
COMPUTER BUSINESS SCl~C£5, INC. 
~ Kow Catdcft Ro.ld, S..ile 6 100 

ktw~,N'Y 11•1s 
v. (718151~00 
f. (711!1511).0783 

OEPO;)Il DATE 

AU;J 191998 

Augusl 17, 1998 

Florida Public Service Commission 
Division of AdmlniSiralion 
2540 Shumard Oak Blvd., Gerald Gun1er Bldg. 
Tallahassee, FL 32399.0850 

Dear Sir/Madam: 

Enclosed you will find an original and six (6) copies of <JUr two Applicalions: one for 
AulhoriiY to Provide lnterexchangc Tclecommunica1ion Service Wirhin 1hc S1a1c of 
Florida, and one for Aulhority to PI'OIIidc Altemarive Local Exdmngc Service Wnhin 1hc 
Stale of Florida, compiCIC with exhibils and tarills and ·wo checks m.xle out 10 1hc 
Florida Public Service Commluio.. for 5250 each. 

Please do not hesitate to contact meal (716) 520.6500 Xt49 should you have any 
comml!nts or questions about the applic;uion. We requesl expedilious trca1mcn1 of 1his 
appl icalion so we can begin offering our services imrnedial·>ly in the Stale of Floroda. 

Many 1hanks, and bcsl regards, 

A6tfn&A./a~~ 
Deborah S. Arnon 
CLEC Rcgulalory Administrator ""' ~ 
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COMPUTER BUSINESS SC1£NC£S, INC. 

eo.oll<tw a.vdonl Rood. Suit• 5000 
ICtw Conlono, NY 11415 

• · C71111S2~co DEPO::iiT 
l (71111 Sl~783 

DATE 

AUii 191998 

August 17, 1998 

Florida Public Setvice Commlssioll 
Division of Admlnlstr.ulon 
2540 Shumard Oak Blvd., Cel'illd Gunter eldg. 
Tallahassee, FL 32399-0aSO 

Dear Sir/Madam: 

Encl<»ed you will find an original and six (6) copies of our two Application\: one for 
Authority to Provide lnte~ Telec:ommunlc.-rtlon Setvlcc Within tho Suuc of 
Florida, and one for Autho<ity to Provide Altemilive Local Excfwlae Setvlce Within the 
State of Florida, complete with exhibits and tariffs and two checks made out to the 
Florida Public Service Commission lor $150 aach. 

Please do not heslwe to contaCt me at (718) 520-6500 Xl49 Jhould you have any 
comments or questions about the application. We request expocdltiow treo~tmant of this 
application so we can bealn offering our services lmmadlatcly in the State of Horida. 

Many thanks, and best regards, 

A6tn~/a4~ 
Ocilor.lh S. Amott 
CLEC Regulatory Adminlstr.ltor 
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APPLICATION FORM 

1 This is an application for (check one): 

(X) Original authority (new company) 

( ) Approval o.f transfer (to another car1lflcated company) 
Examoft. 1 cer1lficated company purchases an existing company and- desires to 
retain the original car1Jflca18 authority. 

( ) Approvll of eulgnment of existing oar1lficata (to a noncar1Jficated company) 
ExamQit. a non-certlticata company purthaaas an existing company and daalres 
to ralaln the car1lflcate of authority rather than apply lor a new cer1lf~eate 

( ) Approval for transfer of conlrol (to 11not11er cer1lfiC8ted company) 
ExamPle a Q0f11P811Y ~aas 51 '11. of a cef11f1C81ed company. The Commiu lon 
muat approve the now controiUng entity 

2. Nome of applicant 

Coml!\l)er But!Ofll Sc!encu Inc. 

3. Nama undar which the applicant will dO business (dlbla); 

Comouter BualoeSI Sciences. IAA 

4 . If applicable, pieaae provide proof of fietltlous namo (dlbla) registration. 

5. 

Flditlous nama registration number. _____ _ 

A. National mailing eddraulnduding street name, number, post offiC8 bOK. 
dly, state, zip coda, and phone number 

8!H!2 Kow GlfdeDI Botti. Suite 5QQQ. Kew Gardens. New YO!ls 
11415 Ttleo!Jone 018! 620.§500 

B. Florida mamng address including street nama. number, post office bOx. city. stota. 
zJp coda, and phone numbaf. 

ComPUter Buslnua Sc!toets Inc. 892 N,W l oJtunne Miami EL 33128 
Itltpbont 8§8.§97-3260 

6 Struc:Wre of organiution: Chedl eppropriate bOx(s) 

( ) Individual 
( ) F oralgn Corporation 
( ) General Pa/tnenJhip 

{X) Corporation 
( ) Foreign Partnerahlp 
( ) Umlted Partnership 

FORM PSC.O.W I tt t/15) 
Roq.nd by~ 304.3:37 F.S 
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( )Joint Venture ( ) Other, Please explain 

7. If ap Jllcant Is an individual, parln«$hip, or joint venture, please give name, tiUe and address 
of e;.ch legal entity. 

N/A 

8. State whether any of the olfi~r'l. directors, or any of the ton largest stoekholdershave 
previously been adjudged bankrupt, mentally Incompetent, or found gLilty or any felony or of 
any crime, or whether such ectlons _, result from pending proceedings. II so, please 
explain. 

None of the officers dlrectm. or anx of the tenIa roost stod!holders of Com puler Buslneu 
Sciences, Inc, have preyjous!y been ldjudged bankrup! mentally lncompetent. or foynd aviltt 
of anv !elony or of eny crimt. 

9 . If incorporated, please provkle proof from the Florida Sec:nltary of State that the applicant 
has authority to operate In Florkll. 

Certifocate of Authority to Transad Business In Florida Document No.: F9800003375 
(attached) 

to. Please provide the name, tJUe, address, telephone number, lntemet address, end facsimile 
numbor for the person serv1ng as ongolngllalson with the Commission, and it different, the 
liaison rMponslble tor this applic:allon. 

