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ABRAMS INDUSTRIES, INC.
Atlanta, Georgia

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held On August 23, 2000

The Annual Meeting of Shareholders of ABRAMS INDUSTRIES, INC. (the “Company”) will be
held on Wednesday, August 23, 2000, at 4:00 P.M., Atlanta time, at the Company’s Corporate
Headquarters, 1945 The Exchange, Suite 300, Atlanta, Georgia, for the purpose of considering and votin
upon the following:

(1) The election of eleven Directors to constitute the Board of Directors until the next Annual
Meeting and until their successors are elected and qualified.

(2) To approve the Company’s 2000 Stock Award Plan (the “Stock Award Plan”).
(3) Such other matters as may properly come before the meeting or any and all adjournments thereof

The Board of Directors has fixed the close of business on July 10, 2000, as the record date for th
determination of the shareholders who will be entitled to notice of, and to vote at, this meeting or any anc
all adjournments thereof.

BY ORDER OF THE BOARD OF DIRECTORS

Alan R. Abrams
Co-Chairman of the Board
President and Chief Executive Officer

Atlanta, Georgia
July 27, 2000

IMPORTANT - YOUR PROXY IS ENCLOSED.
PLEASE DATE, SIGN AND MAIL THE ENCLOSED PROXY PROMPTLY.
NO POSTAGE IS REQUIRED IF MAILED
IN THE UNITED STATES IN THE ACCOMPANYING ENVELOPE.



ABRAMS INDUSTRIES, INC.
EXECUTIVE OFFICES

1945The Exchange
Suite 300
Atlanta, Georgia 30339-2029

PROXY STATEMENT

The following information is furnished in connection with the solicitation of proxies by the Board of
Directors of the Company for thennual Meeting of Shareholders (the “Meeting”) to be held on
WednesdayAugust 23, 2000, at 4:00N?., Atlanta time, at the ComparsyCorporate Headquarters, 1945
The Exchange, Suite 308tlanta, Geogia. A copy of the Compang’Annual Report for the fiscal year
endedApril 30, 2000, and a proxy for use at the meeting are enclosed with this Proxy Staldrisent.
Proxy Statement and the enclosed proxy first were mailed to shareholders on or about July 27, 2000.

GENERAL INFORMA TION

Any proxy given pursuant to this solicitation may be revoked, without compliance with any other
formalities, by any shareholder who attends the Meeting and gives oral notice of his or her election to
vote in person. In addition, any proxy given pursuant to this solicitation may be revoked prior to the
Meeting by delivering to the President of the Company a notice of revocation or a duly executed proxy
for the same shares bearing a later détgroxies of shareholders solicited by the Company which are
properly executed and received by the President of the Company prior to the Meeting, and which are nc
revoked, will be voted at the Meetinghe shares represented by such proxies will be voted in-accor
dance with the instructions thereon, and unless specifically instructed to vote otherwise, the individuals
named in the enclosed proxy will vote to elect all the nominees as set forth in this Proxy Statement and i
favor of the Stoclkward PlanAbstentions and broker non-votes will be included in determining whether
a quorum is present at thAeanual Meeting, but will otherwise have ndest on the election of the nomi
nees for Director or the approval of the Stéekard Plan. For purposes of determining approval of a
matter presented at the Meeting other than the election of Directors and the approval of thev&tbck
Plan, abstentions will be deemed present and entitled to vote and therefore will have the sarfextegal ef
as a vote “against” a matter presented at the Meeting. Broker non-votes will be deemed not entitled t
vote on the subject matter as to which the non-vote is indicated and will, therefore, have néefeggal ef
on the vote on that particular mati&isystem administered by the Comparyansfer agent will tabulate
the votes cast.

The cost of soliciting proxies is paid by the Compdadgpies of solicitation material may be -fur
nished to banks, brokerage houses and other custodians, nominees and fiduciaries for forwarding to ben
ficial owners of shares of the Compasiyommon stock, $1.00 par value per share (the “Common
Stock”), and normal handling clyms may be paid for such forwarding service. In addition to soliciting
by mail, Directors and regular employees of the Compatnyo additional compensation, may assist in
soliciting proxies by telephone or other means.

As of July 10, 2000, the record date for thenual Meeting, there were 2,936,356 shares of
Common Stock outstanding and entitled to vatee holders of Common Stock, the only outstanding
class of voting stock of the Compaiye entitled to one vote per share.
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NOMINA TION AND ELECTION OF DIRECTORS

The Board of Directors recommends the election of the eled¢m@inees listed below to consti
tute the entire Board to holdfafe until the nextAnnual Meeting of Shareholders and until their
successors are elected and qualified. If, at the time dingal Meeting, any of such nominees should be
unable to serve, the persons named in the proxy will vote for such substitutes or vote to reduce the numb
of Directors for the ensuing year as management recommends. Management has no reason to believe tl
any substitute nominee or nominees or reduction in the number of Directors for the ensuing year will be
required.The afirmative vote of a plurality of the votes cast is required to elect the nominees.

