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(Rule 14a-101)
INFORMATION REQUIRED IN PROXY STATEMENT
SCHEDULE 14A INFORMATION
Proxy Statement Pursuant to Section 14(a) of the Securities
Exchange Act of 1934

Filed by the Registrant X

Filed by a Party other than the Registrant O

Check the appropriate box:

o Preliminary Proxy Statement o Confidential, for Use of the Commission Only (as
permitted by Rule 14a-6(e)(2))

x Definitive Proxy Statement

o Definitive Additional Materials

o Soliciting Material Pursuant Rule 14a-12

NORDSON CORPORATION

(Name of Registrant as Specified in Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
Payment of Filing Fee (Check the appropriate box):

x No fee required.
o Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1)Title of each class of securities to which transaction applies:
Not Applicable

(2) Aggregate number of securities to which transaction applies:
Not Applicable

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (Set forth the amount on which the
filing fee is calculated and state how it was determined):
Not Applicable

(4)Proposed maximum aggregate value of transaction:
Not Applicable

(5) Total fee paid:
Not Applicable

0 Fee paid previously with preliminary materials.

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

Chairman and
Chief Executive Officer

January 21, 2005

Dear Shareholder:

You are cordially invited to attend the Annual Meeting of Shareholders to be held at the Spitzer Conference Center, 1005 North Abbe Road,
Elyria, Ohio, at 9:30 a.m. on February 22, 2005. We hope that you will be able to attend.

The Notice of Annual Meeting of Shareholders and the Proxy Statement, which are included in this booklet, describe the matters to be acted
upon at the meeting. Regardless of the number of shares you own, your vote on these matters is important. Whether or not you plan to attend the
meeting, I urge you to mark your choices on the enclosed proxy card and to sign and return it in the envelope provided. If you later decide to
vote in person at the meeting, you will have an opportunity to revoke your proxy and vote by ballot.

I look forward to seeing you at the meeting.
Sincerely,
EDWARD P. CAMPBELL

Chairman and
Chief Executive Officer
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NORDSON CORPORATION
NOTICE OF ANNUAL MEETING
OF SHAREHOLDERS

The Annual Meeting of Shareholders of Nordson Corporation will be held at the Spitzer Conference Center, 1005 North Abbe Road, Elyria,
Ohio, at 9:30 a.m. on February 22, 2005. The purposes of the meeting are:

1. To elect 4 directors to the class whose term expires in 2008;

2. To hear reports and to transact any other business that may properly come before the meeting.
Shareholders of record at the close of business on December 31, 2004 are entitled to notice of and to vote at the meeting.

For the Board of Directors

ROBERT E. VEILLETTE
Secretary
January 21, 2005
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NORDSON CORPORATION

PROXY STATEMENT

The Board of Directors of Nordson Corporation requests your proxy for use at the Annual Meeting of Shareholders to be held on February 22,
2005, and at any adjournments of that meeting. This Proxy Statement is to inform you about the matters to be acted upon at the meeting.

If you attend the meeting, you can vote your shares by ballot. If you do not attend, your shares can still be voted at the meeting if you sign and
return the enclosed proxy card. Shares represented by a properly signed card will be voted in accordance with the choices marked on the card. If
no choices are marked, the shares will be voted to elect the nominees listed below. You may revoke your proxy before it is voted by giving
notice to Nordson in writing or orally at the meeting.

This Proxy Statement and the enclosed proxy card are being mailed to shareholders on or about January 21, 2005. Nordson s executive offices
are located at 28601 Clemens Road, Westlake, Ohio 44145, telephone number (440) 892-1580.

ELECTION OF DIRECTORS

Nordson s Board of Directors is composed of twelve directors, divided into three classes of four members. The terms of these classes as of the
2005 Annual Meeting will expire in 2006, 2007 and 2008. Each of the directors serves for a term of three years and until a successor is elected.
The Board of Directors met four times during the last fiscal year.

Four nominees for election as directors for terms expiring in 2008, as well as present directors whose terms will continue after the meeting,
appear below.