D!!borah Amol! ClEC RIQII!a!ort Ad!o!nlt!rJ!Or, ComDU!tf Busjoeu Sc!ooou toe.. 801)2 
Kew Gardena BOld Sv!!e 5QOO. Kew O.rdtns, NV 11415 Tolepbone: 118-520.§500 X149, 
E-mail: damottCdob,5oetull,com: Facslmfle No. 7 t 8-520-0783. 

1 1. Please Ust other statu In Wlllch the appGoant Is currently providing or has applied to provide 
local exchange or aHemative local exchange service. 

N•w Yor!s, California, Illinois. 

12. Has the applicant boon denied ~ficatlon In any other state? II so, please list the state and 
reason for denia.l. 

13. Have penalties been Imposed against tho applicant In any other state? If so, please list the 
state and reason for penalty. 

14. Please Indicate how a oustomer can file a service complaint wfth your company. 

Costomer can fila a MIVIce oompiU!t with our Customer Serv1~ D!!partment at 1-800-8-47· 
9792 or can uur malo ofllce at 718-52G-6500 to report any complllnta or they can aend a tax 
with their written complalntto 718-7~830 or maU their complaints to Computer Bualnon 
Sciences, Inc., Costomer Serv1ce, 80-02 Kew Gardens Road, Suite 5000, Kew Gardens, NY 

FORM PSCICMU e (I 11115} 
Roqlkod by ChopW 311037 F.S. 



11415. 

15. Please co. nplete aod file 1 price list in ICCOtdaoce with Commission Rule 2524.825.(Rule 
attlched) 

See attac!Jed tart!! sd!edylt. 

16. Please provide davdlble documentation demonstrlting lhallhe applican! has the following 
capabilities to provide alternative local exchan~e service In Florida. 

A. Financial capability. 

Regarding the showing of financial capability, the following applies: 

The application should contain the applicant's financial statements for tho 
most recent 3 years, lndudlng: 

1. the balance sheet 
2. income statement 
3. statement of retained eamlngs. 

Further, a written explanation, which can inClude supporting documentation. 
regarding the following should be provided to show finencial capability. 

1. Please provide document.tlon that the applicant has suffiCient flnancill capability to 
provide the requested s&Mca In the ~~~raphlc area proposed to be served. 

2. Please provide documentation that the applicant has su.:;:;ient flllancUII capability to 
maintain the requested service. 

3. Please provide documentation that tho applicant has su1foclent financial capablfity to 
moot its lease or ownership obllgatlons. 

NOTE: This documentation may lndudt, but Is not Umitod to, flnandal 
statements, a projected profit and loss statement, credit references, credit 
bureau reports, and descriptions of business relationships with flnandat 
Institutions. 

If available, the linendal statements should be eudited financial statements. 

If the applicant does not have IIUditod fnll\dal Slllemonts, It Sh~l be so stated. The 
unaudited financial ftatements should then be signed by the applicants chief 
executlve offiCer lnd chief finencial ofllcer. The signatures should attest that tho 
financial statements are true and tomtct. 

2. Managerial capablfrty. 

'Of!M Pac;JCMU 8 (1111115) 
RO<l"*od by Cl>ollt« 304.l37 F.& 

SEE ATTCHMENT 

SEE ATTACHMENT 
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3. Technical capability. 

SEE ATTACHMENT 

(If you wil be provkiW!g locallnn..xctoanoe switched tele<:ommunlcatioos St!VIc:e, then state 
how you will provide accen to 911 emergency service. If tho nature of tho emergency 911 service 
access and funding mechanilm 11 not equivalent to tha:t provided by the local elCChange companies 
In the areas to be served, described in detail the dlffensnce.) 

FORM PSCICMU 6 (I l iPS) 

RequWed tJr c--F .a. 

_ _____ _j 



AFFIDAVIT 

By my signature below, I, the undersigned officer, attest to the aca..racy of the 
Information contained in this application and attached documents and that the applicant 
has the technical expertise, managerial ability, and financial capability to provide 
allemallve local exchange ~~«Vice in the State of Florida. I have read the foregoing and 
declare that to the best of my knowledge and belief, the information Ia trve and correct. I 
attest that I have the authority to algn 01 1 behalf of my company and egree to comply. now 
and In the future, with all applicable Commlulon 1\lles and orders. 

Further, I am eware that pu'IU8nt to Chapter 837.06, Florida Slatutas, "Whoever 
knowingly makes e false statement in writing with the Intent to mislead a public servant in 
the performance of his otrteiel duty lhall be guilty of a misdemeanor of the second deglee. 
punishable as PfOvided in and s. n5.083". 

Address. Computer Business SclPnees, Inc. 
80-02 Kew Gardens Road, Suite 5000 
Kew Gardens, NY 11415 

r ORiol PSCICW I ( 111815) 
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26-2-4.825 Price Uat. 

(1) Prior to providing aervice. each company IUbject to these rules shall file and 
maintain with the Commission a current price liat which clearty seta forth the following 
Information for basic local telecommunlcaUona services, as defined In a. 364 02(2), F S 
If basic local talecomll'Ullcations service is offered on a package basis. the following 
Information must be provided for the package: 

(a) cutrenl prices, 
(b) customer connection charges, 
(c) billing and payment arrangements, and 
(d) levels of service quality which the company holds Itself out to provide for 

eac:h service. 
(2) At the company's option, price list informatlon In paragraph (1) above end othBf 
lnformatlon COI~Ceming the terms 8tld condrtlons of service may be filed for services othef 
than basic localtetecommunicatlon eeM<:es. 
(3) A price list revislon must be phylicelly reoecved by the Commcascon's Dcvcacon of 