The Companyg By-Laws contain an advance notice procedure for the nomination of candidates for
election to the Board. Notice of proposed shareholder nominations for election of Directors must be
given to the Secretary of the Company not less than 60 days nor more than 90 days prior to the meetir
at which Directors are to be elected, unless the notice of meeting is given less than 60 days prior to th
meeting, in which case the notice of nomination must be received not later than the 10th day following
the day on which the notice of meeting was mailed to shareholthersiotice of nomination must con
tain information about each proposed nominee, including age, address, principal occupation, the numbe
of shares of stock of the Company beneficially owned by such nominee and such other information as
would be required to be disclosed under the Securities ExchAangé 1934 (the “Exchangact”), in
connection with any acquisition of shares by such nominee or with the solicitation of proxies by such
nominee for his election as a Directmformation must also be disclosed by and about the shareholder
proposing to nominate that persdine chairman of a shareholder meeting may refuse to acknowledge
the nomination of any person not made in compliance with the foregoing procedure.

All of the nominees are now Directors of the Company and have served continuously since their first
election.The following information relating to: (1) age asfafgust 23, 2000; (2) directorships in other
publicly-held companies; (3) positions with the Company; and (4) principal employment, has been fur
nished by the respective hominees. Except as otherwise indicated, each nominee has been or w
engaged in his or her present or last principal employment, in the same or a similar position, for more
than five years.

INFORMA TION ABOUT NOMINEES
NAME FOR DIRECTOR

Alan R.Abrams A Director of the Company since 1992, he has been Co-Chairman of
the Board sincAugust 1998, Chief Executive fitfer since July 1999,
and President since May 2000. From May 1998 to July 1999, he was
President and Chief Operatingfioér. He served as Executiwdce
President of the Company froAugust 1997 to May 1998. From July
1994 to May 1998, he served as President, and from July 1997 to May
1998 as Chief Executive ffer of Abrams Properties, Inc. Mibrams
is 45.

David L.Abrams A Director of the Company since February 2000, he is an attorney with
Sutherlandisbill & Brennan LLP(a law firm). Mr Abrams is 42.



Edward M.Abrams

J.AndrewAbrams

Paula Lawton Bevington

Gilbert L. Danielson

Melinda S. Garrett

RobertT. McWhinney Jr.

B. Michael Merritt

A Director of the Company since 1953, he has been Chairman of the
Executive Committee sindaugust 1998. He served as Chairman of the
Board of Directors fromAugust 1995 tAAugust 1998, and as Chief
Executive Oficer from August 1995 tAAugust 1997. Prior to that he
served as President afictasurer of the Companyir. Abrams is 73.

A Director of the Company since 1992, he has been Co-Chairman of
the Board sinceAugust 1998, andvice President-Business
Development since May 2000. He served as President and Chief
Operating Oficer from July 1999 to May 2000, and as Executfiee
President fromAugust 1997 to July 1999. He also has served as Chief
Executive Oficer of Abrams Fixture Corporation since July 1997.
From September 1994 to July 1997, he serkbdams Fixture
Corporation a¥ice President. MAbrams is 40.

A Director of the Company since 1992, she is Chairman of Servidyne
Systems, Inc. (a mechanical engineering services company). Ms.
Bevington is 62.

A Director of the Company since May 2000, he is Execudice
President, Chief Financial ffer and a Director oAaron Rents, Inc. (a
furniture, consumer electronics and home appliance rental, rental pur
chase and specialty retailing company). Dlanielson is 53.

A Director of the Company since September 1999, she has been Chief
Financial Oficer of the Company since February 1997. She also has
servedAbrams Properties, Inc. as Chief Financiafi€@f since May
1998, and/ice President since June 1993. Ms. Garrett is 44.

A Director of the Company since May 2000, he has been President and
Chief Executive Cifcer of Stone &Nebster Management Consultants,

Inc. (an international consulting company to ggewater and broader
utility sectors, that is an operating subsidiary of Ston&efbstey Inc.)

since February 1997. He was an independent business consultant from
October 1996 to January 1997, and he served Resources Group, Ltd. (a
commercial consulting company) as SenWce President from
September 1995 to September 1996. Fqril 1995 toAugust 1995

he served as an independent business consultardwWhinney is 60.

A Director of the Company since February 2000, he has been President
of Abrams Construction, Inc. since June 1995. Prior to that he served
Abrams Construction, Inc. as ExecutVee President. MrMerritt is
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L. Anthony Montag A Director of the Company since 1969, he is Chief Executifiegdfof
A. Montag & Associates, Inc. (investment counselors). Montag is
66.

FelkerW. Ward, Jr A Director of the Company since 1992, he is Chairman of Pinnacle
InvestmentAdvisors, Inc. (investment advisory services). He is a
Director of Shoney, Inc.,AGL Resources, Inc. and Fidelity National
Bank. Mr Ward is 67.

Alan R.Abrams and JAndrewAbrams are brothers, sons of Edward®rams, and first cousins of
David L.Abrams. David LAbrams is the nephew of Edward Morams.There are no other family rela
tionships between any Director or Executivdéic@f and any other Director or ExecutivefiGdr of the
Company

On June 2, 2000, in conjunction with and as a condition to StoWéelstey Inc.’s definitive
agreement to sell substantially all of its assets, StohgeRster and 71 filfates, including Stone &
Webster Management Consultants, Inc., of which McWhinney serves as President and Chief
Executive Oficer, sought bankruptcy court approval of the asset sale by filing a voluntary petition for
reolganization under Chaptefl bf the U.S. Bankruptcy Code. On July 13, 2000, the U.S. Bankruptcy
Court for the District of Delaware approved the sale of substantially all of Stavieb&ter Inc.’s assets
to The Shaw Group, Inc., and the transaction wiesfely closed on July 14, 2000.

