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NOTICE OF ANNUAL SHAREHOLDERS MEETING

MAY 21, 2003

Our annual shareholders meeting will be on Wednesday, May 21, 2003, at 5:00
P.M. in the Library Lounge of The Union League of Philadelphia. The Union League
is located at 140 South Broad Street, Philadelphia, Pennsylvania. The agenda is
to:

1) Elect three directors for a three-year term; and
2) Transact any other business brought before the meeting.
If you were a shareholder on March 7, 2003, you may vote at the meeting.
By order of the board of directors,
[DREW A. MOYER SIGNATURE]
Drew A. Moyer

Vice President and Corporate Secretary

Trevose, Pennsylvania
March 26, 2003

PLEASE VOTE —-- YOUR VOTE IS IMPORTANT.
Please return the enclosed proxy as soon as possible in the envelope provided.

[Technitrol LOGO]

1210 NORTHBROOK DRIVE
SUITE 385
TREVOSE, PA 19053
215-355-2900
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PROXY STATEMENT
ANNUAL SHAREHOLDERS MEETING
WEDNESDAY, MAY 21, 2003

THIS PROXY STATEMENT IS DISTRIBUTED ON BEHALEF OF OUR BOARD OF
DIRECTORS. We are sending it to you to solicit proxies for voting at our 2003
annual meeting. The meeting will be held in the Library Lounge of The Union
League of Philadelphia, 140 South Broad Street, Philadelphia, Pennsylvania. The
meeting is scheduled for Wednesday, May 21, 2003, at 5:00 P.M. If necessary, the
meeting may be continued at a later time. This proxy statement, the proxy card
and a copy of our annual report have been mailed by March 26, 2003 to our
shareholders of record as of March 7, 2003. Our annual report includes our
financial statements for 2002 and 2001.

The following section includes answers to questions that are frequently
asked about the voting process.

Q: HOW MANY VOTES CAN I CAST?

A: Holders of common stock as of March 7, 2003 are entitled to one vote
per share on all items at the annual meeting except in the election of
directors, which is by cumulative voting.

Q: WHAT IS CUMULATIVE VOTING?

A: For the election of directors, cumulative voting means that you can
multiply the number of votes to which you are entitled by the total number of
directors to be elected. You may then cast the whole number of votes among one
or more candidates in any proportion. If you want to vote in person and use
cumulative voting for electing directors, you must notify the chairman of the
annual meeting before voting.

Q: HOW DO I VOTE?

A: There are two methods. You may attend the meeting and vote in person,
or you may complete and mail the proxy card.

Q: WHAT VOTE IS NECESSARY FOR ACTION?

A: In the election of directors, the candidates receiving the highest
number of votes, up to the number of directors to be elected (three), will be
elected. Approval of all other matters requires the affirmative vote of a
majority of shares represented in person or by proxy at the annual meeting and
entitled to vote.

Q: HOW WILL THE PROXIES BE VOTED?

A: Proxies signed and received in time will be voted in accordance with
your directions. If no direction is made, the shares will be voted for the
election of the three nominated directors. Unless you indicate otherwise on the
proxy card, Drew A. Moyer and James M. Papada, III, the proxies, will be able to
vote cumulatively for the election of directors. If you later wish to revoke
your proxy, you may do so by notifying our Secretary in writing prior to the
vote at the meeting. If you timely revoke your proxy by notifying our Secretary
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in writing, you can still vote in person at the meeting.
Q: WHAT IS A QUORUM?

A: A majority of the outstanding common shares represents a quorum. A
quorum of common shares is necessary to hold a valid meeting. Shares represented
in person or by proxy at the annual meeting will be counted for quorum purposes.
Abstentions are counted as present for establishing a quorum. Broker non-votes
are counted as present for establishing a quorum for all matters to be voted
upon.

Q: WHAT ARE BROKER NON-VOTES?

A: Broker non-votes are proxies where the broker or nominee does not have
discretionary authority to vote shares on the matter. As a result, abstentions
and broker non-votes have no effect on the outcome of the vote for the election
of directors. They have the same effect as votes against the approval of all
other proposals.

Q: HOW MANY SHARES ARE OUTSTANDING?

A: There are 40,157,378 shares of common stock entitled to vote at the
annual meeting. This was the number of shares outstanding on March 7, 2003.
There are no other classes of stock outstanding and entitled to vote.

Q: WHO PAYS FOR SOLICITING THE PROXIES?