Communications at least one day prior to Its effoctlve date. 
(4) Price lists must be on 8~ by 11 Inch paper In loose-leaf form and must utilize an 
ongoing page identification system which will allow for the identlfteallon of insel1ed and 
removed pages The color of peper on which price lists are filed must be amenable to 
becng clearly photocopied on stand8fd photocopy equipment. 
(5) Complete information cono8f'l'!lng a company's aervica offerings, rates and charges, 
conditions of service, service quality, terms and conditions, service area, and 
aubacrlbershlp, lnformatlon Identified by local exchange company exchange must bo mad a 
available to Commission staff upon request. 
Specific Authority: 350. 127(2) 
Law Implemented: 3,64.04, 364 337(5), F S . History New 12126195 

'OltW P~CJCMU • c• •Mt 
~~-"'~ »U:S7 f .S 



ITEM 61Al 

FINANCIAL CAeAQIL!IY 

Compuler Business Sciences, Inc. will finance the construction and operation of 1ts 

proposed system through a combination of financial resouroes including its own 1ntemal 

funding, support from its parent corporation, the procurement of financing, and anticlpa1ed 

revenues. In support of its financial showing, attached hereto are the following documents: 

2. The most recently prepared balance sheets of CBS and its corporate parent, 

Fidelity Holdings, Inc., a publicly traded company (FDHG BB:NASDAQ). 

Copies of Fidelity's 1 OK. 1 OQSB and 8K are on file with the SEC and 

available upon requesl 

3. The most recently prepared income statements of CBS and Fidelity 

Holdings. 

4. The most recently prepared statement of retained earnings of CBS and 

Fidelity Holdings. 

5. CBS intends to use a private placement to secure the funds necessary to 

complete its network deployment and sell its services. Mezzanine funding 

will be used for financing xDSL service equipment. as it is cap~al lntensiva 

W1th the xDSL equipment financing we will package it in 1.000 customer 

multlples. CBS plans to pay off the Mezzanine funding with an IPO next 

year. 

6. Financing will be secured by revenues generated from operating the networ11 

and through an Interest ln the network facilities. An estimate of the fiXed and 

FORM PSCICMU 1 (11/IIIS) 
Roqul!llll or Cllo!*t 36US7 F .a. 



ar •nuat operallng coats of operallng as a local exchange and lnterexcnange 

carrier is attached hereto. The attachment demonstrates that CBS wlll be 

able to procure the necessary financing for the project end that the project 

Is economically feasible. CBS has submitted a Motion concurrently wilh this 

Application seeking confrdential treatment of these attachments on the basis 

that they contain highly proprietary and competitively sensitive Information. 

Annual fixed and opef8ting costs are expected to be well within the financial 

resources available to CBS through the procurement of financing and 

anticipated revenues. 

FORM PIICICMU O(IIIUS) 
R-OCI by Chop!• 364.337 F.& 



COMPUTER BUSINESS SCIENCES, INC. 

!RAPE REFERENCES 

OK COMMUNICAnoNS 
PALE.RMO STREET 
HOLUSWOOD,NY 
TEL NO. (718) n6-2005 
CONTACT: ERIC KASHI 

NISSKO TELECOM 
7 WEST 45TH ST. 
NEW YORK, NY 1003e 

TRADE AND BANK REFERENCES 

TEL NO. (212) 576-9207 
CONTACT: AVI NISSANIAN 

788710 LTD. 
1110 ANCH AVENUE WEST 
00Wt4SVIEW, ONT. CANADA "'3J 2T2 
TEL NO. (416) 665·7638 
CONTACT: DULCIE RAMKAY 

BANK REFERENCE 
emBANK 
176-50 UNION TPKE. 
FLUSHING, NY 11366 
TEL NO. (718) 169-8902 
CONTACT: FRAN STAIANO 

FORM PSCJCMU e I' t.s5) 
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Organization 

ITEMS 6!Bl and tCl 

MANAGERIAL AND TECHNICAL COMPETENCE 

The management of CBS Ia built around experti&e in managing and building networks. 
They have axperti&e in regulatory. financing, marketing. and t.echnical deployment of voice 
and data netwol1ts. 

The strength of CBS's management team stems from combined expertl&e in both 
management and technology. This will prove to be e competitive advantage as the 
Company matures. In addition, the leadership and alignment charscteristica of CBS's 
management team have resulted in the establishment of broad and flexible goals designed 
to meet the aver-<:hanging demands of the quickly moving market ple..:e requiring our 
services. 

Team Members 

Doron Cohen 

Mr. Cohan is the President and Chief Executive Officer of Computer Business Sciences, 
Inc . and has served as the President and Chief Executive Officer of Its parent company. 
Fidelity Holdings, Inc., since its incorporation in November 1995. From 1991 to 1995, Mr. 
Cohen served as President and Chief Executive Officer of Holtzman Enterprises 

Klmber1y Peacock 

Ms. Peacock, in her current capacity as Chief Technology Officer of Fidelity Hold1ngs and 
President of the telephony subsidiary of Fidelity Holdings, Inc • is the chief architect or the 
Network and associated platfOITTis. Ms. Peacock has been involved in technical planning 
for over 15 years and brings an incredible wealth of knowledge to CBS She has &erved 
as a consultant for many companies on the Internet and in Telecommumcations, Including 
GE Comstor, GE Ameridata, BrookeHill Equities, Komre1ch & Kornreich. among others 

Bruce A. Hall 

Mr Hall joined the COfll)8nY as VICe President of Operations in December 1997 Pnor to 
thiS, Mr. Hallspentalmost30 years in the Talec:oomunicahons Industry with Brll Atlantic 
He &erved In many capecities including Vice President of sales with NYNEX Bus1ness 
lnfOITTiation SyS1ems and moS1 racanUy as Director of Operations l or Queens 

FORW 1'5CJCMIJ I (II/IIIII 
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~lchard L Feinstein 

Mr Fe1nstein has served the Company's Chief FIOalldal Off!C8f s1nce December 1997 
In January of 1998 he was promoted to Senior VI08 PreSident-Finance end Ch1ef F 1nanaa1 
Officer of Fidelity Holdings. From 1994 to December 1997, Mr. Feinstein maintained his 
own financial and management consulting practice. From 1989 to 1994, Mr Femsteln 
served as Managing Direct()( and Chief Financlal Officer of Employee Benefit Servtces, 
Inc. From 1978to 1989, Mr. Feinstein was a partner in KPMG Peat Marwick. 