MEETINGS AND COMMITTEES OF THE BOARD OF DIRECT ORS

During the fiscal year endégril 30, 2000, the Board of Directors held eight meetings andublé
Committee held two meeting8lthough the Compensation Committee did not meet during the fiscal
year endedpril 30, 2000, it held meetings April 1999 and May 200QAll of the incumbent Directors
who served during the fiscal year endgatil 30, 2000, attended at least 75% of the aggregate of such
meetings and the meetings of each committee of the Board on which they serve.

The Board has a standing Executive Committee currently consistikigroR.Abrams, Edward M.
Abrams, JAndrewAbrams, Melinda S. Garrett and B. Michael Merfittis committee is empowered to
take actions that do not require the approval of the full Board of Direéibesctions of the Executive
Committee subsequently are reviewed by the full Board of Directors.

The Board has a standidgidit Committee composed entirely of outside Directdie committee
currently consists of Paula Lawton Bevington, Gilbert L. Danielson and P&lkKéfard, Jr This com
mittee is authorized to, among other things, review the scope and results of audits and recommendatior
made relating to internal controls by the external and internal auditors; appraise the independence of ar
recommend the appointment of the external auditors; and review the adequacy of the Gofimaany’
cial controls.

The Board has a standing Compensation Committee, composed entirely of outside Dirketors.
committee currently consists of Paula Lawton Bevington, R@bé&icWhinney Jr, L. Anthony Montag
and FelkewV. Ward, Jr This committee is authorized to review and make recommendations to the Board
of Directors regarding the compensation of the Comgayecutive Cicers.

The Company does not have a Nominating Committee.
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PRINCIPAL HOLDERS OF THE COMPANY'S SECURITIES
AND HOLDINGS BY EXECUTIVE OFFICERS AND DIRECT ORS

As of April 30, 2000, the following reflects beneficial ownership of the Common Stock by persons
(as that term is defined by the Securities and Exchange Commission) who: (1) own more than 5% of the
outstanding shares of such stock; (2) are Directors; (3) are Executiver§)fnamed in the Summary
Compensatioifable below; and (4) are Executivefigérs and Directors of the Company as a group.

Shares of Percentage of

Common Stock Outstanding
Name andAddress Beneficially Owned Shares
Edward M.Abrams 780,0931) 26.57%
David L.Abrams 685,474(2) 23.34%
Janet BAbrams 685,4733) 23.34%
Post Ofice Box 53407
Atlanta, Geaggia 30355
Judith FAbrams 685,4734) 23.34%
Post Ofice Box 53407
Atlanta, Geoggia 30355
Kandu Partners, L.P 612,208 20.85%
Post Ofice Box 53407
Atlanta, Geoggia 30355
Alan R.Abrams 500,10Q05) 17.03%
Abrams Partners, L.P 500,000 17.03%
Post Ofice Box 724728
Atlanta, Geogia 31139
J.AndrewAbrams 500,0006) 17.03%
BankAmerica Corporation 289,634(7) 9.86%
100 Southrryon Street
Charlotte, North Carolina 28255
L. Anthony Montag 5,461 *
FelkerW. Ward, Jr 2,103 *
Paula Lawton Bevington 200 *
GeraldT. Anderson |l 0 *



Shares of Percentage of

Common Stock Outstanding

Name andAddress Beneficially Owned Shares
Gilbert L. Danielson 0 *
Melinda S. Garrett 0 *
RobertT. McWhinney Jr. 0 *
B. Michael Merritt 0 *
All Executive Oficers

and Directors as a group (12 persons) 1,473,431 50.18%

*Less than 1%

() Includes 500,000 shares (17.03% of the outstanding shares) owrdndams Partners, L.P
which Edward MAbrams beneficially owns due to his joint control of the general partner of such
partnershipAlso includes 12,389 shares owned jointly with and 19,919 shares owned directly by
Edward M.Abrams’wife. Does not include 144,817 shares (4.93% of the outstanding shares)
owned by trusts established by the parents of Edwardlbk&ams, and under which Edward M.
Abrams and his childredlan R. Abrams, JAndrew Abrams, and Lauridbrams Lindey are
beneficiaries. Both trusts are administered by an independent trustee who holds the power to vot:
and dispose of the shares.

(2) Includes 612,208 shares (20.85% of outstanding shares) owned by Kandu Partnesdsich.P
David L.Abrams beneficially owns due to his joint control of the general partner of such partner
ship. Does not include 144,817 shares (4.93% of the outstanding shares) owned by trusts estal
lished by the grandparents of DavidAbrams, and under which David Rbrams, his father
Bernardw. Abrams, and his two sisters, JaneABrams and Judith. Rbrams, are beneficiaries.

Both trusts are administered by an independent trustee who holds the power to vote and dispos
of the shares.

