position the Company for the future. The
Committee believes that the Company is better positioned than many of its competitors going forward. Still, consistent
with the Company s philosophy that executive compensation be tied to results, executive compensation levels declined
significantly in Fiscal 2009 due to weak Company results, even though the results were driven primarily by the
economy and market conditions.

Appointment of New CFO

B. Andrew Rose was appointed as Chief Financial Officer ( CFO ) of the Company effective December 1, 2008.
Mr. Rose s annual base salary was set at $350,000 and he became eligible for a maximum bonus of $250,000 for Fiscal
2009, depending upon the accomplishment of goals and objectives for the year, with a guaranteed amount of $50,000.
On December 1, 2008, Mr. Rose was granted a non-qualified stock option to purchase 15,000 of the Company s
common shares, at an exercise price of $11.81 per share, the closing price of the common shares on the date of grant,
and a restricted share award covering 5,000 common shares which will vest on July 31, 2010. Mr. Rose also received
long-term incentive performance share awards and cash performance awards as described in the Grants of Plan-Based
Awards for Fiscal 2009 table on pages 38 and 39 of this Proxy Statement.

Change in Executive Compensation Program

Effective December 1, 2007, the Compensation Committee revised the Company s executive compensation
program. The changes to the executive compensation program primarily involved a change in the overall mix of
compensation by increasing base (fixed) compensation and moderating incentive (variable) compensation, while still
remaining more highly leveraged than typical market practices. Base salaries were moved closer to market levels (but
kept at the lower end of market) and targeted bonuses were appropriately decreased in light of the base salary increase.

Under the revised executive compensation program (the New Compensation Program ), annual cash incentive
bonuses are non-discretionary and are tied to specific targeted amounts (threshold, target, and maximum) based on
operating income, earnings per share and economic value added (EVA), with the intended result being that there
would likely be a lower annual cash incentive bonus paid when performance is weak (i.e., below target) and a higher
annual cash incentive bonus paid when performance is strong (i.e., above target).

Compensation Components

Base Salaries

Base salaries for the NEOs and other executive officers are set to reflect the duties and responsibilities inherent to
each position, individual levels of experience, performance, market compensation information, internal equity among
positions in the Company, and the Compensation Committee s judgment. The Compensation Committee annually
reviews information regarding compensation paid by the comparator group to executives with similar responsibilities.
It is the Compensation Committee s intent, in general, to set base salaries at the low end of market median levels, with
consideration given to the other factors listed above, and have total annual cash compensation be driven by bonuses.

Annual Base Salaries for Named Executive Officers

Consistent with the New Compensation Program, the Compensation Committee raised base salaries of the NEOs
and other executives in December 2007 and/or June 2008. During its annual compensation review in June
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2009, the Compensation Committee made no change in executive base salaries in light of prevailing economic and
market conditions. In response to the economic recession and prevailing market conditions, the Company
implemented base salary decreases throughout the Company effective for the first quarter of Fiscal 2010 for the CEO,
President-Chief Operating Officer, the CFO and the President of Worthington Steel

Incentive Compensation Bonuses

Until December 1, 2007, the NEOs and certain other key employees of the Company participated in the Company s
old executive bonus program (the Old Bonus Plan ) in which discretionary quarterly bonuses were paid to participants
based largely on corporate, business unit or operating unit results, and individual performance. Although operating
results was the largest variable in determining the amount of the bonus, an individual s bonus could be adjusted up or
down based on the individual s performance as determined by the individual s manager, the CEO or the Compensation
Committee, as applicable.

Under the New Compensation Program, short-term cash incentive bonus awards are now generally tied to
achieving specified levels (threshold, target and maximum) of corporate economic value added and earnings per share
(in each case excluding restructuring charges and non-recurring items) for the applicable performance periods of
12-months or less, with each performance measure carrying a 50% weighting. For business unit executives, including
Mr. Russell and Mr. Goussetis, the corporate earnings per share measure carries a 20% weighting, business unit
operating income carries a 30% weighting, and business unit economic value added carries a 50% weighting. For
performance falling between threshold and target or between target and maximum, the award is prorated. If threshold
levels are not reached for any performance measure, no bonus will be paid. Short-term cash incentive bonus payouts
will be made within a reasonable time following the end of the performance period in cash, unless the Board
specifically provides for a different form of payment. In the event of a change in control of the Company followed by
the termination of the participant s employment during the relevant performance period, the short-term cash incentive
bonus award of the participant would be considered to be earned at target and payable as of the date of termination of
employment.

Short-term cash incentive bonuses earned under the New Compensation Program for the first six-months and the
12-months of Fiscal 2009 and for the six-month period ended May 31, 2008 are shown in the Fiscal 2009 Summary
Compensation Table on page 35 of this Proxy Statement as short-term incentive bonus awards within Non-Equity
Incentive Plan Compensation.

Effective June 23, 2009, the Compensation Committee granted, under the Worthington Industries, Inc. Annual
Incentive Plan for Executives (the Annual Incentive Plan ), annual cash incentive bonus awards to the NEOs for the
12-month period ending May 31, 2010. These annual cash incentive bonus awards for Fiscal 2010 are shown in the

Annual Cash Incentive Bonus Awards Granted in Fiscal 2010 table on page 46 of this Proxy Statement.

Long-Term Incentive Compensation

The Compensation Committee has implemented a long-term incentive compensation program for the NEOs and
other executive officers, which consists of: (a) annual option grants; (b) long-term performance share awards based on
achieving measurable financial results over a multiple-year period; and (c) long-term cash performance awards based
on achieving measurable financial results over a multiple-year period. Long-term performance share awards and
long-term cash performance awards are made under the Worthington Industries, Inc. Amended and Restated 1997
Long-Term Incentive Plan (the 1997 LTIP ). Options are generally granted under one of the Company s stock option
plans. All of these plans have been approved by the Company s shareholders.

The sizes of long-term cash performance awards, performance share awards and option grants are set based upon
market median values for the comparator group, the officer s time in the position, internal equity, performance and
such other factors as the Compensation Committee deems appropriate. In the fiscal year ended May 31, 2006,
performance share awards were added and the size of the option grants was reduced as the Compensation Committee
determined that performance shares would be less dilutive to shareholders than options and would link more of the
executive s long-term incentive compensation to Company financial performance.

26

Table of Contents 52



Edgar Filing: WORTHINGTON INDUSTRIES INC - Form DEF 14A

Table of Contents

The Compensation Committee believes that using a blend of options, long-term performance share awards and
long-term cash performance awards represents a particularly appropriate and balanced method of motivating and
rewarding senior executives. Options align the interests of employee option holders with those of shareholders by
providing value tied to the stock price appreciation. Cash performance awards motivate long-term results because the
value is tied to sustained financial achievement over a multiple-year period. Performance share awards blend both of
these features because the number of performance shares received is tied to sustained financial achievement over a
multiple-year period, and the value of those performance shares is tied to the price of the Company s common shares.
The Compensation Committee believes the combination of the three forms of incentive compensation is superior to a
reliance upon only one form and is consistent with the Company s compensation philosophy and objectives.

The Compensation Committee generally approves annual option awards at its June meeting. The option grants are
generally made effective in July, after the Company has reported its earnings for the prior fiscal year. Long-term
performance share awards and long-term cash performance awards have been based on performance over a
three-fiscal-year period beginning with the first day of the first fiscal year in that period. An explanation of the
calculation of the compensation expense relative to the equity-based long-term incentive compensation is set forth
under the heading Equity-Based Long-Term Incentive Compensation Accounting on page 30 of this Proxy Statement.

Neither the Company nor the Compensation Committee has backdated stock option grants to obtain lower exercise
prices.

Options

Options are generally awarded annually to the NEOs and a select group of executives. It has been the practice of
the Company to award options to a broader group of key employees every three years and options may also be granted
to selected new key employees when their employment begins. In practice, the number of common shares covered by
an option award generally depends upon the employee s position and external market data. Options provide employees
with the opportunity to participate in increases in shareholder value as a result of stock price appreciation, and further
the Company s objective of aligning the interest of management with the interests of shareholders.

All options granted to employees since 1984 have been non-qualified options, which generally vest at a rate of
20% per year with full vesting at the end of five years. In the event an optionee s employment terminates as a result of
retirement, death or total disability, any unexercised options outstanding and exercisable on that date will remain
exercisable by the optionee or, in the event of death, by the optionee s beneficiary, until the earlier of either the fixed
expiration date, as stated in the option award agreement, or, depending on the option, either 12 or 36 months after the
last day of employment due to retirement, death or disability. Should termination occur for any reason other than
retirement, death or disability, all unexercised options will be forfeited. In the event of a change in control of the
Company (as defined in the respective option plans), all options then outstanding will become fully vested and
exercisable as of the date of the change in control. The Compensation Committee may allow an optionee to elect,
during the 60-day period following a change in control, to surrender an option or a portion thereof in exchange for a
cash payment equal to the excess of the change in control price per share over the exercise price per share.

Effective July 1, 2008, the Company made annual awards of options to 35 employees to purchase an aggregate of
455,750 common shares, with an exercise price equal to $20.21, the fair market value of the common shares on the
grant date. Of those options granted, 220,000 common shares were covered by options awarded to the NEOs.