Paul Vesel 

Mr Vesel has served as the Executive Vice President for Sales and Merllellng of 
Computer Business Sciences, a subsidiary of Fidelity Holdings. since November 1996. 
From May 1995 to November 1996, Mr. Vesel was employed by MTC Netsourc:e, a 
taleccmmunications company, where he was responsible lor product development and 
from 1993 to 1995: he served as Director of European Sales and Marl<ehng :or ATC 
Distribution 

Mol .. Banedld 

Mr. Bene<ild has served as the Prasldent of the Company's Canadian subs1d1ary Info 
Systemssince August 1996. From November 19941hrough Juty 1996, Mr. Bened•d served 

as Vlce President in charge or marl<etlng and technical support for TelePower 
International, Inc:. and from December 1992 to November 1994 hEl served a6 President of 
Powerpoint Microsystems. Inc. 

Zvl Barak, PhD 

Or Barak has served as the Director of Research and Development of the Company's 
Computer Telephony end Telecommunlcettons d1vision since Apnl, 1996 From 1992to 
August 1996, Or. Barak served as President of Info Systems. He currently serves as the 
President of Computer BuSiness Sciences Israel D1v1Ston 

Technlcel Directors 

Dale Hama, PhD 

Executive Director, Center for Telecommunicetlons Consulting Professor of Electrlcel 
Engineering 

Education: B.S .. University of Texas at Austin, M.S. and Ph 0 ., Un1versity of California at 
Berkeley. 

fORW I'ICICWU I (111115) 
R .... ..,.,a_.:I&Owra 



Research Interests. Intelligent telecommumcahons networks, broedbend netwon< design 
and multimedia applications: distance education ltld asynchronous 1eam1ng netwon<s. 

Professional Experience: Director of Strategic Technology Assessment and Executive 
O~rector of the Advanced TochNitogy Division, Pacific Bell ( 1983-1991 ); Cahfomie Institute 
of Technology faculty (1985): Project M8nagef of Electronic Messaging Systems, Bank of 
America (1981-1983): Director of Technology Systems, Letterman Army Institute of 

Research (1977-1981); Harvard University faculty and staff (1972-1977) 

Recent ProfeuionaJ Activities: Year 2000 IEEE Global Commumcations Conference 

Tedlnical Program Chairman: Academlc Adv1sory Council for The Corporation for 
Educational Network Initiatives in Celifomia (CENIC); Scientific Advisory Board, Swedish 
lnstltute of Computer Sclenca and the Royal lnslltute of Technology, Editorial Board, 

Internetwork Magazine; IEEE 1994 Global Communications Conference Technical 

Program Chairman; Chairman, Bellcore Applied Research Advisory Committee: Vice 
Chairman, IEEE 1990 Global Communications Conference Executive Committee, National 
Technological University Management of Technology Industrial Executive Comm1ttee. 
Exchange Carriers Stondarda Association lntematlonal Relations Committee. University 

of Southern California Commt.wlication Saences lnst1tute Adv1sory Board. Umversity of 
California at Davia Oeplwtmen, of Electrical Eng1neenng Board of Adv1sors 

Memberships: Tau Beta Pi; Senior Member of IEEE Communications, Computer and 

Engineering Management Societies: New York Academy of Sciences 

Honors: US Distance Leeming Association award for "Most Significant Advancement in 
Researctl in the Field of Distance Learning", Department of the ATmy Commend a lion (for 
Information systems development): Muteuler Dystr()j;hy Association Fallow, National 

lnshtutas of Health Fellow: University of Texas Engineering Fellow 

PubhcatiOI'Is: 15 jOU!T18I publications; author of chapters 1n four books. numerous 
conference papers 

Dav1d L. Tennenhousa, PhD 

Dr Tennenhouse is an Associate Professor of Computer SCience and Etactrical 
Eng1neering at Mira Laboratory for Computer SCience. Ha is leader of the Tetemedia, 
Networks and Systems Group. which Ia addressing "systems" Issues anatng at the 

confluence of three Intertwined technologies broadband networks. high defmltion video, 
and distributed computing 

Or. Tennenhouse studied electrical englneenng at the Univers1ty of Toronto, where he 

reca1ved his B.A.Sc. and M.A.Sc. Degrees In 1989 he completed hia Ph 0 at the 
Computer Laboratory of the University of Cambridge His Ph D. research focused on 

FORW Psc.<cWIJ I ( IlliG) 
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A TM-based site lnt81COIII'ledion issues This wor11., which was conducted wtlh1n the Un•son 
Project, led t.o the early implementetion of en A TM-based Wide are testbed 

Current Research 

At the core of the group's adlvltles ere two large systems pr()teds the V•ewStatton 
research program, on di stributed video syatems, and the Aurora gigabit teatbod. The 
VlewStetion program Is pioneering a very software Intensive approach to the capture, 

proceaaing, transmission, ttoreoe. and display or full motion video sequences. AURORA 
Is one of fiV& gigabit networking testbods funded by lha Corporation for National Research 

Initiatives und8f a grant from NSF and ARPA The TNS group's contributions to AURORA, 

which are mostly ralated to gigabit en<lworklng includes wor1l. on· local d1stnbut•on. host 

Interfacing, and end system protocol software 

Fouad Tobagi, PhD 

Professor of Elec:trical Engineering and, by courtesy, Computer Science H~gh.Speed and 
Multimedia Netwoltdng and Commun1C111onS 

Educat1on: Eng1neering Diploma, Ecole Centrale des Arts at Manufacturers (Pans, 

France), MS., P~D .• Computer Science, University of Calrforn1a. Loa Angeles 

A memb8f or the Stanford Faculty since 1978. Professor Tobag1 1a also a cofound8f of 

Starlight Networks, a ventura concerned with multimedia networking and video servers. 
where he has been seNing as chief technlcel officer s1nce November 1991. 