(3) Includes 612,208 shares (20.85% of outstanding shares) owned by Kandu Partnedsich.P
Janet BAbrams beneficially owns due to her joint control of the general partner of such partner
ship. Does not include 144,817 shares (4.93% of the outstanding shares) owned by trusts estal
lished by the grandparents of JanetABrams, and under which Janet &brams, her father
BernardW. Abrams, her brotheDavid L.Abrams, and her sistefudith FAbrams, are benefi
ciaries. Both trusts are administered by an independent trustee who holds the power to vote an
dispose of the shares.

(4) Includes 612,208 shares (20.85% of outstanding shares) owned by Kandu Partnedsich.P
Judith FAbrams beneficially owns due to her joint control of the general partner of such partner
ship. Does not include 144,817 shares (4.93% of the outstanding shares) owned by trusts estal
lished by the grandparents of JudithABrams, and under which Judith Abrams, her father
BernardW. Abrams, her brothebavid L.Abrams, and her sistefanet BAbrams, are beneficia
ries. Both trusts are administered by an independent trustee who holds the power to vote and dis
pose of the shares.

(5) Includes 500,000 shares (17.03% of the outstanding shares) owrdntams Partners, L.P
which Alan R.Abrams beneficially owns due to his joint control of the general partner of such
partnershipAlso includes 100 shares ownedAlgn R.Abrams’wife. Does not include 144,817
shares (4.93% of the outstanding shares) owned by trusts established by the grandpdaents of
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R. Abrams, and under whichAlan R.Abrams, his fatherEdward M.Abrams, his brother
J.AndrewAbrams, and his sistdraurieAbrams Lindeyare beneficiaries. Both trusts are admin
istered by an independent trustee who holds the power to vote and dispose of the shares.

(6) Includes 500,000 shares (17.03% of the outstanding shares) owrdndtams Partners, L.P
which J AndrewAbrams beneficially owns due to his joint control of the general partner of such
partnership. Does not include 144,817 shares (4.93% of the outstanding shares) owned by trust
established by the grandparents oAddrew Abrams, and under which Andrew Abrams, his
father Edward M.Abrams, his brotheAlan R.Abrams, and his sistetaurieAbrams Lindey
are beneficiaries. Both trusts are administered by an independent trustee who holds the power t
vote and dispose of the shares.

(7) Consists of shares owned by the trusts referenced in Footnotes 1, 2, 3, 4, 5, and 6, of whict
BankAmerica Corporation serves as trustee.

SECTION 16(a) BENEFICIADWNERSHIFRREPOR'ING COMPLIANCE

Section 16(a) of the Securities ExchaAge of 1934 requires the CompasyDirectors, certain 6f
cers and persons who own more than 10% of the outstanding Common Stock of the Company to file witt
the Securities and Exchange Commission reports of changes in ownership of the Common Stock of th
Company held by such persoii$fiese persons are also required to furnish the Company with copies of
all forms they file under this regulatiofo the Compang knowledge, based solely on a review of the
copies of such reports furnished to the Company and without further ingllirgquired forms were
filed on time.

APPROVAL OF 2000 STOCK AWARD PLAN
Purpose of the 2000 Stodlard Plan

The Board of Directors adopted tAbrams Industries, Inc. 2000 Stoékvard Plan (the “Stock
Award Plan”) on May 26, 2000, subject to shareholder apprélkialBoard of Directors is recommend
ing that the Company’shareholders approve the Stéekard Plan for a number of reasons, including
compliance with Section 162(m) of the Internal Revenue Code of 1986, as amended (the “Code”). Se
“Compliance with Section 162(m) of the Internal Revenue Code” bdlbe StockAward Plan, if
approved by the shareholders, will béeefive May 26, 2000, and will remain infeft until May 26,
2010, unless it is terminated by the Board at an earlier date.

The Board of Directors believes that the Stégkard Plan will be the most direct way of making
compensation dependent upon increases in shareholder value. It is the intent of the Plan to provide tt
means through which employees can build a financial stake in the Cqrepaay to align employees’
economic interests with those of shareholdEng Plan is designed to play an integral role in the ability
of the Company to attract and retain key employees, directors, and independent contractors. Equity owr
ership among employees is an incentive which can enhance company growth, prgfaabiligccord
ingly, shareholder value.

The following description of the material features of the Séaesrd Plan is a summary and is quali
fied in its entirety by reference to the Stdakard Plan, a copy of which will be provided to any share
holder upon written request to the Comparhe StockAward Plan is not subject to the provisions of the
Employee Retirement Income Secudist of 1974 (ERISA).
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Description ofAwards

Awards granted under the Staskard Plan may be “incentive stock options” (“ISOs”), as defined in
Section 422 of the Code; “nonqualified stock options” (“NQSQOs"); shares of Common Stock, which may
be nontransferable and/or forfeitable under restrictions, terms and conditions set forth in the award agree
ment (“restricted stock” or “stock awards”); stock appreciation rights (“SARs”); or performance shares.
ISOs may be granted only to employees of the Compaciyding oficers. NQSOs may be granted to
any person employed by or performing services for the Compayding non-employee directors and
independent contractors.