A: Technitrol will pay the cost of soliciting proxies for the annual
meeting, including the cost of preparing, assembling and mailing the notice,
proxy card and proxy statement. We may solicit proxies by mail, telephone,
facsimile, through brokers and banking institutions, or by our officers and
regular employees.

DISCUSSION OF MATTERS FOR VOTING
ITEM 1. ELECTION OF DIRECTORS

There are three classes of directors on the board of directors. The only
difference between each class is when they were elected.

— Graham Humes and C. Mark Melliar-Smith are Class I directors whose terms
expire in 2005.

- John E. Burrows, Jr., Rajiv L. Gupta and James M. Papada, III, are Class
IT directors whose terms expire in 2003. Messrs. Burrows, Gupta and
Papada were nominated for election at this meeting. If elected, their
terms will expire in 2006. They were recommended to the board by its
Governance Committee on January 22, 2003.

- Stanley E. Basara, David H. Hofmann and Edward M. Mazze, are Class III
directors whose terms expire in 2004.

Votes on proxy cards will be cast equally for Messrs. Burrows, Gupta and
Papada, unless you indicate otherwise on the proxy card. However, as noted
above, the persons designated as proxies may cumulate their votes. You are
permitted to vote cumulatively and may indicate this alternative on the enclosed
proxy. Messrs. Burrows, Gupta and Papada are current directors and we do not
expect that any of them will be unable or unwilling to serve as director. If
that occurs, the board may nominate another person in place of any one of them.

2
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THE BOARD OF DIRECTORS RECOMMENDS THAT YOU ELECT JOHN E. BURROWS, JR.,
RAJIV L. GUPTA AND JAMES M. PAPADA, III FOR A TERM OF THREE YEARS.

ITEM 2. OTHER BUSINESS

The board does not know of any other matters to come before the meeting.
However, if additional matters are presented to the meeting, Drew A. Moyer and
James M. Papada, III as proxies will vote using what they consider to be their
best judgment.

PERSONS OWNING MORE THAN FIVE PERCENT OF OUR STOCK

The following table describes persons we know to have beneficial ownership
of more than 5% of our common stock at March 6, 2003. Our knowledge is based on
reports filed with the Securities and Exchange Commission by each person or
entity listed below. Beneficial ownership refers to shares that are held
directly or indirectly by the owner. No other classes of stock are outstanding.

NAME AND ADDRESS OF AMOUNT AND NATURE OF
BENEFICIAL OWNER BENEFICIAL OWNERSHIP
State Street ReSECATCH v it ittt ittt e ettt et et et e e e 3,578,400 (1)

Management Company

One Financial Center, 30th Floor

Boston, MA 02111-2690

Virginia Frese Palmer. .. ..ttt in e e et eeeaeeeeeeeeenneens 2,566,500 (2)
Palmer Family Trusts Indirect
7147 Sabino Vista Circle

Tucson, AZ 85750

(1) Of the aggregate 3,578,400 shares reported as beneficially owned by State
Street, it has sole dispositive power over all 3,578,400 shares and sole
voting power over all 3,578,400 shares. State Street disclaims beneficial
ownership of all 3,578,400 shares. The information provided for State Street
is based on a Schedule 13G filed by it on February 15, 2003.

(2) 1,779,184 of these shares are held in the Palmer Family Trust -- Survivor's
Share, 651,300 of these shares are held in the Virginia Frese Palmer
Charitable Remainder Unitrust, dated June 20, 2000, and 136,016 of these
shares are held in the Palmer Family Trust —-- Residuary Trust Share. The
co-trustees of these three trusts are Virginia Frese Palmer and J. Barton
Harrison. Mrs. Palmer and Mr. Harrison share voting power and investment
power. Mrs. Palmer is the widow of Gordon Palmer, Jr., one of the Company's
founders. The information provided for Virginia Frese Palmer and the Palmer
Family Trusts is based on a Schedule 13D dated October 10, 1997, as amended
on November 14, 2000, and further amended on May 17, 2002.

3

STOCK OWNED BY DIRECTORS AND OFFICERS

The following table describes the beneficial ownership of common stock by
the five most highly compensated executive officers during 2002, all directors,
and our directors and executive officers as a group at March 7, 2003.