Research Interests: Broadband Integrated Servtces Otg1tal Networ1ta. Htgh Speed A TM 
Networks (ewitching, routing, and congestion control), Multimedia Applications (on-line 

dtstance teaming and desktop video oonferenong), Ml.:'timed•a Systems (vtdeo servers 

and storage systems for multimedia lnfonnatlon, including disk arrays and teftiary mass 
storeoe systems), and Multimedia N~lng, 1ncludlllQ 11111Work infrastructuras (local and 
wtde area networiul), networil protocola (multipoint sOSSton lay&r protocols. real-tune 

mu1t1cese transport protocols, multJCaae and OoS routmg protocols), and network 

management and control (resource allocation and reservation, admtaston control ) 

Profess.onal Experience: Professor T obagl hat served es edttor for the IEEE T rensecttOnS 
on Communlcetlons, as wall as other journals He wu coed1tor for a number of apec1al 
Issues of the IEEE Journal on Selected Areaa In Commul1C81ions and of the Proceed•ngs 

or the IEEE; topic:~ Include Local Area Network~, Packet Radio Networks, end Large Scala 
ATM Swttching Systems for B-ISON. Ho is currently on the ed1torial board of the ACM 
Journal on Multimedia Systems, the Journal on Multimedia Tools and Applications, and 
the Journal on Wireless Netwof1\a. Since 1991 , he haa also been afftltated w1th Starlight 
NotWOIXI, Inc • e company concerned with multimedia networlung and video servers, 

where he has been serving as Chief T echnicel Officer 

F OIUol PSCJCOjU I It tIll& I 
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H01 ors· Professor Tobagi isa Fellow of the IEEE. He was the winner of the 1981 Leonard 
G. Abraham Prize Paper Award in the field of Communications Systems. and Winner of the 
IEEE 1984 Communication Magazine Priz:e paper award. 

Publications: Author of aeveral book chapters and numerous papers, coeditor of Advances 
m Local Area Networ1ta, a book l)l.bllshed in the series "Frontiers In Communications" 
published by the IEEE Press. 



June 15 , 1998 

I 

FLORIDA ALING & SEARCH 

Qualification documents for COMPUTER BUSINESS SCIENCES. INC. wero filed 
on June 15, 1998 and assigned documen1 number F98000003375. Please rofer 
to this number whenever corrosponding with this office. 

Your corporatlon is now qualified and a.uthorized to transact business in Aorida 
as of l!le file date. 

The certlflcatlon you requested is enclosed. 

A corporation annual roport will be due this office between January 1 and May 1 
of the year following the calendar year of the file dat.e. A Federal Employer 
Identification (FEI) number will be required before this report can be filed. If you 
do not already have an FEI number, please apply NOW with tho lntemal 
Revenue by calling 1-300-829-3876 and requesting form SS-4. 

Please be aware H the corporate addross changes, it Is the responsibility or the 
corporation to notify this oHk:e. 

Should you have any questions regarding this matter, please telephone (850) 
487-6091 , the Foreign Quallflcatlon/Ta.x Lien Section. 

Lee Rivers 
Document Specialist 
Division of Corporations Letter Number: 998A00033248 

Division of Corporations. P.O. BOX 6327 -TaJiahaaaee, Florida 82314 



# - .... -

I certify from the recorda of this ofllce that COMPUTER BUSINESS SCIENCES, 
INC., is a corporation organized u~er the laws of New Yolk, authorized to 
transact business In the State of Ronda. qualified on June 15, 1998. 

The document number of thla corporation Is F98000003375 • . 
I further certify that said corporation has paid all lee& and penalties due this office 
through December31, 1998, and Its status Is active. 

I ,. 
I further certify that said corporation has not filed a Certifteate ol Withdrawal. 

Given under my hand and the 
Great Seal of the State ol Florida 

at Tallahassee, tho Capitol. this the 
Seventeenth day of June, 1998 
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Jlrparfmmt of &tatr 
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I certify the attacheclls a true and correct copy of the application by COMPUTER 
BUSINESS SCIENCES, INC., a Naw Yc~K corporation, authorized to transact 
business within the State of Aorlda on JUne 15, 1998 aa Shown by the records 
f th

. u:. ...!-~-' .... , , ,. ___ .. tl.,...... ~ 

0 lS Ou....,, 
~·-

< -~.,. - w;:-.:. 
The document number of this corporation Is F98000003375. 

,,. ..,::.___.. I - - ..._ _"; .. .,. :;-
M ., ~- J -••· - - .. , 

---

t 

.; . 
• ,.Q ..... lfll:l•. . - ~ 

Given under my hand and the 
Great Seal of the State of Florida 

at Tallahassee. the CapltoiJ.~Is the 
Fifteenth day of June, 1w8 
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APPUCA110N BY FOREIGN CORPORATION FOR Alfl110R1ZA110N TO 

TRANSACI' BUSINESS IN 1-l . .ORlDA 

1-1 COMPUANCE v.nH SiCT10N MJ7. r 503, R.ORIOA STATUTES, THE FOLLO'WWG IS 
SUB/IIIITT'ED 10 MOISTER A FOREIGN 'CORPORATTON TO TRANSACT BUSINESS IN 'THE 
STATE OF R.OAIOA: 

~ New xork ~ ~~~~1~1~-~37.3=0~4=3~7~0.---------
csca • ..,~.....s..r.e~owol-icl.~w•dl CFEI-<, doppkotllol 

~ --~1~2~-7.1~2-~9~5~~~------- ~ --~~~~Pe~r~p~e~t~u~a~l~~~~~~~--
CDatw or lncCWI)?rl~ cournon: Yut COlO . .... , .... ., ..... 01 l:O<IMILII I'l 