The Compensation Committee of the Board of Directors (the “Committee”) or its designee generally
has discretion to set the terms and conditions of grants and awards, including the term, exercise price, at
vesting conditions (including vesting based on the Compamsfformance); to select the persons who
receive such grants and awards; and to interpret and administer theA8&wdkPlan.The number of
shares of Common Stock with respect to which awards may be granted under then@rocRlan is a
maximum of 1,000,000 sharéBhe maximum number of shares for which options (ISOs and NQSOs),
SARs, or restricted stock may be granted to any individual during any calendar year is 300,000 share:s
subject to anti-dilution and similar provisiofi$ie Board of Directors may at any time amend or termi
nate the Stockward Plan, subject to applicable lawse Company will pay the administrative costs of
the StockAward Plan.

The option price for each ISO cannot be not less than 100% of the fair market value of the Common
Stock subject to the optiohe option price for a NQSO can be less than, equal to, or greater than the
fair market value on the date of grant. ISOs are also subject to certain limitations prescribed by the Code
including the requirement that such options cannot be granted to employees who own more than 10% c
the combined voting power of all classes of voting stock (a “principal shareholder”) of the Company
unless the option price is at leadiD% of the fair market value of the Common Stock subject to the
option. In addition, an ISO granted to a principal shareholder cannot be exercisable more than five year
from its date of grant.

Full payment of the option price must be made when an Option is exefidigedurchase price can
be paid in cash or in such other form of consideration as the Committee may approve, which may include
shares of Common Stock valued at their fair market value on the date of exercise, or by any other mear
which the Committee determines to be consistent with the Btwakd Plarns purpose and applicable
law. A Participant will have no rights as a shareholder with respect to the share subject to his Option until
the Option is exercised.

Termination ofAwards

The terms of an award may provide that it will terminate, among other reasons, upon the teslder
mination of employment or other status with the Company or its subsidiaries, upon a specified date, upol
the holdets death or disabilityor upon the occurrence of a change in control of the Comfilsay the
Committee maywithin the terms of the Stockward Plan, provide in thAward Agreement for the
acceleration of vesting for any of the above reasons.



Compliance with Section 162(m) of the Internal Revenue Code

Section 162(m) of the Code denies a deduction by an employer for certain compensation in excess ¢
$1.0 million per year paid by a publicly traded corporation to the Chief ExecutilerQir any of the
four most highly compensated executivéicefs other than the Chief ExecutivefiCdr (the “Named
Executive Oficers”). Compensation realized with respect to stock options, including upon exercise of an
NQSO or upon a disqualifying disposition of an I1SO, as described below under “Certain Federal Income
Tax Consequences,” will be excluded from this deduction limit if it satisfies certain requirements, includ
ing a requirement that the Sto&Wward Plan be approved by the Comparsfiareholders.

Certain Federal Incomeadk Consequences

Options Under current tax laya holder of an ISO under the Stdakard Plan does not, as a general

matter realize taxable income upon the grant or exercise of the ISO. (Depending upon thes holder
income tax situation, howevahe exercise of the ISO may have alternative minimum tax implications.)
In general, a holder of an ISO will only recognize income at the time that Common Stock acquired
through exercise of the 1SO is sold or otherwise disposed of. In that situation, the amount of income tha
the optionee must recognize is equal to the amount by which the value of the Common Stock on the dat
of the sale or other disposition exceeds the option exercise price. If the optionee disposes of the stoc
after the required holding period—that is, no earlier than a date that is two years after the date of grant c
the option and one year after the date of exercise—the income is taxed as a capital gain. If dispositiol
occurs prior to expiration of the holding period, the optionee will recognize ordinary income equal to the
difference between the fair market value of the shares at the exercise date and the option exercise pric
any additional increase in the value of option shares after the exercise date will be taxed as a capital gai
The Company is entitled to a tax deduction equal to the amount of ordinary income recognized by the
optionee, if any

An optionee will not realize income when a NQSO option is granted to him.ddpen exercise of
such option, howevethe optionee must recognize ordinary income to the extent that the fair market
value of the Common Stock on the date the option is exercised exceeds the option exercisgyprice.
such gain is taxed in the same manner as ordinary income in the year the option is eXbarisafter
any additional gain recognized upon the disposition of the shares of stock obtained by the exercise of
NQSO will be taxed as short or long-term capital gain, depending on the ogibo&ihg periodThe
Company will not experience any tax consequences upon the grant of a NQSO, but will be entitled tc
take an income tax deduction equal to the amount that the option holder includes in incomeah&any
the NQSO is exercised.

Stock Awards; Restricted StockVith respect to the grant of stock (or restricted stock) under the
Plan, the Company is of the opinion that the Participant will realize compensation income in an amount
equal to the fair market value of the stock, less any amount paid for such stock, at the time when the
Participants rights with respect to such stock are no longer subject to a substantial risk of forfeiture,
unless the Participant elected, pursuant to a special election provided in the Code, to be taxed on tt
stock at the time it was grantéthe Company is also of the opinion that it will be entitled to a deduction
under the Code in the amount and at the time that compensation income is recognized by the Participant




SARs; Performance Shatevards.In general, a Participant will recognize compensation income on
account of the settlement of an SARa performance share award in an amount equal to the sum of any
cash that is paid to the Participant plus the fair market value of Common Stock (on the date that the
shares are first transferable or not subject to a substantial risk of forfeiture) that is received in settlemer
of the awardThe Company will generally be entitled to a deduction for the same amount.