PERCENT
OF CLASS
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AMOUNT AND NATURE OF PERCENT
NAME BENEFICIAL OWNERSHIP (1) OF CLASS
Stanley E. BaSAT@. . e e et eeeeeeeeeeeneeeeeeeeaeeeeeeeenneenns 17,781 (3) *
JOhN E. BUTFTOWS, Tl e ittt ittt ittt tteeneeeeeeneeeeeeeeeneeneean 13,735(2) *
F2 e A I € 5§ ) it 6,655(2) *
David H. HOfmMann. v vt it ittt ittt et ettt ettt e et e et eeeeaeeens 1,847 (2) *
Grahnam HUME S e v i ittt ettt et ettt ettt e ettt eeetaeeeeeeaeeaeeens 224,495 (4) *
John L. KOWaAlsSKo . i v it ittt it ittt et et et e e e e et et et ettt eeaeann 69,163(5) *
DavVIid W LACEY e i ittt ittt et e ettt eeeee et eeeeeeeeeeaaeeeeesns 13,372 (2) *
EAWard M. MAZZE .« i vt ittt ettt e eeeteeeeeeeneeaeeeeeeneeneeens 12,855 (2) *
C. Mark Melliar—Smith. ...ttt ittt ittt eeeeaeeens 1,985(2) *
e o N /(Y4 s 18,932 (6) *
James M. Papada, IITl.. ... uii ittt eneeeeeeeeaeeeeeeeeeneenns 124,095 (7) *
Albert Thorp, Il ... i ittt ee e ettt eneeeeeeeeaeeeeeeeenaneens 20,406 (2) *
Directors and executive officers as a group (14 people)..... 536,797 1.34%

* Less than one percent (1%).

(1) Includes shares with restrictions and forfeiture risks under our restricted
stock plans. Owners of restricted stock have the same voting and dividend
rights as our other shareholders. They do not have the right to sell or
transfer the shares. See Note (2) to the summary compensation table on page
10.

(2) Shares are directly owned by the officer or director.

(3) Includes 14,961 shares directly owned by Mr. Basara and 2,820 shares owned
by Mr. Basara's spouse. Mr. Basara disclaims any beneficial interest in the
shares owned by his spouse.

(4) Includes 157,382 shares directly owned by Mr. Humes, 35,068 shares owned by
Mr. Humes' spouse, and 32,044 shares owned by a trust for which Mr. Humes'
spouse 1is co-trustee. Mr. Humes disclaims any beneficial interest in the
shares owned by his spouse or those shares owned by a trust for which his
spouse 1is co-trustee.

(5) Includes 30,784 shares directly owned by Mr. Kowalski and 38,379 shares
owned by a trust for which Mr. Kowalski and his spouse are co-trustees.

(6) Includes 7,728 shares directly owned by Mr. Moyer and 11,204 shares owned
jointly with Mr. Moyer's spouse.

(7) Includes 116,835 shares directly owned by Mr. Papada and 7,260 shares owned
jointly with Mr. Papada's spouse.

DIRECTORS AND EXECUTIVE OFFICERS
IDENTIFICATION AND BUSINESS EXPERIENCE

The following table describes each person nominated for election to the
board of directors, each director whose term will continue after the annual
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meeting, and the executive officers. Our executive officers are appointed to
their offices annually.

NAME AGE POSITION

Stanley E. BaSATra@...eeeeeeeeeeeeeeeeennenns 69 Director

John E. BUTFTXOWS, Jl . t ittt titteeeneennnenns 55 Director

Thomas J. Considine, Jr. .......ieeennenenn.. 49 Vice President and Treasurer

Rajiv L. GUPLA. .« ittt ittt i ettt e eeeee e 57 Director

David H. Hofmann............oiieiiennee.o.. 65 Director

Graham HUMES . .« o ittt ittt et ettt eeeeeen 70 Presiding Director

John L. Kowalski.......iiiiiiieeeennnnns 59 Senior Vice President

David W. LaCeY e i i ettt ttmeeeeeeeeanneeeennn 58 Vice President of Human Resources

Edward M. MazZzZe .. ...t eeeeneeeeennneeeenns 62 Director

C. Mark Melliar-Smith..................... 57 Director

DreW A. MOYeT . i i ittt it ettt eeaneeeeennn 38 Vice President, Corporate Controller and Secre

James M. Papada, IIT.....ccuiiieeeeennnnenns 54 Chairman of the Board, Chief Executive Officer
President

David J. Stakun..........c.iiiiiiiiiiiinn 47 Vice President of Corporate Communications

Albert Thorp, IIl.... ..t uiieeeeeeennnnenens 48 Senior Vice President

There are no family relationships between any officers or directors. There
are no arrangements or understandings between any officers or directors and
another person which would provide for the other person to become an officer or
director.