6. N/ "A -< 

t&. Lat ~lid ltuWU" fiDldiiLctM ....... G .tCt. Cl. ttcu..,., 117,1\.\. t .&J > VI CD 
,..,... a:> 

80-02 Jtov Garden. Rd., Suite 5000 ; g '-
,· ::;:: ~ -n 

Jtew Cardona, Nr 11 415 .,.!; -
- .,. _ (11 r 
cc-1'1\dng~~C~c~Nul ,..,...: u4 • 

Provide long distance and domestic telocommunicatione~f•r~c~ 

at diocount rate• to e>atoaera aa well as complete "~!.11~ 'Odled 

7 

8. 
11'\'t>CIOW oJ_,....,-h-a• 01 c...-.-.. t> oo c......,""'"'.,. ,,.. o1 rleo!I!O- ~ 

co111111un1cat1ora ayat.... ~;;; c.> 

9. Name and a111at eddreu o f Florid• regluared •o•nc 

ll:~mo: Robert L . Rhsberq 

Oltce A.Jdreu: 782 NW Le Jeunno 
))1 26 

_.JMI:IJ.I oum..1.! __________ , I'Cotfaa , -":":'"-::-:-~--
lloo CDdol 

10 Regittared egent'a ICU pllnce: 

H1vlno IJten n11m«1 n ref}fsllf'fd IJ~IIII!d to IJCCfiiJI slrvlc• of process lor'"' 1/)(NI Slllld 

COfJ?Ofltlon IJI till Pllce dr sl{lniJIIJd In thll opp/lciJI/on, I hOftJIJy IICCIPI 11'11 IJPPolntm.nr IS 

fiJiiiUUid IJfiMIIJnd -aru D actin N1 ~Piclty. I AJI'tllf 1gru 10 co~ly ""'"' "''prows/oils 

of .n siiJtlltes lellfivl to the P'f'IHI' lllld CDmp/ot• perlorm1nc11 of my dtJtlrs, 1nd I 1m f lmlill' 

Wi th lnd ICCIPI the OIJ/iglt~S of fill (!9~don IS f'6(/IU"d f9i'..nl - , . 
.. /~_.. , __ - -

11. AIUched b a conflc~c. of IJft1:8nc:o d~Av eulhenllCUXI . not rr.ota 11'11n 110 days ptlot., 
deriVII'f of thia oooflea1Jon to u. Deperttnem ol Srete, bv tt:a Soerototy or S 1111 01 othclr oflldal 

,.vlng cust.octv of c:otpCnta recordtln the jur11d1C11on URJar tho law of which it It lncOtPOtJttd. 



IIO ' co 

12. w • .,., and addreaaea ot c !!iceu an:Uo~ dlrccto~s: IStreet 
addreaa ONLY· P. 0 . Box NOT acce~t able l 

A. DIIU:CTORS (StrMt addAoaa only· P. 0 . ~- HOT accapt.obla) 

Chai~n : Bp1co BeA4ell , (Ch e f rn'" p t del •tv uoJdtngs 

Addreu: 80 . -02 Ke~ Gardens Rd. 

Kow Gardens NY 1141S 

Vice Cha1u.an: 

Addresa : 

perear co . of 
cas 

~1 rector : Bru ce a Hall CXYleVP & Di rector gf Op erattonn 

Add :esa ; 12 Meodn vv t ey D r 

Brock' ' eld, CT 06804 

J).(-<«\e• : Fe ' nete • n ern 

AHr~u : • t fladtarow Leno 
Jor tchg NY '' 753 

a.OFFICLR~Citr .. t addr••• only· P . o . Box HOT acceptable) 

President : Darga Cg b p n 

Addrua : 17 p•r\oer p lsed 

Monaov, NY 1 O!lS._ _____ ------------

Vi c e Pres ident : -AP~o~y~l_xY~e~•u•Ll~-----~-------------------

Address · 11 v tllt aa ST 

----~G%r•••t »•ck 1 NY 11021 

Sec:ee ta r V1 
CTO Address : 

Treasurer : 

Addrua: 

14. 

Kfmbnrl y peacock 

___ .J1'-'1B ,AO Hetrnpol i t An Ave 

Kew Gardens. NX 11 4 15 

4J 



COMPUTER BUSINESS SCIENCES. INC. 

TITlE SHEET 

ORIGINAL SHEET 
nue Pa e 

FLORIDA TELECOMMVNJCATIONS TARIFF 

This tariff contains the descriptions, regulations. and rales applicable to the furnishing of 
service and facilities for telecommunications services provided by Computer Business 
Sciences, Inc., wtth pr1nclpal offices at 80-02 Kew Gardens Road, Kew Gardens, New York 
1141 5. This tariff applies for 581Vices furnished within the State of Florida. This taritl ls on 
file with the Florida Public Service Commission, and cop1as may be lnspecled. during 
normal buslnesa hours, at the Company's principal place of business. 

~ld: Aug. 14, 1898 
Issued by: Deborah AmOII, Regutetory Admlnlslrltor 

Computer BuSlness Sdences. Inc. 
80-02 Ktlw Oatden1 Ret 
l<ew Olfllono, NY 1141& 

Ellodlvo· Aug. 14, 111ga 



COMPUTER BUSINESS SCIENCES. INC ORIGINAl SHEET 
Page 1 

CHECK SHEET 

Sheets 1 through 15 lndusJva of thb tariff era offective as of the data shown Bllhe bnllom 
of the rospecllve aheel(s). Original and revised sheets as named below comprise all 
changes from the original l8ltff and are currently In effect dS of the dale on the bon om of 
this page. 