New Stoclkward Plan Benefits

As of July 10, 2000, no options or other awards have been granted under thav&otkPlan.
Future awards may be made, at the discretion of the Commiitteenumber of options and awards that
may be granted in the future to eligible participants is not currently determinable.
\ote Requied and Recommendation of the Rbar

The afirmative vote of the holders of a majority of the shares of the Common Stock of the Company
represented and voted at thenual Meeting, assuming the presence of a quorum, is required to approve
the StockAward Plan.

The Board of Directors, which unanimously approved the Sdegkrd Plan, recommends a vote
“FOR” approval of the Stockward Plan.
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COMPENSATION OF EXECUTIVE OFFICERS AND DIRECT ORS

The following table sets forth all compensation earned by each of the persons who served during the
last fiscal year as the Chief Executiveic¥r (“CEQO”) and each of the four other most highly compen
sated Executive @ters for services rendered in all capacities during the Compéast’ three fiscal
years:

) Other
Annual Compensatiory Annual All Other
Name and Fiscal Salary Bonus | Compensatior] Compensation
Principal Position Year $) $) (1) $) (2) $)
Alan R.Abrams 2000 225,000 131,912 — 35,3643)
Chief Executive Gicer since July 1999, 1999 224,692 30,272 — 26,917
President since May 2000. 1998 185,000 185,274 — 34,11
President and Chief Operating
Officer from May 1998 to July 1999.
J.AndrewAbrams 2000 185,000 65,805 — 22,8774)
Vice President-Business Development 1999 183,014 8,497 — 15,674
since May 2000. Former President 1998 150,020 10,853 — 15,704
and Chief Operating @ter from
July 1999 to May 2000, Executive
Vice President to July 1999. Chief
Executive Oficer, Abrams Fixture
Corporation.
B. Michael Merritt 2000 159,000 168,515 — 18,84405)
PresidentAbrams Construction, Inc. | 1999 150,020 253,770 — 21,003
1998 126,068 237,470 — 19,559
Melinda S. Garrett 2000 149,678 123,884 — 30,4536)
Chief Financial Offcer. 1999 139,808 18,420 — 13,546
Chief Financial Ofcer andVice 1998 115,001 101,072 — 16,508
PresidentAbrams Properties, Inc.
GeraldT. Anderson I 2000 190,000 118,958 — 23,0637)
President and Chief Executive 1999 180,000 24,682 — 14,578
Officer, Abrams Properties, Inc. 1998 120,560 141,573 — 19,407
Joseph H. Rubin 2000 73,000 — 194,023 (8) | 313,7648)
Former Chief Executive @¢er to 1999 365,000 58,786 — 28,776
July 1999. 1998 347,139 112,084 — 32,288

(1) Consists of cash bonuses, cash profit-sharing and special incentive payments (both accrued an
deferred, during the applicable fiscal yearch deferral at the election of the Executivicex).
(2) Perquisites and other benefits paid by the Company on behalf of the ExecfitteesObther
than as shown belgwlo not meet the SEC threshold for disclosure.
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(3) Consists of amounts credited to.Mbrams’account in the Comparg/Deferred Profit-Sharing
Plan of $17,766 and directors fees of $17,600.

(4) Consists of amounts credited to.Mbrams’account in the Compars/Deferred Profit-Sharing
Plan of $5,277 and directors fees of $17,600.

(5) Consists of amounts credited to.Nierritt's account in the CompamsyDeferred Profit-Sharing
Plan of $16,346 and directors fees of $2,500.

(6) Consists of amounts credited to Ms. Garsedttcount in the CompayDeferred Profit-Sharing
Plan of $21,053 and directors fees of $9,400.

(7) Consists of amounts credited to .Mindersons account in the ComparsyDeferred Profit-
Sharing Plan

(8) OtherAnnual Compensation consists of earnings on amounts previously deferred under the
Companys deferred compensation plans that were paid out during the fiscal yeaApntaa,
2000.All Other Compensation consists of amounts credited toRMlibin's account in the
Companys Employees Deferred Compensation Plan of $2,162, and directors fees of $7,600.
Also includes $68,000 paid, and $236,000 to be paid by January 1, 2001,Rabir pursuant
to a Severance and ConsultiAgreement entered into with the Compagfective July 13,
1999.

COMPENSATION COMMITTEE OF THE BOARD OF DIRECT ORS
REPORT ON EXECUTIVE COMPENSATION

The objectives of the CompasyExecutive compensation program are to enhance the profitability of
the Companyand thus shareholder value, by aligning compensation with the financial interests of the
shareholders of the Compamand attracting, motivating, rewarding and retaining employees, including
Executive Oficers, who contribute to the long-term success of the Comparfurtherance of these
goals, the Company’compensation program for Executivdi€irs includes base salagnnual incen
tive compensation and long-term incentive compensation. In addition, at the discretion of the Board of
Directors, selected Executivefidérs may participate in the Senior Management Deferral Plan, which is
designed to permit eligible employees to defer a portion of their incentive compengdteon.
Compensation Committee reviews and makes recommendations to the Board of Directors regarding th
compensation of the CompasyExecutive (ffcers.