Nominees For Terms Expiring in 2008

Dr. Glenn R. Brown, age 74, has been a director of Nordson since 1986. Dr. Brown is President and a member of the Board of Directors of The
Generation Foundation, a tax-exempt public charity whose mission is to invest cooperatively in economic and technological initiatives to

support employment growth, community development and revitalization in the Greater Cleveland, Ohio area. He was Science Advisor to the
Governor of the State of Ohio from July 1996 to January 2001. He is also a retired Senior Vice President and a former director of The Standard
Oil Company. In accordance with the Company s Governance Guidelines regarding mandatory retirement of a director, Dr. Brown is expected to
retire from the Board at the conclusion of the May 2005 meeting of the Board of Directors.

Peter S. Hellman, age 55, has been a director of Nordson since May 2001. Mr. Hellman was elected President and Chief Financial and
Administrative Officer of Nordson on March 12, 2004. Mr. Hellman served as Executive Vice President and Chief Financial and Administrative
Officer of Nordson from February 2000 to March 2004. From 1995 through February 1999, Mr. Hellman was President and Chief Operating
Officer of TRW Inc., where he also served on its board of directors and as a member of the management committee. TRW was a provider of
advanced technology products and services for the automotive, aerospace and information systems markets. Mr. Hellman serves as a director of
Qwest Communications International Inc., a leading provider of voice, video and data services.

Mary G. Puma, age 47, has been a director of Nordson since July 2001 and is President and Chief Executive Officer of Axcelis Technologies,
Inc., a producer of ion implantation equipment used in the semiconductor manufacturing industry. Previous to her election as President and
Chief Executive Officer of Axcelis in January 2002, Ms. Puma served as Axcelis President and Chief Operating Officer from May 2000 to
January 2002 and as Vice President of Semiconductor Equipment Operations of Eaton Corporation from February 1999 to May 2000. Ms. Puma
is also a director of Axcelis.

Joseph P. Keithley, age 56, has been a director of Nordson since July 2001 and is Chairman of the Board, President and Chief Executive
Officer of Keithley Instruments, Inc., a provider of measurement solutions to the semiconductor, fiber optics, telecommunications and
electronics industries. He has served as Chair-
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man of the Board of Keithley Instruments since 1991, as CEO since 1993 and as President since 1994. Mr. Keithley is also a
director of Brush Engineered Materials, Inc., a producer and supplier of beryllium and related products, specialty metal systems
and precious metal products.

Present Directors Whose Terms Expire in 2006

William P. Madar, age 65, has been a director of Nordson since 1985. He served as Chairman of the Board of Nordson from October 1997
through March 2004 and was Vice Chairman and Chief Executive Officer from August 1996 to October 1997. Mr. Madar is a director of Brush
Engineered Materials, Inc., a producer and supplier of beryllium and related products, specialty metal systems and precious metal products, and
The Lubrizol Corp., a manufacturer of specialty chemicals.

William W. Colville, age 70, has been a director of Nordson since 1988. He was Senior Vice President Law, General Counsel and Secretary of
Owens-Corning Fiberglas Corp. from 1984 until December 1994 and served as a legal consultant to Owens-Corning from January 1995 until
October 2000. Owens-Corning manufactures glass fiber products and related materials. Mr. Colville is a director of Owens-Corning.

Edward P. Campbell, age 55, has been a director of Nordson since 1996. Mr. Campbell has served as Chairman and Chief Executive Officer of
Nordson since March 12, 2004. He served as President and Chief Executive Officer of Nordson from November 1997 to March 2004 and as
President and Chief Operating Officer of Nordson from August 1996 to October 1997. He is a director of KeyCorp, a financial services
company, and OMNOVA Solutions, Inc., a manufacturer of specialty chemicals, emulsion polymers and decorative and building products.

Dr. David W. Ignat, age 63, has been a director of Nordson since March 2002 and was the Scientific Editor and General Manager of Nuclear
Fusion, aresearch journal published by the International Atomic Energy Agency, from 1996 through 1999. From 2000 through 2001, he was a
consultant to the Princeton Plasma Physics Laboratory, Princeton University.

Present Directors Whose Terms Expire in 2007

William D. Ginn, age 81, has been a director of Nordson since 1959. Mr. Ginn is a retired former partner with the law firm of Thompson Hine
LLP. As aretired former partner of Thompson Hine LLP, Mr. Ginn does not receive any compensation from nor does he render any services to
or on behalf of the firm. At the time the Board of Directors adopted the mandatory retirement age for directors, Mr. Ginn had already reached
age 75 and was exempted from this requirement.