In connection with the hiring of Mr. Rose as CFO, effective December 1, 2008, the Company awarded him an
option to purchase 15,000 common shares, with an exercise price equal to $11.81, the fair market value of the
common shares on the grant date.
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The option grants to the NEOs in Fiscal 2009 are detailed in the Grants of Plan-Based Awards for Fiscal 2009 table
on pages 38 and 39. For purposes of the Grants of Plan-Based Awards for Fiscal 2009 table, options are valued at fair
value calculated in accordance with Statement of Financial Accounting Standards No. 123 (revised 2004),

Share-Based Payment ( SFAS 123R ). The compensation expense recognized by the Company in Fiscal 2009 relating
to NEO option grants is reported in the Option Awards column of the Fiscal 2009 Summary Compensation Table on
page 35 of this Proxy Statement.

Between August 8, 2008 and April 20, 2009, the Company made awards of options to 30 employees to purchase an
aggregate of 65,750 common shares, with exercise prices equal to the fair market value of the common shares on the
respective grant dates, which ranged from $9.57 to $17.26. None of these options were granted to NEOs. These
options were generally granted to employees who started employment with the Company or started in new positions
with the Company.

Effective July 16, 2009, the Company made annual awards of options for Fiscal 2010 to 34 employees to purchase
an aggregate of 692,250 common shares, with an exercise price equal to $13.25, the fair market value of the common
shares on the grant date. Of those options granted, 355,000 common shares were covered by options awarded to the
current NEOs. Information on the options awarded to the current NEOs is shown in the Long-Term Performance
Awards and Option Awards Granted in Fiscal 2010 table on page 46 of this Proxy Statement.

Restricted Share Award

Effective December 1, 2008, the Company made a restricted share award covering 5,000 common shares to
Mr. Rose, upon his commencement of employment with the Company. This restricted share award will vest on
July 31, 2010. Mr. Rose may vote the common shares underlying the restricted shares and will receive dividends
accrued on the shares on the underlying common shares upon the vesting of the restricted shares.

Performance Awards General

Beginning in Fiscal 1998, the Company has awarded a select group of key executives, including the NEOs,
long-term cash performance awards based upon results over a prospective three-year performance period. Starting
with the three-year performance period that began on June 1, 2006, the Company reduced the size of the targeted
option awards to executives and added long-term performance share awards.

Payouts of the long-term cash performance awards and the long-term performance share awards are generally tied
to achieving specified levels (threshold, target and maximum) of cumulative corporate economic value added and
earnings per share growth over the performance period, with each performance measure carrying a 50% weighting.

For business unit executives, cumulative corporate economic value added and earnings per share growth measures
together carry a 50% weighting, and business unit operating income targets are weighted 50%. If the performance
level falls between threshold and target or between target and maximum, the award is prorated. Payouts, if any, would
generally be made in the quarter following the end of the applicable performance period. Calculation of the Company
results and attainment of performance measures are made solely by the Compensation Committee based upon the
Company s consolidated financial statements. The Compensation Committee has the right to make changes and
adjustments in calculating the performance measures to take into account unusual or non-recurring events, including,
without limitation, changes in tax and accounting rules and regulations, extraordinary gains and losses, mergers and
acquisitions, and purchases or sales of substantial assets, provided that, if Section 162(m) of the Internal Revenue
Code would be applicable to the payout of the award, any such change or adjustment must be permissible under
Section 162(m). These performance measurements are chosen because the Compensation Committee believes that:
(i) the earnings per share growth metric strongly correlates with the Company s growth and equity value; (ii) operating
income at a business unit ties directly into Company earnings per share growth; and (iii) the cumulative corporate
economic value added target, which is driven by net operating profit in excess of the cost of capital employed, keeps
management focused on the most effective use of existing assets and pursuing only those growth opportunities which
provide returns in excess of the cost of capital.
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The Company has used these, or similar performance measures, since long-term cash performance awards were
first granted for the performance period ended May 31, 1998. The Company s overall performance levels reached at
least threshold in five out of the 12 three-year performance periods which have ended on or prior to May 31, 2009.

Three-year performance levels (threshold, target and maximum) are generally set based upon achieving set levels
of (i) cumulative economic value generated over the three-year performance period and (ii) compounded growth in
Company earnings per share or business unit operating income from the levels attained in the fiscal year prior to the
start of the performance period (i.e. Fiscal 2008 levels with respect to the three-year performance period ending
May 31, 2011). Based on Company performance for Fiscal 2007, 2008 and 2009, no threshold levels were attained
and no payouts were made to executive officers for the three-year performance period ended May 31, 2009, with
respect to either long-term cash performance awards or performance share awards. Based on the Company s
performance for Fiscal 2008, 2009 and 2010 (through the date of this Proxy Statement), and in particular the decline
in results caused by the continuing recession, it appears that it will be very difficult for the Company to attain the
threshold performance measures applicable to the NEOs for the three-year period ending May 31, 2010, except for
that portion of awards to certain NEOs relative to operating income performance.

Performance Share Awards

The Compensation Committee granted performance share awards for the first time beginning with the awards
granted for the three-fiscal-year period beginning June 1, 2006. The performance share program provides grants of
long-term performance share awards to selected key executives, which are earned only if the specified performance
objectives discussed above under Performance Awards General are met over a three-year period. Performance share
awards are intended to reward executives for both achieving pre-established financial goals over a three-year period
and at the same time rewarding them for any increase in common share price, since the value of the common shares
earned will depend upon the common share price at the end of the three-year performance period. The awards also
facilitate stock ownership among the executives by delivering full-value common shares (if the financial targets are
met) and are less dilutive to shareholders than options.

The performance measures for the performance share awards are discussed in the prior section, Performance
Awards General. All performance share awards are paid in common shares. No common shares are awarded if none
of the three-year financial threshold measures are met. Common shares, if any, which are earned are issued to
participants after the Company s financial results for the three-year period are finalized and the Compensation
Committee has determined which performance levels have been attained. In general, termination of employment
results in termination of awards. However, if termination is due to death, disability or retirement, a pro rata payout
will be made for performance periods ending 24 months or less after termination of employment based on the number
of months of employment completed by the participant during the performance period before the effective date of
termination, provided that the applicable performance goals are achieved. No payout will be made for performance
periods ending more than 24 months after termination of employment. Unless the Board specifically provides
otherwise, in the event of a change in control of the Company, all performance share awards would be considered to
be earned and payable in full at the maximum level and immediately settled or distributed.

No long-term performance share awards were earned for the three-year performance period ended May 31, 2009,
because none of the threshold levels were attained. Long-term performance share awards granted in Fiscal 2009 for
the three-year performance period ending May 31, 2011 can be found in the table headed Grants of Plan-Based
Awards for Fiscal 2009 on pages 38 and 39 of this Proxy Statement. The compensation expense associated with the
performance share awards and recognized during Fiscal 20009 is reported in the Stock Awards column of the Fiscal
2009 Summary Compensation Table on page 35 of this Proxy Statement. An explanation of the calculation of the
compensation expense relative to those awards is set forth under the heading Equity-Based Long-Term Incentive
Compensation Accounting below. If the performance criteria are met, the performance shares earned would generally
be issued in the quarter following the end of the performance period.
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Information on long-term performance share awards granted in Fiscal 2010 for the three-year performance period
ending May 31, 2012 is shown in the Long-Term Performance Awards and Option Awards Granted in Fiscal 2010
table on page 46 of this Proxy Statement.

Long-Term Cash Performance Awards

Three-year cash performance awards are intended to reward executives for achieving pre-established financial
goals over a three-fiscal-year period. These long-term cash performance awards are granted to selected key executives
and are earned only if the specified performance objectives, as discussed above, are met over the three-year
performance period. Three-year cash performance awards may be paid in cash, common shares or any combination
thereof, as the Compensation Committee determines at the time of payment. If the performance criteria are met,
payouts would generally be made in the quarter following the end of the performance period.

The performance measures for the long-term cash performance awards are discussed above under Performance
Awards General. Nothing is paid under the long-term cash performance awards if none of the three-year financial
threshold measures are met. In general, termination of employment results in termination of awards. However, if
termination is due to death, disability or retirement, a pro rata payout will be made for performance periods ending
24 months or less after termination of employment based on the number of months of employment completed by the
participant during the performance period before the effective date of termination, provided that the applicable
performance goals are achieved. No payout will be made for performance periods ending more than 24 months after
termination of employment. Unless the Compensation Committee specifically provides otherwise at the time of grant,
in the event of a change in control of the Company, all long-term cash performance awards would be considered to be
earned and payable in full at the maximum level, and immediately settled or distributed.

No long-term cash performance awards were earned for the three-year performance period ended May 31, 2009,
because none of the threshold levels were attained.

Long-term cash performance awards granted in Fiscal 2009 for the three-year performance period ending May 31,
2011 can be found in the Grants of Plan-Based Awards for Fiscal 2009 table on pages 38 and 39 of this Proxy
Statement.

Information on long-term cash performance awards granted in Fiscal 2010 for the three-year performance period
ending May 31, 2012 can be found in the table headed Long-Term Performance Awards and Option Awards Granted
in Fiscal 2010 on page 46 of this Proxy Statement.