Salaly. The Compensation Committee determines the base salary for the Execfitiees Ohclud
ing the CEO, based upon the financial performance (including profitability and/or revenues) of the
Company or subsidianas the case may be, and upon the individuaVel of responsibilityqualifica
tions, time with the Compangontribution, performance, and the pay levels of similarly positioned exec
utives in comparable companies. Evaluation of these factors is subjective, and no fixed, relative weight:
are assigned to the criteria considefdte beginning point for determining the salary is the base salary
the Executive Qicer received in the prior fiscal year

Incentive Compensatioithe majority of the Bonuses aidl Other Compensation reported in the
Summary Compensatiofable (excluding compensation for MRubins Severance and Consulting
Agreement) was paid as annual cash bonuses, as describeddnelgursuant to the Compamprofit-
sharing plan. In general, all employees meeting certain service requirements are eligible to participate i
the profit-sharing planfhe aggregate contribution of the Company to the profit-sharing plan is set annu
ally by the Board of Directors and then allocated based on the eligible compensation of paréa@mEants.
result, profit-sharing plan allocations are based on the same factors as are the salaries of the Executi
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Officers.

The Board of Directors of the Company or the Board of Directors of a subsidiary corapdhg
case may be, determines the amount of an annual cash bonus,sé@emate from the profit-sharing
plan, for certain of the Executive fi@ers and management employegsese bonuses are based upon
the financial performance (including profitability and/or revenues) of the Company or subsigitirg
case may be, and upon the individsidével of responsibilityqualifications, time with the Company
contribution, and performance, and upon the respective Board of Disgodgment as to the impact of
the individual on the financial performance of the Company

The Company does not anticipate that Section 162 (m) of the Internal Revenue Code that limits the
tax deduction for certain executive compensation at $1,000,000 will have any impact on the compensa
tion policies of the Company

The tables included in the proxy statement and accompanying narrative and footnotes reflect the
decisions covered by the above discussion.

The foregoing report has been furnished by the following members of the Compensation Committee
of the Board of Directors: Paula Lawton BevingtonAhthony Montag and FelkéW. Ward, Jr

DIRECTORS COMPENSAON

Currently each Director is paid a retainer of $600 per month and a fee of $1,300 per Board of
Directors meeting attended. In addition, Directors who are members @futie Committee or
Compensation Committee, but who are not Executifiedd$ of the Companyre paid a fee of $600 for
eachAudit Committee or Compensation Committee meeting attended.

Directors’Defered Compensation PlaimThe Company maintains a Directoni3eferred
Compensation Plan (the “Deferred Compensation Plan”) under which members of the Board of Directors
of the Company may elect to defer to a future date receipt of all or any part of their compensation as
Directors and/or as members of a committee of the Board. For purposes of the Deferred Compensatio
Plan, “compensation” means the retainer fees and meeting fees payable to such Directors by th
Company in their capacities as Directors or as members Alttieor Compensation Committee of the
Board of Directors.

The Deferred Compensation Plan is administered by the Executive Committee of the Board of
Directors.A committee member may not participate in any decision relating in any way to his individual
rights or obligations as a participant under the Deferred Compensation Plan.

The Company will make payments of deferred compensation and the earnings on such deferred con
pensation under the Deferred Compensation Plan at the time specified by each participant in a lump sur
or, at the sole discretion of the participant, in no more than five equal annual installments. For the yeal
endedApril 30, 2000, four incumbent members of the Board of Directors (including one Executive
Officer who is also a Director) participated in the Deferred Compensation Plan.
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COMPARISON OF FIVE-YEAR CUMULA TIVE TOTAL RETURN ON
$100 INVESTMENT AMONG ABRAMS INDUSTRIES, INC., NASDAQ
STOCK MARKET (U.S. COMPANIES), NASDAQ RETAIL TRADE STOCKS,
AND DOW JONES U.S. HEA’Y CONSTRUCTION STOCKS
ASSUMING REINVESTMENT OF DIVIDENDS

Set forth below is a line graph comparing, for the five-year period eAgirig30, 2000, the cumu
lative total shareholder return (stock price increase plus dividends, divided by beginning stock price) on
the Companyg common stock with that of (i) all U.S. companies quoted on NASDAQ, (i) all retail trade
companies quoted on NASDAQ and (iii) all companies in the Dow Jones U.S. Heavy Construction
Index. The stock price performance shown on the graph below is not necessarily indicative of future
price performance.

$500.00 —Jl— Abrams Industries, Inc.