Stanley E. Basara was the President and Chief Operating Officer of
Panasonic Broadcast Systems Company, a provider of professional television
equipment for television stations, from 1987 through his retirement in February
1999. Mr. Basara has served as a director of Technitrol since 1993.

John E. Burrows, Jr. has been the President and Chief Executive Officer of
SPI Holding Co., a global producer of specialty chemicals, since 1995. From 1990
through 1995, he was Vice President-North America of Quaker Chemical
Corporation, a manufacturer and distributor of specialty chemicals and a
provider of chemical management services for manufacturers. Mr. Burrows has
served as a director of Technitrol since 1994.

Thomas J. Considine, Jr. has served as our Vice President since May 2002
and also as our Treasurer since November 2000. From April 1998 until November
2000, he was the Treasurer of Vlasic Foods, a packaged food company. From
October 1996 until March 1998, he held the position of Assistant Treasurer of
Armstrong World Industries, Inc., a manufacturer of vinyl floors and ceilings.
Prior to that, he held several finance positions at Campbell Soup Company, a
packaged food company, from November 1990 until September 1996.

Rajiv L. Gupta has been Chairman and Chief Executive Officer of Rohm and
Haas Company, a specialty chemical manufacturer, since October 1999. Since
joining Rohm and Haas in 1971, he has held various positions of increasing
responsibility in finance and business. He has been a director of Rohm and Haas
Company since December 1998. Mr. Gupta also serves on the boards of the American
Chemistry Council, the Vanguard Group Inc. and Agere Systems Inc. Mr. Gupta has
served as a director of Technitrol since April 1998.

5

David H. Hofmann has been the President of The Bryce Company, LLC, a
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consumer packaging concern, since January 2000. Mr. Hofmann worked as a
consultant to the consumer packaging industry from July 1997 through August
1999. From 1989 through July 1997, he served as President and Chief Executive
Officer of Graphic Packaging Corporation, a manufacturer of packaging for
consumer goods. From 1980 through 1989, he was President of the Perfecseal (R)
Division of Paper Manufacturers Corporation, a manufacturer of sterile packaging
for disposable medical devices. Mr. Hofmann is a director of the Bryce Company
and has served as a director of Technitrol since 2000.

Graham Humes was a principal of Compass Capital Partners, Ltd., a corporate
finance advisory group, from 1995 through his retirement in June 1999. He was
General Director of CARESBAC-St. Petersburg, a small business venture capital
company in St. Petersburg, Russian Federation, from 1993 to 1995. He is a
director of Brunschwig & Fils, Inc. Baltic Cranberry Corporation, Cherry Valley
Spring Water Company and the George M. Leader Family Corporation. Mr. Humes has
served as a director of Technitrol since 1987. Mr. Humes was elected presiding
director in December 2002.

John L. Kowalski has served as our Senior Vice President since May 2002. He
served as our Vice President from 1995 until May 2002. He has also served as
President of our subsidiary, Pulse Engineering, Inc., since 1995. Mr. Kowalski
was President of the Fil-Mag Group, a former subsidiary of Technitrol, from
January 1994 through its consolidation into Pulse in 1995, and he was General
Manager of our Components Division from 1990 to 1995. Prior to joining us, he
held various management positions at Honeywell International Inc., General
Electric Company and Varian, Inc. Mr. Kowalski is a director of the San Diego
World Trade Center.

David W. Lacey has served as our Vice President of Human Resources since
July 1998. Prior to joining us, he was Vice President of Human Resources with
The Hay Group, Inc., a human resources consulting firm, from 1995 to June 1998,
and was Senior Vice President and Deputy Director Human Resources for First
Fidelity Bank from 1992 until 1995.

Dr. Edward M. Mazze is Dean of the College of Business Administration and
holder of the Alfred J. Verrecchia-Hasbro Inc. Leadership Chair in Business at
the University of Rhode Island. From July 1993 to June 1998, he was Dean of The
Belk College of Business Administration, The University of North Carolina at
Charlotte. Previously, he held similar positions at Temple University and Seton
Hall University. Dr. Mazze is an honorary Trustee of Delaware Valley College of
Science and Agriculture and a member of the board of directors of Washington
Trust Bancorp and the Barrett Growth Fund. He has served as a director of
Technitrol since 1985.