Claw Back Policy

The Company does not have a specific claw back policy. If the Company is required to restate its earnings as a
result of non-compliance with a financial reporting requirement due to misconduct, under Section 304 of the
Sarbanes-Oxley Act of 2002 ( SOX ), the CEO and the CFO would have to reimburse the Company for any bonus or
other incentive-based or equity-based compensation received by them from the Company during the twelve-month
period following the first filing with the SEC of the financial document that embodied the financial reporting
requirement, and any profits realized from the sale of common shares during that twelve-month period, to the extent
required by SOX.

Equity-Based Long-Term Incentive Compensation Accounting

The accounting treatment for equity-based long-term incentive compensation is governed by SFAS 123R, which
the Company adopted effective June 1, 2006. Options are valued using the Black-Scholes pricing model based upon
the grant date price per Common Share underlying the option award, the expected life of the option, risk-free interest
rate, dividend yield, and expected volatility. In adopting SFAS 123R, the Company selected the modified prospective
transition method, which requires that compensation expense be recorded prospectively over the remaining vesting
period of the options on a straight-line basis using the fair value of options on the date of grant
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and the assumptions set forth above. Further information concerning the valuation of options and the assumptions

used in that valuation is contained in Note A Summary of Significant Accounting Policies Stock-Based
Compensation and Note F  Stock-Based Compensation of the Notes to Consolidated Financial Statements in Item 8.
Financial Statements and Supplementary Data of the Company s Annual Report on Form 10-K for Fiscal 2009 filed on
July 30, 2009 (the 2009 Form 10-K ).

Long-term performance share awards payable in common shares are initially valued using the grant date price per
common share based on the target award, and a compensation expense is recorded prospectively over the performance
period on a straight-line basis. This amount is then adjusted on a quarterly basis based upon an estimate of the
performance level anticipated to be achieved for the performance period in light of actual and forecasted results.

Long-term cash performance awards are initially valued at the target level, and a compensation expense is recorded
prospectively over the performance period on a straight-line basis. This amount is then adjusted on a quarterly basis
based on an estimate of the performance level anticipated to be achieved for the performance period in light of actual
and forecasted results.

Deferred Profit Sharing Plan

The NEOs participate in the Worthington Industries, Inc. Deferred Profit Sharing Plan (the DPSP ), together with
most other full-time, non-union employees of the Company. The DPSP is a 401(k) plan and is the Company s primary
retirement plan. Contributions made by the Company to participant accounts under the DPSP are generally based on
3% of eligible compensation which include includes base salaries, profit sharing, bonus and performance bonus
payments, overtime and commissions, up to the maximum limit set by the Internal Revenue Service ( IRS ) from year
to year ($245,000 for calendar 2009). In addition, the NEOs and other participants in the DPSP may elect to make
voluntary contributions up to set IRS limits. These voluntary contributions are generally matched by Company
contributions of 50% of the first 4% of eligible compensation contributed by the participant, although, due to
economic conditions, the Company has suspended making matching contributions effective June 1, 2009.
Distributions under the DPSP are generally deferred until retirement, death or total and permanent disability.

Non-Qualified Deferred Compensation

The NEOs and other highly compensated employees are eligible to elect to participate in the Worthington
Industries, Inc. Amended and Restated 2005 Non-Qualified Deferred Compensation Plan (the 2005 NQ Plan ). The
2005 NQ Plan is a voluntary, non-tax qualified, unfunded deferred compensation plan available only to select highly
compensated employees for the purpose of providing deferred compensation, and thus potential tax benefits, to these
employees.

Under the 2005 NQ Plan, executive officers of the Company may defer the payment of up to 50% of their base
salary, bonus and/or short-term cash incentive bonus awards. Amounts so deferred are credited to the participants
accounts under the 2005 NQ Plan at the time the base salary or bonus compensation would have otherwise been paid.
In addition, the Company may make discretionary employer contributions to the participants accounts in the 2005 NQ
Plan. In recent years, the Company has made Company contributions in order to provide the same percentage of
retirement-related deferred compensation to executives compared to other employees that would have been made but
for the IRS limits on annual compensation that may be considered under the DPSP. For the 2008 calendar year, the
Company made contributions to the 2005 NQ Plan for participants equal to (i) 3% of an executive s Annual
Compensation in excess of the IRS maximum; and (ii) a matching contribution of 50% of the first 4% of Annual
Compensation contributed by the executive to a Company retirement plan to the extent not matched by the Company
under the DPSP. Participants in the 2005 NQ Plan may elect to have their accounts invested at a rate reflecting (a) the
increase or decrease in the fair market value per share of the Company s common shares with dividends reinvested,
(b) a fixed rate which is set annually by the Compensation Committee (4.63% for Fiscal 2009), or (c) returns on any
funds available for investment under the DPSP. Employee accounts are fully vested under the 2005 NQ Plan. Payouts
under the 2005 NQ Plan are made in cash, as of a specified date selected by the participant or when the participant is
no longer employed by the Company, either in a lump sum or
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installment payments, all as chosen by the participant at the time the deferral is elected. The Compensation Committee
may permit hardship withdrawals from a participant s accounts under defined guidelines. In the event of a defined
change in control, the participants accounts under the 2005 NQ Plan will generally be paid out as of the date of the
change in control.

Contributions or deferrals for the period before January 1, 2005, are maintained under the Worthington Industries,
Inc. Non-Qualified Deferred Compensation Plan, effective March 1, 2000 (the 2000 NQ Plan ). Contributions and
deferrals for periods on or after January 1, 2005, are maintained under the 2005 NQ Plan, which was adopted to
replace the 2000 NQ Plan in order to comply with the provisions of the then newly-adopted Section 409A of the
Internal Revenue Code applicable to non-qualified deferred compensation plans. Among other things, the provisions
of Section 409A generally are more restrictive with respect to the timing of deferral elections and the ability of
participants to change the time and manner in which accounts will be paid. The 2005 NQ Plan and the 2000 NQ Plan
are collectively referred to as the Employee Deferral Plans.

Perquisites

The Company makes club memberships available to NEOs and other executives because it believes that such
memberships can be useful for business entertainment purposes. In 2007, the Company elected to no longer provide
executives with leased Company vehicles and generally eliminated leased Company vehicles for all employees unless
a substantial portion of their business time involved travel, as is the case with outside sales people.

For security reasons, the CEO is encouraged to use Company airplanes for personal travel and the CEO reimburses
the Company in an amount that approximates the incremental costs to the Company associated with those flights.
Other NEOs who use the Company airplanes for personal use are charged an amount equal to the SIFL rate set forth in
the regulations promulgated by the United States Department of the Treasury ( Treasury Regulations ), which is
generally less than the Company s incremental costs.

Other Company Benefits

The Company provides employees, including the NEOs, a variety of employee welfare benefits including medical
benefits, disability benefits, life insurance, accidental death and dismemberment insurance, and the DPSP noted
above. These benefits are generally provided to employees on a Company-wide basis.

Change in Control

The Company s stock option plans generally provide that, unless the Board or the Compensation Committee
provides otherwise, upon a change in control of the Company, all options then outstanding will become fully vested
and exercisable as of the date of the change in control. In addition, the Compensation Committee may allow the
optionee to elect, during the 60-day period from and after the change in control, to surrender the options or a portion
thereof in exchange for a cash payment equal to the excess of the change in control price per share over the exercise
price per share.

For purposes of the Company s stock option plans (the 1997 LTIP and the Amended and Restated 2003 Stock
Option Plan), a change in control will be deemed to have occurred when any person, alone or together with its
affiliates or associates, has acquired or obtained the right to acquire the beneficial ownership of 25% or more of the
Company s outstanding common shares, unless such person is: (a) the Company; (b) any employee benefit plan of the
Company or a trustee of or fiduciary with respect to any such plan when acting in that capacity; or (c) any person who,
on the date the applicable plan became effective, was an affiliate of the Company owning in excess of 10% of the
Company s outstanding common shares and the respective successors, executors, legal representatives, heirs and legal
assigns of such person (an Acquiring Person Event ). In addition, in the case of options granted under the Amended
and Restated 2003 Stock Option Plan, a change in control will also be deemed to have occurred if there is a change in
the composition of the Board with the effect that a majority of the directors are not continuing directors (as defined in
the Amended and Restated 2003 Stock Option Plan).
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If a change in control had occurred on May 31, 2009, the value of the unvested options which would have vested
upon the change in control (based upon (a) the difference, if any, between (i) the closing market price of the
Company s common shares on May 29, 2009, the last business day of Fiscal 2009 ($13.99), and (ii) the per share
exercise price of each such option, multiplied by (b) the number of common shares subject to the unvested portion of
each such option), for each of the NEOs would have totaled:

John P. McConnell $ 0
George P. Stoe $ 0
B. Andrew Rose $32,700
Richard G. Welch $ 0
Mark A. Russell $ 0
Harry A. Goussetis $ 0

All long-term cash performance awards and long-term performance share awards provide that, unless the Board or
the Compensation Committee provides otherwise, upon a change in control of the Company, all such awards would be
considered earned and payable in full at the maximum amounts and would be immediately settled or distributed.