- A - NASDAQ Stock Market (US Companies) A
$450.00

@ NASDAQ Retail Trade Stocks

$400.00 —H-- Dow Jones U. S. Heavy Construction Index*

$350.00

$300.00 A

$250.00

$200.00

$150.00

$100.00

$50.00

4/30/95 4/30/96 4/30/97 4/30/98 4/30/99 4/30/00

04/30/95 | 04/30/96 | 04/30/97 | 04/30/98 | 04/30/99 4/30/00

Abrams Industries, Inc. $100.00 | $ 84.30 $117.90 | $155.70 | $ 92.10 |$ 92.40
NASDAQ Stock Market (US Companies) $100.00 $142.60 $150.90 $225.60 $309.20 | $470.70
NASDAQ Retail Trade Stocks $100.00 $137.30 $122.70 $188.40 $192.40 | $144.00

Dow Jones U.S. Heavy Construction Index* | $100.00 | $130.59 | $117.07 | $109.76 | $100.06 |$121.95

*The Company has added another index to use for comparative purposes beginning in the fiscal ye:
endedApril 30, 2000.The Company believes the Dow Jones U.S. Heavy Construction Index is closely
related to its core business, considering that the majority of the Corapasrating revenues are
derived from its construction activities.
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INFORMA TION CONCERNING THE COMPANY'S INDEPENDENT AUDIT ORS

PricewaterhouseCoopers Likere the independent public accountants for the Company during the
year endedpril 30, 2000. Representatives of PricewaterhouseCoopersitd &pected to be present at
the Annual Meeting and will have the opportunity to make a statement if they desire to do so and to
respond to appropriate questiomle Board of Directors has not selected auditors for the present fiscal
year because the matter has not yet been considered.

SHAREHOLDERS PROPOSALS

In accordance with the provisions of Rule 14a-8(a)(3)(l) of the Securities and Exchange
Commission, proposals of shareholders intended to be presented at the Co2@@tninual Meeting
of Shareholders must be received by the Company at its exectitbes ah or before March 22, 2001,
in order to be eligible for inclusion in the CompaniProxy Statement and form of proxy for that meet
ing. The Company must be notified of any other shareholder proposal intended to be presented for actio
at the meeting not later than 45 days before the Congaf@@1Annual Meeting, or else proxies may be
voted on such proposal at the discretion of the person or persons holding those proxies.

The Company By-Laws require notice to the Secretary in advance of any regular shareholders’
meeting of any shareholder proposalse By-Laws further require that in connection with such propos
als the shareholders provide certain information to the Secréleysummary descriptions of the By-
Laws contained in this Proxy Statement are not intended to be complete, and are qualified in their
entirety by reference to the text of the By-Laws which are available upon request of the Company

OTHER MATTERS

The Board of Directors knows of no other matters to be brought beforentheal Meeting.
However if other matters should come before fkenual Meeting, it is the intention of each person
named in the proxy to vote the proxy in accordance with his judgment of what is in the best interest of
the Company

BY ORDER OFTHE BOARD OF DIRECDRS

Alan R.Abrams
Co-Chairman of the Bodr
President and Chief Executive Officer

Atlanta, Geagia
July 27, 2000
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ABRAMS INDUSTRIES, INC.

This Proxy is Solicited by the Board of Directors for the Annual Meeting of Shareholders to Be Held on August 23, 2000.

The undersigned shareholder of Abrams Industries, Inc. hereby constitutes and appoints Alan R. Abrams and J. Andrew Abrams, and either of them, the true and lawful attorneys and
proxies of the undersigned, with full power of substitution and appointment, for and in the name, place and stead of the undersigned to act for and to vote all of the undersigned’s shares
of Common Stock of Abrams Industries, Inc. at the Annual Meeting of Shareholders to be held in Atlanta, Georgia, on Wednesday, the 23rd day of August, 2000, at 4:00 P.M., and at any
and all adjournments thereof as follows:

(1) Election of Directors
O FOR all nominees listed below (except as marked to the contrary below) o0 WITHHOLD AUTHORITY to vote for all nominees listed below

NOMINEES: ALAN R. ABRAMS; DAVID L. ABRAMS; EDWARD M. ABRAMS; J. ANDREW ABRAMS; PAULA LAWTON BEVINGTON; GILBERT L. DANIELSON; MELINDA S.
GARRETT; ROBERT T. McWHINNEY, JR.; B. MICHAEL MERRITT; L. ANTHONY MONTAG; AND FELKER W. WARD, JR.

(INSTRUCTION: To withhold authority to vote for any individual nominee write that nominee’s name in the space provided below.)

(2) Approval of the Company’s 2000 Stock Award Plan. o FOR O AGAINST o ABSTAIN

() For the transaction of such other business as may lawfully come before the meeting; hereby revoking any proxies as to said shares heretofore given by the undersigned and rati
fying and confirming all that said attorneys and proxies may lawfully do by virtue hereof.

It is understood that this Proxy confers discretionary authority in respect to matters not known to or determined by the undersigned at the time of mailing of notice of the meeting.

The Board of Directors favors a vote “FOR” all of the nominees listed in item 1 and “FOR” item 2. Unless instructions to the contrary are indicated in the space provided
for in Item 1, this Proxy will be voted “FOR” all of the nominees listed and “FOR” the approval of item 2.



The undersigned hereby acknowledges receipt of the Notice of Annual Meeting of Shareholders dated July 27, 2000, and the Proxy Statement furnished therewith.

Dated and signed 2000

(Signature should agree with name hereon. Executors, administrators, trustees,
guardians and attorneys should so indicate when signing. For joint accounts, each
owner should sign. Corporations should sign full corporate name by duly authorized
officer.)

This Proxy is revocable at or at any time prior to the meeting. Please sign and return this Proxy to SunTrust Bank, Attn: Stock Transfer Department, P.O. Box 105649, Atlanta,

Georgia 30348-9923, in the accompanying prepaid envelope.