Stephen R. Hardis, age 69, has been a director of Nordson since 1984. He served as Chairman and Chief Executive Officer of Eaton
Corporation from January 1996 through July 2000. Eaton produces automation systems and equipment, capital and consumer goods
components, aerospace and defense systems, and automotive components. Mr. Hardis is a director of Lexmark International, Inc., a
manufacturer and seller of computer printer products; Marsh & McLennan Cos., a provider of insurance and reinsurance, consulting, and
investment advisory and management services; American Greetings Corporation, a creator, manufacturer and distributor of greeting cards and
special occasion products; The Progressive Corporation, an insurance holding company; STERIS Corporation, a maker of technologies to
control infection and contamination; and is Chairman of the Board of Axcelis Technologies, Inc., a producer of ion implantation equipment used
in the semiconductor manufacturing industry.

William L. Robinson, age 63, has been a director of Nordson since 1995 and, for the last six years, has been a professor of law at the University
of the District of Columbia s David A. Clarke School of Law. In 2000, Mr. Robinson was a visiting professor of law at the University of
Maryland School of Law.

Benedict P. Rosen, age 68, has been a director of Nordson since January 1999. He has served as Chairman of AVX Corporation since July 1997
and was Chief Executive Officer of AVX Corporation from July 1997 through July 2001. AVX is an international producer of electronic
components.

No shareholder or group that beneficially owns 5% or more of Nordson s outstanding Common Shares has recommended a candidate for election
as a director at the 2005 Annual Meeting of the Shareholders.
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Corporate Governance, Committees of the Board of Directors, and Attendance

The Board of Directors has adopted the Nordson Corporation Governance Guidelines ( Guidelines ). These Guidelines are attached to this Proxy
Statement as Appendix A.

The Audit Committee presently consists of six members, Messrs. Colville, Ginn, Madar, Robinson, Dr. Ignat and Ms. Puma. The Company s
securities are quoted on the National Association of Securities Dealers Automated Quotations National Market System. All members of the
Audit Committee meet the independence standards of the National Association of Securities Dealers ( NASD ). The Board of Directors has
designated William P. Madar as the audit committee financial expert pursuant to the SEC s final rules implementing Section 407 of the
Sarbanes-Oxley Act. The Audit Committee reviews the proposed audit programs (including both independent and internal audits) for each fiscal
year, the results of these audits, and the adequacy of Nordson s systems of internal accounting control. The Committee also is responsible for

(1) the appointment, compensation, and oversight of the independent auditors for each fiscal year, (ii) the approval of all permissible non-audit
services to be performed by the independent auditors, (iii) the establishment of procedures for the receipt, retention, and treatment of complaints
received by the Company regarding accounting, internal accounting controls, or auditing matters, and (iv) the approval of all related-party
transactions. A more detailed discussion of the purposes, duties, and responsibilities of the Audit Committee is found in the Committee s charter
included in this Proxy Statement as Attachment 1 to the Guidelines. The Committee has discussed with the independent auditors the auditors
independence from management and the Company, including the matters in written disclosures required by the Independence Standards Board,
and considered the compatibility of non-audit services with the auditors independence. The Audit Committee Report to the Board of Directors is
attached to this Proxy Statement as Appendix B. The Audit Committee met eight times during the last fiscal year.

The present members of the Compensation Committee are Messrs. Hardis, Keithley, Rosen and Dr. Brown. All members of the Compensation
Committee meet the NASD independence standards. The Compensation Committee is responsible for approving executive officer compensation

and for administering the incentive and equity participation plans which make up the variable compensation paid to executive officers including
Nordson s 2004 Long-Term Performance Plan (the Performance Plan ), 2004 Management Incentive Compensation Plan, Deferred Compensation
Plan, and Long-Term Incentive Plan. The Committee also administers employee stock plans and other benefit plans, including the Company s
Excess Defined Benefit Pension Plan and Excess Defined Contribution Retirement Plan. During the last fiscal year, the Compensation

Committee met five times.