For purposes of the 1997 LTIP (under which the long-term cash performance awards and long-term performance
share awards have been granted), a change in control will be deemed to have occurred when there is an Acquiring
Person Event.

If a change in control had occurred on May 31, 2009, the aggregate value of the long-term cash performance
awards and the long-term performance share awards (based on the May 29, 2009 closing market price of $13.99)
which would have been paid to each of the NEOs would have totaled:

John P. McConnell $7,318,325
George P. Stoe $4,295,210
B. Andrew Rose $ 531,555
Richard G. Welch $ 490,418
Mark A. Russell $2,197,876
Harry A. Goussetis $1,736,153

Short-term cash incentive bonus awards provide that if during a performance period, (a) a change in control of the
Company (as defined in the relevant plan) occurs and (b) the participant s employment with the Company terminates
on or after the change in control, the participant s award would be considered earned and payable as of the date of the
participant s termination of employment in the amount designated as Target for such award and would be settled or
distributed following the date of the participant s termination of employment. The target amounts for the short-term
cash incentive bonus awards granted to the NEOs for the 12-month performance period ended May 31, 2009, are
shown in the Grants of Plan-Based Awards for Fiscal 2009 table on pages 38 and 39 of this Proxy Statement.

Under the Employee Deferral Plans, participants accounts will generally be paid out as of the date of the change in
control. See the Non-Qualified Deferred Compensation for Fiscal 2009 table on page 45 of this Proxy Statement for
further information.

The Compensation Committee believes that these change in control provisions are appropriate and well within
market norms, particularly because the Company has no formal employment contracts or other formal change in
control provisions relative to the NEOs or other executives.
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Tax Deductibility

Section 162(m) of the Internal Revenue Code generally limits the deduction that the Company may take for certain
remuneration paid in excess of $1,000,000 to any covered employee of the Company in any one taxable year.
Currently, Section 162(m) of the Internal Revenue Code only applies to the Company s CEO as well as the three other
highest compensated officers of the Company (not including the Company s Chief Financial Officer). Compensation
which qualifies as qualified performance based compensation within the meaning of Section 162(m) of the Internal
Revenue Code and the related Treasury Regulations will not be taken into account in determining whether this
$1,000,000 deduction limitation has been exceeded. Awards granted under the Company s stock option plans generally
qualify as qualified performance based compensation under Section 162(m) of the Internal Revenue Code. The
Compensation Committee intends to tailor the long-term incentive programs under the 1997 LTIP and the short-term
cash incentive bonus awards granted to executive officers to so qualify. The Compensation Committee believes that
the annual cash incentive bonus awards granted for Fiscal 2010 under the Annual Incentive Plan as well as the
long-term cash performance awards and long-term performance share awards granted for the three-year period ending
May 31, 2012, under the 1997 LTIP will qualify for the qualified performance-based compensation exemption under
Section 162(m. Please see the description of these awards under the captions Annual Cash Incentive Bonus Awards
Granted in Fiscal 2010 beginning on page 46 of this Proxy Statement and Long-Term Performance Awards and
Option Awards Granted in Fiscal 2010 beginning on page 46 of this Proxy Statement.

The Compensation Committee intends to continue to examine the best method to pay incentive compensation to
executive officers, which will include consideration of the application of Section 162(m) of the Internal Revenue
Code. In all cases, whether or not some portion of a covered employee s compensation is tax deductible, the
Compensation Committee will continue to carefully consider the net cost and value to the Company of its
compensation policies.
Compensation Committee Report

The Compensation Committee has reviewed the Compensation Discussion and Analysis ( CD&A ) contained in this
Proxy Statement and discussed CD&A with management.

Based upon such review and discussion, the Compensation Committee recommended to the full Board, and the
Board approved, that the CD&A be included in this Proxy Statement and incorporated by reference into the 2009
Form 10-K.

The foregoing report is provided by the Compensation Committee of the Board:
Compensation Committee
John B. Blystone, Chair
Michael J. Endres
Peter Karmanos, Jr.
John R. Kasich

34

Table of Contents 60



Table of Contents

Fiscal 2009 Summary Compensation Table
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The following table lists, for each of Fiscal 2009, Fiscal 2008 and Fiscal 2007, the compensation of the Company s
CEQO, all individuals who served as the Company s Chief Financial Officer ( CFO ) during Fiscal 2009, and the
Company s three other most highly compensated executive officers during Fiscal 2009 (the NEOs ).
Fiscal 2009 Summary Compensation Table

Name and Fiscal
Principal Position Year
John P.

McConnell,

Chairman of the 2009
Board and Chief 2008
Executive Officer 2007
George P. Stoe, 2009
President and

Chief 2008
Operating Officer 2007
B. Andrew Rose,

Vice President

and

Chief Financial

Officer (9) 2009
Richard G.

Welch,

Former Interim

Chief Financial
Officer(10) 2009
John S. Christie,

Former President 2009

and Chief
Financial 2008
Officer (11) 2007

Mark A. Russell,
President, The 2009
Worthington

Steel 2008
Company 2007
Harry A.

Goussetis,

President,

Table of Contents

Stock
Salary Bonus ($) Awards
$)(1) (D(2) $) (3)
600,000 -0-  (165,000)
550,000 18,200 165,000
550,000 54,000 -0-
550,000 -0- (74,250)
428,269 180,600 74,250
340,000 523,000 -0-
175,000 50,000 29,525
225,000 -0- (8,250)
133,336 -0- (68,750)
397,823 132,344 68,750
350,000 483,487 -0-
385,000 -0- (20,625)
302,370 263,551 20,625
70,622 166,132 -0-

Option
Awards

$) 4

676,487
621,203
593,570
236,990

193,875
136,620

8,355

48,959
214,220

249,895
242,440

196,875

162,770
124,600

Non-Equity Change
Incentive Plan in
Compensation Pension

Short-Term / Value

Long-Term and

Short-Term 3-year Nonqualified

Incentive
Bonus
Award

$) (1))

-0-
781,626
456,190

-0-

508,950
0-

-0-
-0-

396,809
0-

0-

305,506
0-

All
Perfor- Deferred Other
manceCompensati@ompen-
Award Earnings sation

®»® SHD SO

-0- 3,234 64,510

0- 3,396 37274
750,000 1,560 61,054
0- 0- 72,752
29,167 0- 54,835
328,657 0- 87,519
0- 0- 69,955
0- 0- 18,338
0- 15,060 0-
0- 18,483 37,099
300,000 8,739 84,787
0- 0- 35,824
0- 0- 0-
0- 0- 0-

Total ($)

1,179,231
2,176,699
2,466,374

785,492

1,469,946
1,415,796

332,835

284,047
293,866

1,301,203
1,469,453

597,074

1,059,911
361,354
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2009
2008
2007

Worthington
Cylinder
Corporation

(1) The amounts
shown in these
columns include
that portion of
salaries,
bonuses and
short-term
incentive bonus
awards the
NEOs elected to
defer pursuant
to the DPSP or
the 2005 NQ
Plan. Amounts
deferred to

Edgar Filing: WORTHINGTON INDUSTRIES INC - Form DEF 14A

307,000 -0-
234,423 168,750
165,000 425,000

(76,319) 119,566 205,308
105,668 206,067

57,441
18,878

96,960

35

0-

0-
120,833
151,550

-0-
-0-
-0-

41,907
42,843
62,973

597,462
945,025
920,361
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(@)

the 2005 NQ
Plan are shown
in the
Non-Qualified
Deferred
Compensation
for Fiscal 2009
table beginning
on page 45 of
this Proxy
Statement.

The amounts
shown in this
column for
Fiscal 2007 and
Fiscal 2008
include the
amount of
bonuses paid to
the NEOs with
respect to Fiscal
2007 and the
first six months
of Fiscal 2008,
respectively,
under the Old
Bonus Plan
which is
described under
the caption

Compensation
Discussion and
Analysis
Compensation
Components
Incentive
Compensation
Bonuses
beginning on
page 26 of this
Proxy
Statement. The
amount shown
for Mr. Rose
reflects the
guaranteed
bonus payment
made to

Table of Contents
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3)

Mr. Rose in
connection with
his appointment
as the
Company s
CFO, as
described under
the caption
Compensation
Discussion and
Analysis
Appointment of
New CFO on
page 25 of this
Proxy
Statement.

The amounts
shown in this
column
represent the
dollar amount
associated with
the NEOs
performance
share awards for
the three-year
performance
periods ending
May 31, 2011,
2010 and 2009
that the
Company
recognized for
financial
statement
reporting
purposes with
respect to Fiscal
2009, Fiscal
2008 and Fiscal
2007,
respectively, in
accordance with
SFAS 123R. For
Fiscal 2009, the
amounts shown
in this column
also include the
reversal of
amounts
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previously
recognized by
the Company
for financial
statement
reporting
purposes in
connection with
its
determination
that
achievement of
performance
share awards
granted to the
NEOs for the
three-year
performance
period ending
May 31, 2008
was no longer
probable based
on the
Company s
performance
during Fiscal
2009. For

Mr. Rose, the
amount also
includes the
dollar amount
recognized by
the Company
for financial
statement
reporting
purposes with
respect to a
restricted share
award granted
in Fiscal 2009.
The amounts
shown in this
column exclude
the impact of
estimated
forfeitures
related to
service-based
vesting
conditions, as
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required by SEC
Rules. The
amounts shown
in this column
reflect the
Company s
accounting
expense for the
fair value of
these
performance
share awards
and do not
correspond to
the actual values
that will be
received by the
NEOs. The
performance
measures
associated with
the performance
share awards are
described under
the caption
Compensation
Discussion and
Analysis
Compensation
Components
Performance
Awards
General
beginning on
page 28 of this
Proxy
Statement. The
Grants of
Plan-Based
Awards for
Fiscal 2009
table on pages
38 and 39 of
this Proxy
Statement
provides
information on
performance
share awards
granted in Fiscal
2009, as well as
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)

the restricted
shares granted
to Mr. Rose in
Fiscal 2009.