Issued Aug 14, IlleS 
Issued by' 

SHEET 
1 

REVISION 
Ol1gfNI 
Ol1gfNI 
OngNl 
C>rlginal 
OrlgNI 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Orlgnal 

2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 

Deborah AtnaCI, Regullloty MminllmltOf 
Compul« .,...,_&deuce., Inc. 
80-02 Kew Gardens Rd 
Kew Gar!Hna, NY 1141 6 

ElfOCiive Aug 14, lOOt 



COMPUTER BUSINESS SCIENCES, INC ORIGINAL SHEET 
Pa o2 

TABLE Of CONTENTS 

TIUe Sheet 
Check Shftt ................... ............................................................................................... 1 
Tabla of Contents ............................................................ ............................................. 2 
Soetlon 1 - Technical Terms and Abbreviations ......................................................... 5 
Sectlon 2 • Rules and Ragulatlons ............................................................................. 6 
Sedlon 3 • Oeac:riptlon of Setvlce ...... .. .. .... .... .. ............. .... ..... • .. .. .. .. .... .. .. .. ...... ... 11 
Seetlon 4 • Rates ............................................................................. .. 12 

Issued Aug. 14 , 111118 
ISSUIICI by' Debonlh Amon, RegulatOfY Admlnlsltl1or 

Computet lluiiMss Sciences. Inc. 
11().02 Kft GMiens Rd. 
Kew G.,.., I« 11415 

Ellectl'ole Aug 14. 111118 



COMPUTER BUSINESS SCIENCES. INC ORIGINAL SHEET 

SYMBOLS 

The following are the only symbols used lor the purposes indtcated below: 

D- Delete or ~scontlnue 
I • Change Resulting In An 

Increase to A Customer's Bill 
M· Moved From Another Tal11f Locatlon 
N· New 
R- Change Resulting In A Redudlon to A Cuatomel's Bin 
T Change In Text or Regulation But No Change In Rate or Charge 

ISSIHid. Aug. 14, 1088 
ISSIHidby Oebot'lll Amolt, ReoulaiOIY AdrnlnlWIIor 

Compu~er 8u11Mss 8denc:es lne 
eQ.02 Kew Oltlltns Rei 
KewG~. I'('( 11415 

Elfealve Aug 14, 1088 

Pa e3 



COMPUTER BUSINESS SCIENCES, INC. ORIGINAL SHEET 
Pa e4 

TARIFF FORMAT 

A. Sheet Numbering • She•t numbers appear In the upper right comer of tho page. 
Sheets are numbered sequenllally. However, new sheets are occasionaUy added 
to the tariff. When a new sheet is added belWeen sheets already In effBC1, a decimal 
Is added. For example, a new sheet added between sheets 14 and 16 would be 
14.1. 

B. Sheet Bevlslon Numb§!J • Revision numbers also appear In the upper right comer 
of each page. These numbers are used to determine the most current sheet version 
on file with the FCC. For example, the 4th revlsed Sheet 14 cancels the 3rd 
revised Sheet 14. Because of various suspension periods, deferrals. etc. the FCC 
follows In tholr tariff approval process, the most current shBfll number no file with 
the Commission Is not always the tariff page In effect_ ConsuH the Check Sheet for 
the sheet currently In effect. 

C. paragraoh Numberinl! Stcueoce • !hens are nine levels of paragraph coding. 
Each level of coding Is aubservlent to Its next higher level: 

2.1. 
2 1.1. 
2.1.1 A. 
2.1.1A.1 . 
2.1.1 A.1 .(a). 
2.1.1 A.1 .(e).l. 
2.1.1 A.1 .(a).L(l). 

0 . Check Sheets· When a tariff ruing Is made with the FCC. an updated chock sheet 
accompa!Ws the tariff filing. The check sheet Usts tho sheets contained In the tanff. 
with a aoss reference to the currant ravlslon number. When new pages ere added. the 
check sheet is changed to reflect the revision. All revisions made In a given filing are 
designatad by an asterisk. There wJU be no other symbols used on this page if these 
are the only changes made to it (i.e., the format, etc. roma•ns tho 
same, just revised revision levels on some pages). The tariff u5er should refer to the 
latest check aheel to find out if a particular sheet IS the most current on 11le v;,th the 
FCC. 

Issued: Aug. 14, IlleS 
Issued by: Deborah Amott, Regulatory Administrator 

Computer Buslness Sciences, tne 
80-02 I<M GatliOftS Rd 
Kew Gardens, NY 11415 

Effedlve Aug. 14, 1998 



COMPUTER BUSINESS SCIENCES. INC. ORIGINAL SHEET 
p 5 

1. SECTION I· TECHNICAL TERMS AND ABBREVIATIONS 

Access Una • An arrangement whiCh connects the customer's locaUon to a Computer 
Business Sciences, Inc. network switching center. 

Authorization Code • A numerical code, one or more of whiCh are available to a customer 
to enable tim/her to aocess the carrfer, and whiCh ere used by the earner both to prevent 
unal.llhorlzed access to its tac:il•tles and to Identify tne customer for bUUng purposes 

Company or C8n1er- Computer Business Soences, Inc-

Customer- The person, firm, CO(J)0(81lon or other enbty wh1Ch orders serv1ce and Is 
responsible for payment of o .arges due and compliance wtth tl1e Company's tanff 
regulations. 

Day · From 8:00AM up to but not lndudrng 5:00PM local llme Monday through Fnday. 

Evening • From 5:00 PM up to but not Including 11 -.00 PM local time Sunday through 
Friday 

Holidays • Computer Business Sdencea, Inc.'s recogntted holidays are Now Year's Day, 
Martin Luther King. Jr. Day, Presidents Day. St. Patrick's Day, Memorial Day. July 4th, 
Labor Day, Thanksgiving Day, Christmas Day. 

N1ght/Weekand • From 11:00 PM up to but not Including 8-00 AM 
Sunday through Friday, and 8 00 AM Saturday up to but not indud111g 5 00 PM Sunday 

DelicH Ill AmoU. ReQuletort Mm.nlllmor 
CompuiM 8utiMss ScaenceJ Inc;. 
80-02 1<ew Gtn~ens Rei 
l<ew GII!Oens, NY 1 141 S 

Ell &Clive Aug 14, 1098 



COMPUTER BUSINESS SCIENCES, INC ORIGINAL SHEET 
Pa e6 

2. SECTION 2 · RULES AND REGULATIONS 

2.1 UodeQ8kiog of Corn puler Busloen SCiences. Inc 

Computer Business Sciences. 1 nc services and faciltoes are furnished for 
communlcatloos origfnatlng at speCified points within lhe State of Florida under 
terms of thi:J Tariff. 