C. Mark Melliar-Smith has been a Venture Partner with Austin Ventures, a
venture capital firm that focuses on telecommunications, semiconductor and
software businesses, since January 2002. From January 1997 to December 2001, Mr.
Melliar-Smith was President and Chief Executive Officer of International
SEMATECH, a research and development consortium in the integrated circuit
industry. He was Chief Technical Officer of Lucent Technologies Microelectrics,
the forerunner of Agere Systems Inc., from January 1990 through December 1996.
Mr. Melliar-Smith joined AT&T Corp. in 1970 and held a variety of key
engineering and management positions, including Executive Director at Bell
Laboratories, Inc. Photonics and Microelectrics Division. Mr. Melliar-Smith also
serves as a director of Power One Inc. and Molecular Imprints, Inc. He became a
director of Technitrol in January 2002.

Drew A. Moyer has served as our Vice President since May 2002, our
Secretary since 1997 and our Corporate Controller since 1995. Mr. Moyer joined
us in 1989 and was our Corporate Accountant and Internal Auditor prior to 1995.
Mr. Moyer was previously employed by Ernst & Young LLP and is a Certified Public
Accountant.
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James M. Papada, III, has served as our Chairman of the Board since January
1996, and our Chief Executive Officer and President since July 1999. He has been
a director of Technitrol since 1983. He was our interim Chief Executive Officer
from January 8, 1999 to June 30, 1999. Before joining us, he was a partner in
the law firm of Stradley Ronon Stevens & Young LLP from 1987 through June 1999.
He was President and

Chief Operating Officer of Hordis Brothers, Inc., a glass fabricator, from 1983
until 1987. Mr. Papada is a director of Para-Chem Southern, Inc. a specialty
chemicals manufacturer and distributor.

David J. Stakun joined us in March 1997 and has served as our Vice
President, Corporate Communications since January 1999. From 1987 until March
1997, Mr. Stakun held various communications positions of increasing
responsibility at Bell Atlantic Corporation (now Verizon Communications),
including Director-Corporate and Financial Communications from 1995 until
joining us. Before joining Bell Atlantic, Mr. Stakun held various communications
positions at Sears, Roebuck and Co. and Peoples Energy Corporation.

Albert Thorp, III has served as our Senior Vice President since May 2002.
He has also served as President of our subsidiary, AMI Doduco, since May 2002.
Mr. Thorp served as our Vice President of Finance and Chief Financial Officer
from 1995 until May 2002. He joined Technitrol as Corporate Controller in 1989,
and he held the additional position of Treasurer from May 1995 until March 1997
and from July 2000 to November 2000. Mr. Thorp is a Certified Public Accountant.

COMMITTEES

Our board of directors has three standing committees. The members of each
committee are non-employee directors. The current members are:

AUDIT COMPENSATION GOVERNANCE
Graham Humes, Chairman John E. Burrows, Jr., Chairman Stanley E. Basara, Chairman
David H. Hofmann Rajiv L. Gupta Mark Melliar-Smith

Edward M. Mazze

The board held seven meetings in 2002, including regularly scheduled and
special meetings. No director attended fewer than 75% of the total board
meetings and committee meetings of which the director was a member.

The board has adopted a written charter for each of the committees and
these charters are summarized below. The Audit Committee charter was amended in
December 2002 and a copy of the amended charter is attached as Exhibit A to this
proxy statement.

Compensation Committee

The Compensation Committee (formerly called the Executive Compensation
Committee) :

- evaluates executive and board compensation to insure that they are
competitive and serve to accomplish our compensation goals as determined
from time to time;
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approves changes in executive and board compensation plans, policies,
metrics and standards;

administers and approves payment under incentive (cash or equity)
compensation plans;

establishes goals for our Chief Executive Officer;

reviews the performance of our Chief Executive Officer;

evaluates senior management development and succession plans; and
evaluates pension plan performance.

2002, the Compensation Committee held two meetings.

Governance Committee

The Governance Committee:

establishes the criteria for selecting new directors;

identifies potential candidates to fill director positions when they are
available;

evaluates the qualifications of candidates and makes recommendations to
the board;

recommends a slate of directors for election at the annual meeting;
devises criteria for periodically evaluating the effectiveness of the
board of directors as a whole and the performance of individual
directors;

evaluates the performance of our board and individual directors;

makes recommendations regarding the size of the board, committee
structure and assignments and frequency of regular board meetings; and

discusses and makes recommendations to the board on matters related to
the governance of Technitrol as they relate to corporate conduct and
governance structure.

The Governance Committee met once in 2002. The committee will not consider
nominees recommended by shareholders. However, a shareholder may nominate
persons to serve as directors at the annual meeting. The committee, together
with the board, is responsible for evaluating board performance. The board
conducts a formal evaluation of its performance and goal attainment once a year,
typically at a meeting in December devoted to that purpose. The Governance
Committee determines the process for this evaluation.