The amounts
shown in this
column
represent the
dollar amount
that the
Company
recognized for
financial
statement
reporting
purposes with
respect to Fiscal
2009, Fiscal
2008 and Fiscal
2007 for the fair
value of options
granted to the
NEO:s in Fiscal
2009, Fiscal
2008 and Fiscal
2007 and prior
years (Fiscal
2006, 2005,
2004 and 2003)
in accordance
with SFAS
123R. The
amounts shown
in this column
exclude the
impact of
estimated
forfeitures
related to
service-based
vesting
conditions, as
required by SEC
Rules. The
amounts shown
in this column
reflect the
Company s
accounting
expense for the
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®)

fair value of
option awards
and do not
correspond to
the actual values
that will be
received by the
NEOs. See Note
A Summary of
Significant
Accounting
Policies and
Note F
Stock-Based
Compensation
of the Notes to
Consolidated
Financial
Statements in
Item 8.
Financial
Statements and
Supplementary
Data of the
Company s 2009
Form 10-K for
assumptions
used and
additional
information
regarding the
options. The
Grants of
Plan-Based
Awards for
Fiscal 2009
table on pages
38 and 39 of
this Proxy
Statement
provides
information on
options granted
in Fiscal 2009.

The amounts in
this column
include: (i) cash
performance
awards earned
by
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Mr. McConnell
in the aggregate
amount of
$147,595 for
Fiscal 2008 and
$456,190 for
Fiscal 2007,
based on
corporate
earnings per
share
performance for
each quarter in
Fiscal 2007 and
the first two
quarters of
Fiscal 2008;

(i1) for each
NEO, the
short-term cash
incentive bonus
award payments
for the
performance
period
encompassing
the last six
months of Fiscal
2008 and

(i11) for

Mr. Goussetis
the short-term
cash incentive
bonus award
payment, made
to Mr. Goussetis
for the
six-month
performance
period ended
November 30,
2008, and the
twelve-month
performance
period ended
May 31, 2009,
as a result of
attainment of
performance
levels by the
Company s
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Pressure
Cylinders
business unit.
Threshold
corporate
performance
levels were not
attained for
either the
six-month
period ended
November 30,
2008 or the
twelve-month
period ended
May 31, 2009.
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(6) The amounts
shown in this
column reflect
the cash
performance
bonus awards
earned by the
NEO for the
three-year
performance
periods ended
May 31, 2008
(for Fiscal
2008) and May
31, 2007 (for
Fiscal 2007) as
a result of the
Company s
achievement of
the specified
maximum level
of cumulative
corporate
economic value
added for the
three-year
performance
period ended
May 31, 2007
and, for
Mr. Stoe and
Mr. Goussetis,
for the time
each served as
President of the
Company s
Pressure
Cylinders
business unit,
achievement of
the specified
maximum level
of operating
income from the
Pressure
Cylinders
business unit for
the three-year
performance
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)

periods ended
May 31, 2008
and May 31,
2007.

The fixed rate
applicable to the
Employee
Deferral Plans
for Fiscal 2009,
Fiscal 2008 and
Fiscal 2007
exceeded 120%
of the
corresponding
applicable
federal
long-term rate
(the Applicable
Comparative
Rate ) by an
annual rate
equal to 0.91%
for Fiscal 2009,
1.08% for Fiscal
2008 and 0.60%
for Fiscal 2007.
The amounts
shown in this
column
represent the
amount by
which earnings
on accounts of
the NEOs in the
Employee
Deferral Plans
invested at the
fixed rate
exceeded the
Applicable
Comparative
Rate (generally
the amount
invested under
the fixed rate
fund multiplied
by 0.91% for
Fiscal 2009,
1.08% for Fiscal
2008 and 0.60%
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for Fiscal 2007).

(8) The following
table describes
each component
of the All Other
Compensation
column for each
of Fiscal 2009,
Fiscal 2008 and
Fiscal 2007. For
a description of
additional
amounts paid or
accrued to
Mr. Christie for
Fiscal 2009 in
connection with
his retirement,
see footnote
(11) below.

John P. McConnell

George P. Stoe

B. Andrew Rose
Richard G. Welch
John S. Christie

Mark A. Russell

Harry A. Goussetis

(a) The amounts in
this column
include
Company
contributions
and matching
Company

Table of Contents

Fiscal

Year
2009
2008
2007
2009
2008
2007
2009
2009
2009
2008
2007
2009
2008
2007
2009
2008
2007

401(k) Plan
Contributions
(a)
$ 12,462
$ 10,585
$ 12,927
$ 16,193
$ 9,817
$ 11,068
$ 0
$ 11,596
$ 3,034
$ 8,989
$ 11,273
$ 11,644
$ 3,559
$ 0
$ 11,635
$ 7,888
$ 11,696

2005 NQ
Plan
Contributions
(b)
$ 32,521
$ 25,159
$ 46,308
$ 41,015
$ 29,302
$ 59,237
$ 0
$ 5,663
$ 0
$ 26,580
$ 60,086
$ 22,650
$ 0
$ 0
$ 17,336
$ 19,000
$ 23,504

Group Term

Insurance
Premium (c)

L L L LSS LS LS L L LL L
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Life

1,530
1,530
1,819
1,530
1,530
1,819
1,530
1,079
1,530
1,530
1,819
1,530
1,530

0
1,530
1,530
1,435

Perquisites

(d)
$17,997
N/A
N/A
$14,014
$14,186
$15,395
$68,425
N/A
N/A
N/A
N/A
N/A
N/A
N/A
$11,406
$14,425
$26,338
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(b)

contributions
made under the
DPSP with
respect to the
applicable fiscal
year to the
accounts of the
NEOs. The
DPSP is
described under
the caption
Compensation
Discussion and
Analysis
Compensation
Components
Deferred Profit
Sharing Plan
beginning on
page 31 of this
Proxy
Statement.

The amounts in
this column
include
Company
contributions
and matching
Company
contributions
made under the
2005 NQ Plan
with respect to
the applicable
fiscal year to the
accounts of the
NEOs. See the
Non-Qualified
Deferred
Compensation
for Fiscal 2009
table on page 45
of this Proxy
Statement for
more
information
concerning the
contributions
made by the
Company under
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the 2005 NQ
Plan for Fiscal
2009.
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(c) The amounts in this column represent the dollar value of the group term life insurance premiums paid by
the Company on behalf of the NEOs during each of Fiscal 2009, Fiscal 2008 and Fiscal 2007.

(d) Perquisites include dues and similar fees paid by the Company for club memberships used by the NEOs
for both business and personal use. Perquisites also include: relocation fees and expenses of approximately
$60,000 for Mr. Rose, and personal use of a Company airplane for Messrs. McConnell, Stoe and
Goussetis. The column shows N/A when the aggregate value of the perquisites and other personal benefits
received by such NEOs for the applicable year was less than $10,000.

(9) Effective December 1, 2008, Mr. Rose was appointed as the Company s CFO.

(10) Effective August 1, 2008, Mr. Welch, the Company s Corporate Controller, was appointed as the Company s
Interim CFO, a position he held until December 1, 2008, when Mr. Rose, was appointed as the Company s
CFO.