The present members of the Governance and Nominating Committee are Messrs. Colville, Ginn, Hardis, Rosen and Dr. Brown. All members of
the Governance and Nominating Committee meet the NASD independence standards. The purpose of the Governance and Nominating
Committee is to ensure that the Board of Directors and its committees are appropriately constituted so that the Board and directors may
effectively meet their fiduciary obligations to shareholders and the Company. The Governance and Nominating Committee met two times during
the last fiscal year.

The present members of the Pension and Finance Committee are Messrs. Keithley, Madar, Robinson, Dr. Ignat and Ms. Puma. The purpose of
the Pension and Finance Committee is to provide oversight of the named fiduciaries (the Company and the Company s Administrative
Committee for Qualified Retirement Plans) administration of the Nordson Corporation Salaried and Hourly-Rated Employees Savings Trust

( NEST ) and Salaried and Hourly-Rated Employees Pension Plans (the Plans ), including oversight of the Company s and Administrative
Committee s selection and evaluation of the performance of investment managers (as that term is defined in Section 3(38) of ERISA) having
investment management authority over the assets, or portion thereof, of the NEST and the Plans. During the last fiscal year, the Pension and
Finance Committee met two times.

Directors are expected to attend the Annual Meeting of the Shareholders and all Board of Directors meetings and meetings of committees on
which a director serves. During the last fiscal year each director attended at least seventy-five percent of the meetings of the Board of Directors
and of the committees on which he or she served. All directors attended the 2004 Annual Meeting of the Shareholders.

4
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The Guidelines and committee charters referenced therein are available for review in the Corporate Governance section of the Company s
website: www.nordson.com.

Compensation of Directors

Nordson pays non-employee directors a fee of $7,500 per quarter and $1,500 for each Board meeting attended. Each non-employee director is
also paid $1,000 for each committee meeting attended. The Chairperson of the Audit Committee receives an additional $1,250 per quarter. The
Chairperson of the Compensation Committee receives an additional $1,000 per quarter with Chairpersons of other committees receiving an
additional $750 per quarter.

Directors may defer all or part of their fees until retirement under the Performance Plan. The fees may be deferred as cash and credited with
interest at a U.S. Treasury rate, or they may be translated into stock equivalents based on the market price of Nordson Common Shares when the
fees are earned and credited with additional stock equivalents when dividends are paid.

Non-employee directors annually are granted an option to purchase 2,500 Nordson Common Shares and receive 500 restricted Nordson
Common Shares. The option vests six months from the date of grant and must be exercised no later than ten years from date of grant.
Restrictions on transfer of Nordson Common Shares expire six months from date of grant.

Ownership of Nordson Common Shares

The following table shows the number and percent of Nordson Common Shares beneficially owned on December 31, 2004 by each of the
directors, including nominees; each of the executive officers named in the Summary Compensation Table set forth on page 11; any persons
known to Nordson to be the beneficial owner of more than 5% of Nordson Common Shares; and by all directors and executive officers as a

group.

Name Number of Shares (1) Percent
Dr. Glenn R. Brown 58,566 2
Edward P. Campbell (2) 954,695 2.6
William W. Colville 47,469 A
William D. Ginn (3)(4)(5) 529,066 1.5
Stephen R. Hardis 88,895 2
Peter S. Hellman (2) 280,283 .8
Dr. David W. Ignat 1,622,098 4.5
Joseph P. Keithley 14,714 *
William P. Madar 248,461 7
Mary G. Puma 11,397 *
William L. Robinson 32,252 1
Benedict P. Rosen 32,366 1
Donald J. McLane (2) 322,948 9
Michael Groos (2) 82,190 2
Mark G. Gacka (2) 182,224 5
Robert A. Dunn, Jr. (2) 104,765 3
Eric T. Nord (6) 2,956,878 8.1
Russell L. Bauknight(7) 4,077,514 11.2
All directors and executive officers as a group (19 people) (8) 4,781,068 12.5

* Less than 0.1%.