Audit Committee

The Audit Committee:

monitors corporate accounting and reporting practices, including
compliance with accounting rules and pronouncements;

10
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- reviews our quarterly and annual reports on Forms 10-Q and 10-K,
including Management Discussion & Analysis (MD&A);

- evaluates the independent auditor's qualifications, functions and
independence;

— evaluates the performance of the internal audit function and independent
auditors;

- engages and terminates our independent auditing firm;

- consults with our independent auditor regarding the plan, scope and cost
of audit work;

- reviews our independent auditor's report and management letter with our
independent auditor;

- reviews the adequacy of internal controls and integrity of the financial
reporting process, in consultation with the independent accountants and
internal audit department;

- reviews our processes for monitoring compliance with laws and our
Statement of Principles;

- reviews the activities, organizational structure, responsibilities and
budget of our internal audit function, the internal audit reports and the
adequacy of our internal audit plan;

- reviews and assesses the processes relating to the determination and
mitigation of risks and the maintenance of an effective control
environment, including the adequacy of the total insurance program; and

— provides an open avenue of communication and resolves any disagreements
among the independent auditor, our financial and senior management, our
internal audit department and our board of directors.

The review of the auditor's report and management letter includes
discussions regarding accounting practices and principles, adjustments and
required disclosures. The committee has separate executive sessions with our
independent auditors, senior management and the Director of Internal Audit.
During 2002, the Audit Committee held four meetings. Each of the members of the
Audit Committee is independent, as defined in the New York Stock Exchange
listing standards and pertinent securities rules and regulations.

AUDIT COMMITTEE REPORT
The Audit Committee of the board of directors has:

1. reviewed and discussed the audited financial statements for the
fiscal year ended December 27, 2002 with our management;

2. discussed with our independent auditors the matters required to be
discussed by Statement on Auditing Standards No. 61, as the same was in
effect on the date of our financial statements;

3. received the written disclosures and the letter from our
independent auditors required by Independence Standards Board Standard No.
1 (Independence Discussions with Audit Committees), as the same was in

effect on the date of our financial statements; and

11
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4. discussed with our independent auditors their independence.

Based on the review and discussions referred to in the items above, the
Audit Committee recommended to the board of directors that the audited financial
statements for the fiscal year ended December 27, 2002 be included in
Technitrol's Annual Report on Form 10-K for the fiscal year ended December 27,
2002.

Members of the Audit Committee
Graham Humes, Chairman

David H. Hofmann
Edward M. Mazze

EXECUTIVE COMPENSATION

The following table describes the compensation of our Chief Executive
Officer and the other four most highly compensated executive officers in 2002
for services in all capacities provided to Technitrol and our subsidiary

companies.
SUMMARY COMPENSATION TABLE
LONG-TERM
COMPENSATION —--—
RESTRICTED STOCK ALL C
ANNUAL COMPENSATION (1) PLAN AWARDS COMPENSA
FISCAL SHARES VALUE
NAME AND PRINCIPAL YEAR SALARY BONUS (2) (3)
roSITION === ———————— —————————— —————— ===
James M. Papada, IIT, 2002 $533,187 $ 197,000 20,000(7) $321,400¢(7) $964,
Chief Executive Officer 2001 525,300 0 20,000 (6) 521,600 (6) 7,
and President 2000 505,000 1,743,200 30,000 (5) 667,500 (5) 7,
John L. Kowalski, 2002 294,168 10,000 2,400 42,240 90,
Senior Vice President 2001 294,015 0 5,000 124,750 148,
2000 282,800 822,300 1,000 27,843 64,
Albert Thorp, III, 2002 240,963 98,400 2,750 48,400 61,
Senior Vice President 2001 205,000 0 4,000 99,800 95,
2000 192,910 836,000 850 23,666 32,
David W. Lacey 2002 181,293 38,000 750 13,200 8,
Vice President -- 2001 178,600 0 2,250 56,138 42,
Human Resources 2000 171,700 445,000 850 23,666 22,
Drew A. Moyer, 2002 159,400 103,400 1,250 22,000 37,
Vice President, 2001 157,000 0 3,000 74,850 66,
Corporate Controller 2000 150, 995 532,000 650 18,0098 24,

and Secretary

12
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All share award amounts shown in this Summary Compensation Table and

footnotes have been adjusted for the two-for-one stock dividend in November
2000.

(1)

None of the five officers received perquisites or other personal benefits
exceeding the lesser of $50,000 or 10% of salary and bonus during the years
2000, 2001 and 2002.