(11) On May 2, 2008, Mr. Christie, who was then serving as President and CFO of the Company, requested early
retirement from the Company. The Company and Mr. Christie agreed that Mr. Christie would retire on
July 31, 2008, after the Company s consolidated financial statements for Fiscal 2008 were completed and the
Company s 2008 Form 10-K was filed with the SEC. In connection with Mr. Christie s retirement: (a) for the
months of June and July 2008, Mr. Christie received $66,668 per month in total cash compensation, and no
longer participated in the Company s normal base salary, bonus and performance bonus programs;
(b) Mr. Christie became subject to a covenant not to compete for three years following his retirement;
(c) Mr. Christie received an aggregate amount of $800,000 (which approximated Mr. Christie s average annual
cash compensation (base salary and bonus) for the Company s fiscal years ended May 31, 2006 and 2007) in
bi-monthly installments following his retirement, with a final lump sum payment made in March 2009; (d) the
Company agreed to pay or waive Mr. Christie s healthcare premiums under the Company s employee-paid
retiree healthcare program for up to three years; and (e) the normal provisions applicable to retirement applied
in determining Mr. Christie s benefits and rights under the Company s stock option plans, incentive
compensation plans, DPSP, Employee Deferral Plans and other benefit programs.
Grants of Plan-Based Awards
The following table provides information about the equity and non-equity awards granted to the NEOs in Fiscal
2009. Mr. Christie, who retired from the Company effective July 31, 2008, did not receive any grants of plan-based
awards during Fiscal 2009.
Grants of Plan-Based Awards for Fiscal 2009

All Other
All Option
Other Awards:
StockNumber
Awards: of Grant
Estimated Future Payouts Exercise
Under Numbé&fommon or  Date Fair
Equity Incentive Plan Base
Compen- Awards (5) of Shares Price Value of
Estimated Future Payouts Under of
sation Non- Target Maximufihares Under- Option Stock and
Threshold of
Committee  Equity Incentive Plan Awards (# (# of (#of Stock lying Awards Option

of or
Grant Approval Threshold Target Maximum CommonCommon CommorUnits Options ($/Sh) Awards
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Name Date Date $) $) &) Shares) Shares) Shares) (6) (7) (8) %)
John P.
McConnell 07/01/08 06/20/08(1) 475,000 950,000 1,900,000

07/01/08 06/20/08 17,500 35,000 70,000

07/01/08 06/20/08 100,000 20.21 557,000

06/01/08  08/05/08(2) 100,000 200,000 400,000
06/20/08  08/05/08(3) 300,000 600,000 1,200,000

George P.
Stoe 07/01/08  06/20/08(1) 400,000 800,000 1,600,000
07/01/08  06/20/08 10,000 20,000 40,000
07/01/08  06/20/08 60,000 20.21 334,200

06/01/08 08/05/08(2) 76,875 153,750 307,500
06/20/08  08/05/08(3) 230,625 461,250 922,500
38
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Grants of Plan-Based Awards for Fiscal 2009

All

Other
All  Option
Other Awards:
Stock Number

Awards:  of Grant
Estimated Future Exercise
Payouts Under NumberCommon or  Date Fair
Equity Incentive Plan Base
Compen- Awards (5) of Shares Price Value of
Estimated Future Payouts of
sation Under Non- Target Maximum Shares Under- Option Stock and
Threshold of
Committee Equity Incentive Plan Awards (# (#of (#of Stock lying Awards Option
of or
Grant Approval Threshold Target MaximumCommoCommonCommon Units Options ($/Sh) Awards
Name Date Date % % &) Shares) Shares) Shares)  (6) @) ®) $)9)
B.
Andrew
Rose 12/01/08 11/25/08(1) 62,500 125,000 250,000
12/01/08  11/25/08 2,083 4,167 8,333
12/01/08  11/25/08 5,000 11.81 59,050
12/01/08  11/25/08 15,000 11.81 83,550
12/01/08 11/25/08(4) 37,500 75,000 112,500
12/01/08  11/25/08 1,050 2,500 3,750
12/01/08 11/25/08(3) 62,500 125,000 250,000
Richard
G. Welch  07/01/08  06/20/08(1) 37,500 75,000 150,000
07/01/08  06/20/08 750 1,500 3,000
07/01/08  06/20/08 7,500 2021 41,775
06/01/08 08/05/08(2) 20,625 41,250 82,500
06/20/08 08/05/08(3) 61,875 123,750 247,500
Mark A.
Russell 07/01/08  06/20/08(1) 175,000 350,000 700,000
07/01/08  06/20/08 4,000 8,000 16,000
07/01/08  06/20/08 30,000 20.21 167,100
06/01/08 08/05/08(2) 59,375 118,750 237,500
06/20/08  08/05/08(3) 178,125 356,250 712,500
Harry A.
Goussetis  07/01/08  06/20/08(1) 125,000 250,000 500,000
07/01/08  06/20/08 3,250 6,500 13,000
07/01/08  06/20/08 22,500 20.21 125,325

06/01/08 08/05/08(2) 39,125 78,250 156,500
06/20/08  08/05/08(3) 117,375 234,750 469,500

(1) These rows
show the
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potential
payouts under
cash
performance
awards granted
to the NEOs
under the 1997
LTIP for the
three-year
performance
period from
June 1, 2008 to
May 31, 2011.
Payouts of
long-term cash
performance
awards are tied
to achieving
specified levels
(threshold,
target and
maximum) of
cumulative
corporate
economic value
added for the
three-year
period and
earnings per
share growth
over the
performance
period, with
each
performance
measure
carrying a 50%
weighting. For
business unit
executives,
including Mr.
Goussetis and
Mr. Russell,
cumulative
corporate
economic value
added and
earnings per
share growth
measures
together carry a
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50% weighting,
and business
unit operating
income targets
are weighted
50%. No cash is
paid if none of
the three-year
threshold
financial
measures are
met. If the
performance
levels fall
between
threshold and
target or
between target
and maximum,
the award is
prorated. For
further
information on
the terms of the
long-term cash
performance
awards, see the
discussion under
the captions
Compensation
Discussion and
Analysis
Compensation
Components
Performance
Awards
General and
Long-Term
Cash
Performance
Awards
beginning on
pages 28 and
30, respectively,
of this Proxy
Statement. For
information on
the effect of a
change in
control, see the
discussion under
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(@)

the caption
Compensation
Discussion and
Analysis
Change in
Control
beginning on
page 32 of this
Proxy
Statement.

These rows
show the
potential
payouts which
could have been
earned under
short-term cash
incentive bonus
awards based on
achievement of
specified levels
of performance
for the six
months ended
November 30,
2008. Payouts
of these awards
were generally
tied to achieving
specified levels
(threshold,
target and
maximum) of
corporate
economic value
added an
earning per
share for the
six-month
performance
period with each
performance
measure
carrying a 50%
weighting. For
business unit
executive,
including

Mr. Russell and
Mr. Goussetis,
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the corporate
earning per
share measure
carried a 20%
weighting,
business unit
operating
income carried a
30% weighting
and business
unit economic
value added

carried a 50%
weighting. If the
performance
level fell
between
threshold and
target or

between target
and maximum,
the award was
to be prorated.
If threshold
levels were not
achieved for any
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3)

performance
measure, no
payout was to
be made. The
payout made to
Mr. Goussetis in
the amount of
$67,155 is
included in the

Non-Equity
Incentive Plan
Compensation
Short-Term /
Long-Term
Short-Term
Incentive Bonus
Award column
in the Fiscal
2009 Summary
Compensation
Table on page
35 of this Proxy
Statement. No
other payouts
were earned by
the NEOs for
the six-month
performance
period ended
November 30,
2008.

These rows
show the
potential
payouts which
could have been
earned under
short-term cash
incentive bonus
awards based on
achievement of
specified levels
of performance
for the twelve
months ended
May 31, 20009.
Payouts of these
awards were
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generally tied to
achieving
specified levels
(threshold,
target and
maximum) of
corporate
economic value
added and
earning per
share for the
twelve-month
performance
period with each
performance
measure
carrying a 50%
weighting. For
business unit
executive,
including

Mr. Russell and
Mr. Goussetis,
the corporate
earnings per
share measure
carried a 20%
weighting,
business unit
operating
income carried a
30% weighting
and business
unit economic
value added

carried a 50%
weighting. If the
performance
level fell
between
threshold and
target or

between target
and maximum,
the award was
to be prorated.
If threshold
levels were not
achieved for any
performance
measure, no
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(C))

payout was to
be made. The
payout made to
Mr. Goussetis in
the amount of
$138,154 is
included in the
Non-Equity
Incentive Plan
Compensation
Short-Term /
Long-Term
Short-Term
Incentive Bonus
Award column
in the Fiscal
2009 Summary
Compensation
Table on page
35 of this Proxy
Statement. No
other payouts
were earned
under these
awards by the
NEO:s for the
twelve-month
performance
period ended
May 31, 2009.

These rows
show the
potential
payouts under
cash
performance
award and
performance
share awards
granted to

Mr. Rose under
the 1997 LTIP
for the
three-year
performance
period from
June 1, 2007 to
May 31, 2010.
Payouts are tied
to achieving
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specified levels
(threshold,
target and
maximum) of
cumulative
corporate
economic value
added for the
three-year
period and
earnings per
share growth
over the
performance
period, with
each
performance
measure
carrying a 50%
weighting. No
cash or shares
are paid if none
of the three-year
threshold
financial
measures are
met. If the
performance
levels fall
between
threshold and
target or
between target
and maximum,
the award is
prorated. For
further
information on
the terms of the
long-term cash
performance
awards and the
performance
share awards,
see the
discussion under
the captions
Compensation
Discussion and
Analysis
Compensation
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Components
Performance
Awards
General,
Performance
Share Awards
and  Long-Term
Cash
Performance
Awards
beginning on
pages 28, 29
and 30,
respectively, of
this Proxy
Statement. For
information on
the effect of a
change in
control, see the
discussion under
the caption
Compensation
Discussion and
Analysis
Change in
Control
beginning on
page 32 of this
Proxy
Statement.