(1)  Except as otherwise stated in notes (2) through (8) below, beneficial ownership of the shares held by each of the directors, executive
officers and affiliates consists of sole voting power and sole investment power, or of voting power and investment power that is shared
with the spouse of the director, executive officer or affiliate. Beneficial ownership of the shares held by the non-employee directors
includes the

Table of Contents 11



Edgar Filing: NORDSON CORP - Form DEF 14A

Table of Contents

12



Edgar Filing: NORDSON CORP - Form DEF 14A

Table of Contents

right to acquire shares on or before March 1, 2005 under the Stock Option provisions of the Performance Plan and the Directors Deferred
Compensation provisions of the Performance Plan in the following amounts: Dr. Brown, 52,166 shares; Mr. Colville, 42,024 shares;

Mr. Ginn, 2,500 shares; Mr. Hardis, 63,395 shares; Dr. Ignat, 8,860 shares; Mr. Keithley, 13,214 shares; Mr. Madar, 23,961 shares;

Ms. Puma, 9,897 shares; Mr. Robinson, 30,752 shares; and Mr. Rosen, 28,954 shares.

(2) These include the right to acquire shares on or before March 1, 2005 in amounts as follows: Mr. Campbell, 799,750 shares; Mr. Hellman,
234,500 shares; Mr. McLane, 240,750 shares; Mr. Groos, 62,000 shares; Mr. Gacka, 146,750 shares; and Mr. Dunn, 72,750 shares. With
respect to Mr. Campbell, the number of shares include 20,792 stock equivalent units held by Mr. Campbell under the Nordson
Corporation Deferred Compensation Plan.

(3) These include 123,070 shares held by Mr. Ginn as trustee of various trusts for the grandchildren of Eric Nord.

(4) These include 349,145 shares held by the Eric and Jane Nord Foundation. As a trustee of this foundation, Mr. Ginn has shared voting
power and shared investment power with respect to these shares.

(5) These include 12,000 shares held by the Ginn Family Fund. As a trustee of this fund, Mr. Ginn has shared voting power and shared
investment power with respect to these shares.

(6) Effective November 8, 2004, Eric T. Nord retired as an active member of the Board of Directors. On November 9, 2004, the Board of
Directors named Mr. Nord to the honorary position of Chairman Emeritus of Nordson. Mr. Nord has sole voting power and sole
investment power with respect to 1,922,551 of these shares, has shared voting power and shared investment power with respect to
981,261 of these shares, and has the right to acquire 53,066 shares on or before March 1, 2005. Mr. Nord s business address is c/o
Nordson Corporation, 28601 Clemens Road, Westlake, Ohio 44145.

(7)  Russell L. Bauknight has sole voting power and sole investment power with respect to 3,315,404 of these shares and has shared voting
power and shared investment power with respect to 762,110 of these shares. Mr. Bauknight serves as trustee of trusts established by
Evan W. Nord. Mr. Bauknight s business address is c/o Bauknight, Pietras & Stormer P.A., P.O. Box 1330, Columbia, South Carolina
29202-1330.

(8) Beneficial ownership of the shares held by each of the directors and executive officers as a group consists of sole voting power with respect
to 148,200 shares, sole voting and sole investment power with respect to 2,303,218 shares, shared voting power and shared investment
power with respect to 361,145 shares, and the right to acquire 1,968,505 shares on or before March 1, 2005.

As of December 31, 2004, present and former directors, officers and employees of Nordson and their families beneficially owned over

17.2 million Nordson Common Shares, representing 47.4% of the outstanding shares. Nordson is party to an agreement that, with some

exceptions, gives Nordson a right of first refusal with respect to proposed sales of Nordson Common Shares by Eric Nord, individually or as

testamentary trustee, Mr. Ginn, as trustee, Mr. Bauknight, as trustee, and The Nord Family Foundation.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934 requires directors and executive officers of Nordson and persons who own more than ten
percent of Nordson s Common Shares to file reports of ownership and changes in ownership of Nordson Common Shares held by them with the
Securities and Exchange Commission. Copies of these reports must also be provided to the Company.

Based on its review of these reports, the Company believes that, during the fiscal year ended October 31, 2004, all reports were filed on a timely
basis by reporting persons.

6
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COMPENSATION OF EXECUTIVE OFFICERS
Compensation Committee Report on Executive Compensation

The Compensation Committee (the Committee ) of the Board of Directors, each member of which satisfies the independence standards of the
National Association of Securities Dealers, is responsible for approving executive management compensation and for administering the
incentive and equity participation plans which make up the variable compensation paid to executive officers ( Officers ). The Committee also
administers employee stock plans and certain other benefit plans.