Except for certain grants of restricted stock to Mr. Papada that are
described in notes 5, 6 and 7 below, disclosure for fiscal year 2002
represents grants of restricted stock to the named executive officers in
September 2002 based on past performance. These shares of restricted stock
will vest in September 2005 provided the officer is an employee on such
date. At December 27, 2002, the total shares held by each of the
above-named officers under Technitrol's restricted stock plans and the
value of those shares (based on a closing market price of $16.82 for the
Company's common stock on the New York Stock Exchange on that date) were:

SHARES VALUE

o o= Lo = 10,000 $168,200
KOWalsKd .ttt it ittt et e ettt ettt ettt teeeeeeannnaeas 9,860 165,845
0 oy T O 7,950 133,719
7= X ] 4,000 67,280

£ S 5,150 86,623

After paying a dividend on shares, including those held under the

restricted stock plan, on January 25, 2002, Technitrol discontinued the practice
of paying dividends on shares.

10

The value of restricted stock was calculated by multiplying the closing
market price of our common stock on the New York Stock Exchange on the date
of the grant by the number of shares awarded. The price and number of
shares were adjusted for the November 27, 2000 two for one stock dividend.

Amounts include cash received upon the grant or vesting of restricted stock
plan awards for payment of taxes as provided for under the restricted stock
plans, Technitrol's contribution under 401 (k) Retirement Savings Plans, and
term life insurance premiums paid. The detailed amounts for 2002 are shown
below:

CASH UNDER

RESTRICTED STOCK TERM LIFE

PLANS 401 (K) PLAN INSURANCE
PAPAAA . v v ettt e et $956,899 $ 8,000 S$77
KOWalsKi.. ' iooooooeoeooeenan 79,047 11,000 35
o o ey o TS 53,511 8,000 77
LAY e e e ettt ettt e ettt -0- 8,000 77
072 29,642 8,000 77
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The amount reflected above for Mr. Papada under the heading Cash under
Restricted Stock Plans was for the payment of taxes relating to an
aggregate of 60,000 shares of restricted stock which were granted in 1999
and 2001 and which vested in 2002.

(5) In 2000, Mr. Papada was awarded 30,000 shares of restricted stock under the
Restricted Stock Plan II subject to the achievement of agreed upon
performance goals. On June 27, 2001, the Compensation Committee determined
that Mr. Papada achieved some of the performance goals related to this
grant but did not achieve others and as such earned 10,000 shares (which
will vest on March 31, 2003). Mr. Papada forfeited the remaining 20,000
shares. These forfeited shares had a value on the date of grant of
$445,000.

(6) In October 2001, in recognition of Mr. Papada's achievement of various
restructuring, reorganizing, expense management and cost reduction goals,
the Compensation Committee awarded Mr. Papada 20,000 shares of restricted
stock under the Restricted Stock Plan II, effective October 24, 2001. These
shares vested on October 23, 2002.

(7) In January 2002, the Compensation Committee and Mr. Papada agreed upon six
goals to be achieved in 2002. An agreed upon weighting was assigned to each
goal. If all six goals had been achieved, Mr. Papada would have received
26,666 shares of restricted stock. On February 14, 2003, the Compensation
Committee determined that Mr. Papada achieved five out of the six
performance goals related to this grant and, in accordance with the
weighting assigned to each goal achieved, earned 20,000 shares. These
shares will vest on March 31, 2004.

RETIREMENT PLAN

We have a defined benefit pension plan for U.S. employees who are not
covered by a subsidiary's defined contribution plan or collectively bargained
retirement benefits (other than employees who are members of local 2290 IBEW).
We generally make annual contributions to the plan based upon actuarial
calculations and the salary of each participant. The amounts received depend on
the employee's final average salary and years of credited service. The final
average salary is the highest average base salary over three consecutive years
during the ten year period prior to termination of employment or the date of
retirement.

Effective January 1, 2002, we amended and restated our supplemental
retirement plan which supplements the benefits of any employee who participates
in our Executive Short-Term Incentive Plan and other employees designated by our
board of directors. The benefits depend upon the employee's final average
compensation and years of credited service. The final average compensation is
the average of the employee's base salary and cash bonus (not in excess of 75%
of base salary in the calendar year in which it is paid) during the highest
three consecutive calendar years out of the last ten calendar years prior to
termination of

11

employment or retirement. The amended and restated supplemental plan provides
for accelerated vesting of benefits and a lump sum payment in the event of a
change in control.