(5) These columns
show the
potential
payouts under
performance
share awards
granted to the
NEOs under the
1997 LTIP for
the three-year
performance
period from
June 1, 2008 to
May 31, 2011.
Payouts of
performance
share awards are
tied to achieving
specified levels
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(threshold,
target and
maximum) of
cumulative
corporate
economic value
added for the
three-year
period and
earnings per
share growth
over the
performance
period, with
each
performance
measure
carrying a 50%
weighting. For
Mr. Goussetis
and Mr. Russell,
business unit
executives,
cumulative
corporate
economic value
added and
earnings per
share growth
measures
together carry a
50% weighting,
and business
unit operating
income targets
are weighted
50%. No
common shares
are awarded if
none of the
three-year
financial
threshold
measures are
met. If the
performance
level falls
between
threshold and
target or
between target

Table of Contents

Edgar Filing: WORTHINGTON INDUSTRIES INC - Form DEF 14A

88



(6)

and maximum,
the award is
prorated. For
further
information on
the terms of the
performance
share awards,
including those
applicable to a
change in
control, see the
discussion under
the captions
Compensation
Discussion and
Analysis
Change in
Control
beginning on
page 32 of this
Proxy Statement
and
Compensation
Discussion and
Analysis
Compensation
Components
Performance
Awards
General and
Performance
Share Awards
beginning on
pages 28 and
29, respectively,
of this Proxy
Statement.

Reflects the
number of
restricted shares
awarded to

Mr. Rose under
the 1997 LTIP
on December 1,
2008 in
connection with
his appointment
as CFO. The
restricted shares
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are held by the
Company in an
escrow account
until they vest
(on July 31,
2010) or are
forfeited.

Mr. Rose
possesses all
voting rights
associated with
the restricted
shares while
they are held in
escrow and will
be credited with
any dividends
paid on the
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Table of Contents

(7

restricted shares.
The dividends
will be
distributed with
the related
restricted shares
if they vest, or
forfeited if those
restricted shares
are forfeited.

All reported
options were
granted as of
July 1, 2008
(except in the
case of

Mr. Rose, whose
options were
granted as of
December 1,
2008 in
connection with
his appointment
as CFO) under
the Worthington
Industries, Inc.
Amended and
Restated 2003
Stock Option
Plan (the 2003
Stock Option
Plan ) with
exercise prices
equal to the fair
market value of
the underlying
common shares
on the date of
grant. The
options become
exercisable in
increments of
20% per year on
each anniversary
of their grant
date. For further
information on
the terms of the
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®)

options, see the
discussion under
the caption
Compensation
Discussion and
Analysis
Compensation
Components
Options
beginning on
page 27 of this
Proxy
Statement. For
information on
the effect of a
change in
control, see the
discussion under
the caption
Compensation
Discussion and
Analysis
Change in
Control
beginning on
page 32 of this
Proxy
Statement.

This column
shows the grant
date fair value
computed in
accordance with
SFAS 123R of
the stock and
option awards
granted to the
NEOs in Fiscal
2009. Generally,
the grant date
fair value of the
options is the
aggregate
amount the
Company would
include as a
compensation
expense in its
consolidated
financial
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statements over
each award s
five-year vesting
schedule. The
fair value of
each option on
the grant date
was $5.57. The
fair value of
Mr. Rose s
restricted share
award on the
grant date was
$11.81. See
Note A
Summary of
Significant
Accounting
Policies and
Note F
Stock-Based
Compensation
of the Notes to
Consolidated
Financial
Statements in
Item 8.
Financial
Statements and
Supplementary
Data of the 2009
Form 10-K for
the method
(Black-Scholes)
used in
calculating the
fair value of the
option awards
and Mr. Rose s
restricted shares
award and
additional
information
regarding the
awards.
Outstanding Equity Awards at Fiscal Year-End
The following table summarizes the outstanding option awards, performance share awards and restricted share
awards held by the NEOs as of May 31, 2009. For additional information about these equity awards, see the
discussion under the captions Compensation Discussion and Analysis Compensation Components Long-Term
Incentive Compensation, Options, Restricted Share Award, Performance Awards General and Performat
Awards beginning on pages 26, 27, 28, 28 and 29, respectively, of this Proxy Statement.
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Outstanding Equity Awards at Fiscal Year-End for Fiscal 2009

Sales of the Placement Shares, if any, pursuant to the At Market Issuance Sales Agreement, may be made in sales
deemed to be at the market offerings as defined in Rule 415 promulgated under the Securities Act. The Agent will act
as sales agent and will use commercially reasonable efforts to sell on the Company s behalf all of the Placement Shares
requested to be sold by the Company, consistent with its normal trading and sales practices, on mutually agreed terms
between the Agent and the Company.

The Company has no obligation to sell any of the Placement Shares under the At Market Issuance Sales Agreement,
and may at any time suspend offers under the At Market Issuance Sales Agreement or terminate the At Market
Issuance Sales Agreement. The Company intends to use the net proceeds from this offering for general corporate
purposes, including, without limitation, sales and marketing activities, clinical studies and product development,
making acquisitions of assets, businesses, companies or securities, capital expenditures, and for working capital needs.

During the quarter ended August 31, 2018 the Company sold 44,321 shares of common stock under the S-3
registration statement and received net proceeds of $170,443.

Note 7: Subsequent Events

In September 2018, the Company granted 139,000 options to purchase common stock to various employees at the
exercise price of $3.62 per share under the 2017 Stock Option and Restricted Stock Option plan. The shares are
exercisable one quarter one year from date of grant and one quarter per year thereafter and expire five years from date
of grant.

Subsequent to August 31, 2018, the Company sold 52,936 shares of its common stock under its At Market Issuance
Sales Agreement and S-3 Registration Statement for total net proceeds of approximately $180,000.

Subsequent to August 31, 2018, 27,000 options to purchase shares of the Company s common stock were exercised at
prices ranging from $0.71 to $1.04. Gross proceeds to the Company were $20,500.
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Item 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS
OF OPERATIONS

EXCEPT FOR HISTORICAL INFORMATION CONTAINED HEREIN, THE STATEMENTS IN THIS FORM
10-K MAY BE FORWARD-LOOKING STATEMENTS WITHIN THE MEANING OF SECTION 21E OF THE
SECURITIES EXCHANGE ACT OF 1934 AND SECTION 27A OF THE SECURITIES ACT OF 1933.
FORWARD-LOOKING STATEMENTS INVOLVE KNOWN AND UNKNOWN RISKS AND UNCERTAINTIES
WHICH MAY CAUSE BIOMERICA'S RESULTS IN FUTURE PERIODS TO DIFFER MATERIALLY FROM
FORECASTED RESULTS. THESE RISKS AND UNCERTAINTIES INCLUDE, AMONG OTHER THINGS, THE
CONTINUED DEMAND FOR THE COMPANY'S PRODUCTS, AVAILABILITY OF RAW MATERIALS, THE
STATE OF THE ECONOMY, RESULTS OF RESEARCH AND DEVELOPMENT ACTIVITIES AND THE
CONTINUED ABILITY OF THE COMPANY TO MAINTAIN THE LICENSES AND APPROVALS REQUIRED.
THESE AND OTHER RISKS ARE DESCRIBED IN THE COMPANY'S ANNUAL REPORT ON FORM 10-K
AND IN THE COMPANY'S OTHER FILINGS WITH THE SECURITIES AND EXCHANGE COMMISSION.

EXCEPT AS MAY BE REQUIRED BY APPLICABLE LAW, WE MAY NOT UPDATE OR REVISE OUR
FORWARD-LOOKING STATEMENTS AND THE LACK OF SUCH UPDATE DOES NOT IMPLY THAT
ACTUAL EVENTS ARE AS ORIGINALLY EXPRESSED BY SUCH FORWARD-LOOKING STATEMENTS.
YOU SHOULD READ THE DISCLOSURES IN THIS REPORT AND OTHER REPORTS WHICH WE FILE
WITH THE SECURITIES AND EXCHANGE COMMISSION.

OVERVIEW

non

Biomerica, Inc. and Subsidiaries ("Biomerica", the "Company", "we" or "our") develops, manufactures, and markets
medical diagnostic products designed for the early detection and monitoring of chronic diseases and medical
conditions. Our medical diagnostic products are sold worldwide in two markets: 1) clinical laboratories and 2) point of
care (physicians' offices and over-the-counter drugstores). Our diagnostic test kits are used to analyze blood or urine
from patients in the diagnosis of various diseases and other medical complications, or to measure the level of specific
hormones, antibodies, antigens or other substances, which may exist in the human body in extremely small
concentrations.

RESULTS OF OPERATIONS

Consolidated net sales for Biomerica were $1,272,870 for the three months ended August 31, 2018 as compared to
$1,444,483 for the same period in the previous year. This represents a decrease of $171,613, or 11.9%. The decrease
was primarily due to decreased sales of approximately $140,000 in Europe which was due to lower sales to certain
distributors and timing of certain orders. This was partially offset by an increase in Asia of approximately $28,000.
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Sales in the U.S. were down by approximately $44,000 from the prior year due to higher sales in the prior year of
contract manufacturing.

For the three months ended August 31, 2018 as compared to August 31, 2017, cost of sales increased as a percentage
of sales from 64.4% of sales, or $929,912, to 73.5% of sales, or $935,647. Cost of sales as a percentage of sales
increased primarily due to the lower sales volume in relationship to fixed expenses as well as higher material costs.

For the three months ended August 31, 2018 compared to 2017, selling, general and administrative costs were
$400,228 as compared to $452,014, a decrease of $51,786, or 11.5%. This was due to lower consulting and outside
services in fiscal 2019.