The Committee and the Board believe that the executive management compensation program should support the goals and objectives of the
Company. These goals and objectives should balance the importance of annual financial performance with the equally important creation and
protection of long-term fundamentals, which support long-term growth and profitability.

Nordson s executive management compensation program:

establishes compensation performance objectives that are directly linked to corporate goals;
provides a high degree of leverage between compensation and corporate performance;
creates long-term incentives directly linked to shareholder returns; and

is designed to attract, retain and motivate key executives.

The Company s executive compensation program consists of base salary, annual cash bonuses, long-term incentive cash awards and stock
awards. All of these components are designed with the objective of attracting and retaining executives and motivating management to meet and
exceed Company growth and profitability goals. In determining the total amount and mix of the compensation package for each Officer, the
Committee utilizes external competitive information provided by executive compensation consultants. The Committee also considers the overall
value to the Company of each Officer based upon individual performance and past and expected contribution by each Officer towards the
achievement of the Company s performance goals.

Total Cash Compensation

The cash compensation program is designed to provide each Officer with varying amounts of total cash compensation depending upon both the
individual performance of the Officer and the financial performance of Nordson compared to the financial performance of similar industrial
companies. The intent is to establish a direct correlation between Nordson financial performance and Officer compensation such that the
percentile ranking of Officer total cash compensation will generally correlate with the percentile ranking of Nordson performance.

This correlation is established by setting Officer base salaries at approximately the median of similarly sized industrial company base salaries,
and varying the annual cash bonus awards according to the financial performance of Nordson and the individual performance of each Officer.
Although the annual cash bonus awards are generally set based upon the degree to which Nordson met its financial targets and individual
Officers met their performance targets, these targets and the corresponding bonus payments are periodically calibrated so as to have Officer total
cash compensation at various levels of performance generally correlate with external market compensation and performance.

Base Salary

Officer base salaries are targeted at approximately the 50th percentile salary for similar positions within similarly sized industrial companies.
The Committee reviews the competitiveness of the base salary of each Officer annually and, if appropriate, salaries are changed based upon
individual performance and competitive position.

Table of Contents 14



Edgar Filing: NORDSON CORP - Form DEF 14A

Table of Contents

Annual Cash Bonus

Officer annual bonuses are funded primarily based upon corporate and individual performance with payment amounts determined by reference
to one or more of the performance factors set forth in the Management Incentive Compensation Plan. For 2004, the Board of Directors and the
Committee set two quantitative performance measures: (1) earnings per share growth and (2) after-tax return on capital. Threshold, target and
maximum performance levels are established for each measure. No bonus is earned if the actual performance is less than threshold; a bonus of
increasing amount is earned as actual performance exceeds threshold; and a maximum bonus is earned if actual performance equals or exceeds
the maximum level. In addition to performance against these corporate measures, the Committee evaluates the performance of each Officer
against established individual performance measures. Over time, actual bonus awards can vary from no bonus being paid to the maximum bonus
being paid, but will generally average around target levels. For example, for the ten fiscal years prior to 2004, the average bonus paid was 2%
over the average target level.

During fiscal year 2004 earnings per share grew 66%, which exceeded the maximum performance level for this measure. After-tax return on
capital, using the Committee methodology that applies a capital charge for unamortized goodwill, was 22.4%, which was slightly less than the
maximum performance level for this measure. After considering management s very strong performance against corporate and individual
measures, the Committee approved cash bonus awards for Mr. Campbell and the five other most highly compensated Officers as indicated in the
Summary Compensation Table on page 11.

Though payment of annual bonuses are based primarily on pre-established performance measures, the Committee may, however, choose to
modify measures, change payment levels or otherwise exercise discretion to reflect the external economic environment and individual or
Company performance.

Long-Term Incentives

Long-term incentives consist of stock options, restricted stock and cash awards granted under the Performance Plan. The Committee believes
that through the use of stock and performance-based cash awards, Officer interests are directly tied with those of the Company s shareholders.

Officers are granted stock options annually with an exercise price equal to the aver