The following table describes the approximate annual benefits that an
executive receives upon retirement at age 65 under the defined benefit pension
plan and the amended and restated supplemental retirement plan, assuming the
executive selects a single life annuity payment. The benefits are not subject to
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any reduction for Social Security or other amounts.

YEARS OF CREDITED SERVICE

FINAL AVERAGE SALARY 15 YEARS 20 YEARS 25 YEARS 30 YEARS
150,000, ¢t e e e 50,700 67,500 67,500 67,500
200,000 it e e e 67,500 90,000 90,000 90,000
250,000, it e e 84,400 112,500 112,500 112,500
300,000 . et i e i e e 101,300 135,000 135,000 135,000
350,000 . i u e i e 118,200 157,500 157,500 157,500
400,000 i et i i e e e e 135,000 180,000 180,000 180,000
450,000, it e e e 151,900 202,500 202,500 202,500
500,000 . i u e i i i e 168,800 225,000 225,000 225,000
550,000 . et e e e 185,700 247,500 247,500 247,500
600,000, . e i i i i e e e 202,500 270,000 270,000 270,000
650,000 . i ei i i i e e e 219,400 292,500 292,500 292,500
700,000 . ¢ttt i e e e 236,300 315,000 315,000 315,000
750,000 . it i e e e e e 253,200 337,500 337,500 337,500

Pensionable compensation under the defined benefit pension plan and amended
and restated supplemental retirement plan of the executive officers named in the
Summary Compensation Table includes salary and bonus (not in excess of 75% of
base salary in the calendar year in which it is paid) as set forth in the
Summary Compensation Table. The officers named above who participate in the
defined benefit pension plan and their years of credited service are as follows:

YEARS OF
OFFICERS CREDITED SERVICE
S = Y o T o = 4
5 o X oy 2 13
5 Y= X 4
5 £ 74 = 13

The years of credited service under the amended and restated supplemental
retirement plan for the above named officers is the same as under the defined
benefit pension plan described above, with the exception of Mr. Papada, who has
nineteen years of credited service under the amended and restated supplemental
retirement plan.

EXECUTIVE EMPLOYMENT ARRANGEMENTS

Mr. Papada's amended compensation arrangement provides that he may be
granted restricted stock under Restricted Stock Plan II, as follows: 26,666
shares in 2003 and 26,668 shares in 2004, which vest on March 31, 2005 and March
31, 2006, respectively, if he achieves the performance requirements established
for him annually by the board of directors. By informal agreement between Mr.
Papada and the Compensation Committee, the award of these shares may be delayed
until performance of agreed upon goals is attained, if at all. In any event, in
addition to attaining these performance goals, Mr. Papada must remain an
employee until the vesting date which is approximately one year after the date
on which the shares have been awarded to him. Mr. Papada's compensation prior to
2003 is described above in the Summary Compensation Table.
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In the event of a change in control:

— all restricted shares granted and not forfeited will immediately vest
(irrespective of whether performance has been attained) and all
restricted stock awards not yet granted will be granted and will
immediately vest; and

- Mr. Papada will be paid two years base salary, a cash bonus equal to the
maximum amount then allowed by the executive incentive plan and certain
amounts for federal and state taxes due as a result of such payments and
awards of stock.

Mr. Papada 1is eligible to receive benefits under our amended and restated
supplemental retirement plan which is described above under the heading
"Retirement Plan." Notwithstanding anything to the contrary in the Plan, in the
event of a change in control of the company, Mr. Papada will be paid the
benefits he has accrued under the Plan as of the date on which the change of
control occurs and an amount that is sufficient to reimburse him for federal,
state and local taxes due as a result of such payments under the Plan.

COMPENSATION OF NON-EMPLOYEE DIRECTORS

We pay our non-employee directors an annual cash retainer of $16,000.
Committee chairmen are paid an additional $2,000. Mr. Papada is the only
employee director and receives no compensation as a director. Non-employee
directors also receive $2,000 for each board meeting that they attend and $750
for each committee meeting that they attend. In addition, each non-employee
director receives a grant of our common stock in May of each year with a market
value at the time of grant of $25,000 under the Technitrol, Inc. Board of
Directors Stock Plan. The directors may defer all or part of their fees and
stock grants. Deferred cash fees accrue interest.

Our compensation of non-employee directors is based on an extensive review
of director compensation paid by companies of similar size to ours. It is
designed to be competitive, highly performance-oriented, and linked to your
interests as shareholders. Stock grants are taxable to the director whe