For the three months ended August 31, 2018 and 2017, research and development expenses were $391,781 as
compared to $288,585, an increase of $103,196, or 35.1%. The increase was due to higher costs (materials, legal,
regulatory and wages) incurred in the development, regulatory approval and applications for patents of new products
in the gastroenterology area including costs involved with the clinical studies which will continue in future quarters.
During August 2018, the Company received its first patent related to this project. The patent was issued in Korea and
covers the InFoods IBS product.

For the three months ended August 31, 2018 as compared to August 31, 2017, dividend and interest income decreased
from $18,969 to $3,093.

12
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LIQUIDITY AND CAPITAL RESOURCES

As of August 31, 2018 and May 31, 2018, the Company had cash and cash equivalents in the amount of $583,693
and $1,204,903 and working capital of $3,319,596 and $3,587,221, respectively.

During the three months ended August 31, 2018, the Company s operations used cash of $756,658 compared to
cash used in operations of $124,714 in the same period of the prior fiscal year. Cash used by operations in fiscal 2018
was primarily a result of an increase in accounts receivable of $219,444 and a decrease in accounts payable and
accrued expenses of $107,313 and a net loss of $451,070 as compared to fiscal 2018 which had increased accounts
payable and accrued expenses of $82,480 which was offset against an increase in inventories of $62,379 and a net loss
of $207,059. Cash used in investing activities in fiscal 2019 was $38,081 for purchases of fixed assets and $22,524 for
increased intangibles compared to fiscal 2018 of $19,974, which was the result of property and equipment purchases.
Cash provided by financing activities in fiscal 2019 was $197,379 which was a result of $17,875 for stock option
exercises and $179,504 from the net proceeds from the sale of common stock compared to $1,038 in fiscal 2018,
which was a result of the exercise of a stock option.

The Company has been working on new products for the gastroenterology market. Patent applications for the new
products have been filed and the Company has been working on obtaining additional patents and U.S. regulatory
approvals. The Company has been spending significant funds on the research, development and related costs and
expects this will continue in order to obtain the desired patents and approvals.

As described in the Company s Form 10Q, filed with the Securities and Exchange Commission on April 15, 2018, the
Form 10K report, filed with the Securities and Exchange Commission on August 29, 2018, and the Form S-3
Registration Statement and Prospectus filed on June 30, 2017 and December 4, 2017, respectively, the Company
entered into an At Market Issuance Sales Agreement, whereby, the Company intends to raise additional working
capital and funds for continued development of current research projects. These funds will be needed to fund current
research and development projects and bring them to the next state of completion. Management expects to raise
additional funds throughout the year from the At Market Issuance Agreement to fund operations as necessary. During
the quarter that ended August 31, 2018, the Company received $179,504 in net proceeds from the sale of its common
stock through this Agreement.

Off Balance Sheet Arrangements None.

CRITICAL ACCOUNTING POLICIES
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The preparation of condensed consolidated financial statements in conformity with accounting principles generally
accepted in the United States of America requires us to make a number of estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial
statements. Such estimates and assumptions affect the reported amounts of revenues and expenses during the reporting
period. We base our estimates on historical experience and on various other assumptions that we believe to be
reasonable under the circumstances. Actual results may differ materially from these estimates under different
assumptions or conditions. We continue to monitor significant estimates made during the preparation of our financial
statements. On an ongoing basis, we evaluate estimates and assumptions based upon historical experience and various
other factors and circumstances. We believe our estimates and assumptions are reasonable in the circumstances;
however, actual results may differ from these estimates under different future conditions.

We believe that the estimates and assumptions that are most important to the portrayal of our financial condition and
results of operations, in that they require subjective or complex judgments, form the basis for the accounting policies
deemed to be most critical to us. These relate to revenue recognition, bad debts, inventory overhead application, and
inventory reserve. We believe estimates and assumptions related to these critical accounting policies are appropriate
under the circumstances; however, should future events or occurrences result in unanticipated consequences, there
could be a material impact on our future financial conditions or results of operations. We suggest that our significant
accounting policies be read in conjunction with this Management s Discussion and Analysis of Financial Condition
and Results of Operations. Please refer to Note 2 for information on Significant Accounting Policies.

Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.

We are a smaller reporting company as defined by Rule 12b-2 of the Securities Exchange Act of 1934 and are not
required to provide the information under this item.
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Item 4. CONTROLS AND PROCEDURES

Our management evaluated the effectiveness of our disclosure controls and procedures as defined in Rules 13a-15(e)
and 15d-15(e) under the Securities Exchange Act of 1934, as amended, or the Exchange Act, as of the end of the
period covered by this report. Our management recognizes that any controls and procedures, no matter how well
designed and operated, can provide only reasonable assurance of achieving their objectives and management is
required to apply its judgment in evaluating the cost-benefit relationship of possible controls and procedures. The
disclosure controls and procedures have been designed to provide reasonable assurance of achieving their objectives
and the Chief Executive Officer and Chief Financial Officer have concluded that our disclosure controls and
procedures are effective at the "reasonable assurance" level. Based upon that evaluation, the Chief Executive Officer
and Chief Financial Officer concluded that the disclosure controls and procedures were effective to ensure that
information required to be disclosed in the reports that we file and submit under the Exchange Act is (1) recorded,
processed, summarized and reported within the time periods specified in the Commission's rules and forms; and (2)
accumulated and communicated to the Company's management, including its Chief Executive Officer and Chief
Financial Officer, as appropriate, to allow timely decisions regarding required disclosure.

There have been no changes in our internal control over financial reporting identified in connection with the
evaluation that occurred during our last fiscal quarter that has materially affected, or that is reasonably likely to
materially affect, our internal control over financial reporting.

PART II. OTHER INFORMATION

Item 1. LEGAL PROCEEDINGS. None.

Item 1A. RISKS AND UNCERTAINTIES.

You should read the following factors in conjunction with the factors discussed elsewhere in this and our other filings
with the Securities and Exchange Commission and in materials incorporated by reference in these filings. The
following is intended to highlight certain factors that may affect the financial condition and results of operations of
Biomerica, Inc. and are not meant to be an exhaustive discussion of risks that apply to companies such as Biomerica,
Inc. Like other businesses, Biomerica, Inc. is susceptible to macroeconomic downturns in the United States or abroad,
as were experienced in recent history that may affect the general economic climate and performance of Biomerica,
Inc. or its customers.
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Aside from general macroeconomic downturns, the additional material factors that could affect future financial results
include, but are not limited to: Terrorist attacks and the impact of such events; diminished access to raw materials that
directly enter into our manufacturing process; shipping labor disruption or other major degradation of the ability to
ship our products to end users; inability to successfully control our margins which are affected by many factors
including competition and product mix; protracted shutdown of the U.S. border due to an escalation of terrorist or
counter terrorist activity; any changes in our business relationships with international distributors or the economic
climate they operate in; any event that has a material adverse impact on our foreign manufacturing operations may
adversely affect our operations as a whole; failure to manage the future expansion of our business could have a
material adverse effect on our revenues and profitability; possible costs or difficulty in complying with government
regulations and the delays in receiving required regulatory approvals or the enactment of new adverse regulations or
regulatory requirements; numerous competitors, some of which have substantially greater financial and other
resources than we do; potential claims and litigation brought by patients or medical professionals alleging harm
caused by the use of or exposure to our products; quarterly variations in operating results caused by a number of
factors, including business and industry conditions; concentrations of sales with certain distributors could adversely
affect the results of the Company if the Company were to lose the sales of that distributor and other factors beyond our
control; high balances carried on accounts receivables from concentrated customers; and the costs of recalls, should
such occasion arise. All these factors make it difficult to predict operating results for any particular period.

Item 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS. None.

Item 3. DEFAULTS UPON SENIOR SECURITIES. None.

Item 4. MINE SAFETY DISCLOSURES. None.

Item 5. OTHER INFORMATION. None.
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Item 6. EXHIBITS.

The following exhibits are filed or furnished as part of this quarterly report on Form 10-Q:

Exhibit No. Description
31.1% Certification Pursuant to Section 302 of the Sarbanes-Oxley Act
Zackary S. Irani
31.2% Certification Pursuant to Section 302 of the Sarbanes-Oxley Act
Janet Moore
32.1% Certification Pursuant to Section 906 of the Sarbanes-Oxley Act
Zackary S. Irani
32.2% Certification Pursuant to Section 906 of the Sarbanes-Oxley Act
Janet Moore
101 Interactive data files pursuant to Rule 405 Regulation S-T, as follows:

101.INS-XBRL Instance Document

101.SCH-XBRL Taxonomy Extension Schema Document

101.CAL-XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF XBRL Taxonomy Extension Definition Linkbase Document

101.LAB-XBRL Taxonomy Extension Label Linkbase Document

101.PRE-XBRL Taxonomy Extension Presentation Linkbase Document

*Filed herewith.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has fully caused this report

to be signed on its behalf by the undersigned thereunto duly authorized.

Date: October 15, 2018
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By:
/S/ Zackary S. Irani

Zackary S. Irani

Chief Executive Officer

(Principal Executive Officer)

Date: October 15, 2018

By:

/S/ Janet Moore

Janet Moore

Chief Financial Officer

(Principal Financial Officer)
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