Computer Business Sciences. Inc. Installs, operates, and maintains lho 
communication aervices provided here uoder In accordance Wllh lhe terms and 
conditions set forth under this Tanff. It may ad as lho customer's agent for ordenng 
access connection facilities provided by olher earners or ennues when aulhonZed 
by lhe customer. to allow connection of e customers lOcatiOn to lhe Computer 
Bullnesa Sciences, Inc. netwon<. The customer shall be rosponstblo for au Charges 
due tor suCh serv'-:e arrangement 

The Company's services end taclhUes are provided on a monthly basts unless 
ordered on a longer term basis, end are avatlable twenty-four hours per day. seven 
doyaperweek • 

2.2 Llmltat!ons 

2.2.1. Service is offered subjed to lhe avedablbty of facilities and lhe provtsions of 
this tariff. 

2 2.2. Computer Business Sciences, Inc reserves lhe nghtto dtsconhnue fumtslllng 
service. or limit lhe uJe or JOrvlee necesSjtated by condrbons beyond rts 
conltol. or when the customer Is using service In violatlOil of lhe law or lhe 
provisions of this Tariff. 

2.2.3 . All facilities provided under thJa Tenff era directly controlled by Computer 
Business Sciences, Inc. and lhe customer may not transfer or assign tho use 
of service or facilities. except wilh lhe express watton consent of lho 
Company. Such transfer or assignment shall only apply where thoro Is no 
lnterT\lpUon of lhe use or location of lhe service or fadllties 

lssufld Aug 14, !liN 
luued by OebOnth AmoU. RegultiiOI'f A4mll1lllnltOt 

Compu!Ot Business Sciences. I~ 
80-02 Kew GlllleM Rd 
Kew GanMnt ~rv \ 1415 

ElledNe Aug 14. I liN 



COMPUTER BUSINESS SCIENCES, INC. ORIGINAL SHEET 
Pa e 7 

SECl ION 2 · RULES AND REGULATIONS 

2 2 Llmita!ions (Conl) 

2.2.4. Prior wrttten permission from tile Company is requsred before any assignment 
or transfer. All regulations end conditions contained in this Tarltf shall apply to 
all such permitted assignees or transferees, as well small conditions for 
service. 

2 3 Llabi!jties of The eomoanx 
2.3.1. Compu!er Business Sdences. Inc.'s liabifrty for damages anamg out or 

mlataltes, Interruptions, omissions. delays. errors. or defects In tile 
transmission oocuning n the courae or furnishing service or facdllies, and not 
caused by the negligence or its employees or rts agents. In no event shan 
excaod an amount equivalent to the proportionate charge to the customers 
for the period dur1ng which the eforemenlion&d faults in transmtsslon occur 

2.3.2. Computer Business Sciences. tnc. shall be Indemnified and held harmless by 
the customer against: 

A. Claims for libel. slander, or inlmgement or copyright ansing out of tho 
material, data, Information, or otloer content transmitted over tho 
Company's fecilrtlea, 

B. AI other daims 1111alng out or any act or omassaon of llle customer in 
connec:tioo w11t1 any S8MC8 or fac:day prov1ded by Computer Bustness 
Sciences. trv.: 

IUUocl' Aug 14, 111el 
IUUoclby. Oellor8h Amo11. Reg.M~cwy ~Ot 

Compul« ~ ScMnc:es, Inc. 
80-02 1<.- Gllnlenl Rd 
K.w Ganlens, m 1 14 U 

Effective Aug U , 1vtl 



COMPUTER BUSINESS SCIENCES. INC ORIGINAL SHEET 
Pa ee 

gr; DQN 2 • RULIES AND REGULA DONS 

2 4 lotefM)tiOO of Sert'!ce 

2.4. 1. Credit allewance ror the tnterruptlon of service which Is not due to tht 
Company's testing or adjusting, negligence or the customer. or to the failure 
of channels or equipment provided by tho customer, are subject to tho 
general liability provisions s.et forth In 2.3. 1 herein It shall be obligation of the 
customer to notify The Company Immediately of any Interruption In service ror 
which a credit allowance Is desired Berore giving such notloe. the customer 
shaD ascenain that the trouble Is not being caused by any action or omissiOn 
by the customer within his control, or is not in Wrnng or equrpment, if any 
furnished by the customer and connected to the Company's raCdrtJes 

2 4.2. For purposes or credrt computation, every month shall be considered to have 
720 hours. 

2.4.3. No credlt shall be allowed ror on tntorrupbon or a con11nuous duration of toss 
than twenty rour hours. 

2.4.4. The customer shall I be credited for an Interruption of two hours or moro at 
the rate or 1n 20th or the monthly charge ror the facilities o«octod for each 
hour or major fraction thereof that the Interruption continues. 

IUUecl Aug 14, 11196 ·-by 

Credit Formula 
Credit= Ax B 

720 

"A". outage bme ln hours 
"B" • total moolhly charge ror affected faonty 

OeOotah AmcU, RtOUUIOtY Mmlnistmor 
COmputer l!utlnel$ Sciences. Inc. 
110-02 Kew Getdenl Rd 
Kew Gerdens, ~ ll4 u 

Elfec:tlve Aug 14. 1119& 



COMPUTER BUSINESS SCIENCES, INC. ORIGINAL SHEET 
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SECTION 2 · RULES ANP REGULATIONS 

2.5 Restoration of Setylce 

The use and rastoratlon of servk:e shall be in accordance with the priority system 
spedfied in part 64, Subpart D of the Rules and Regulations of the Federal 
Communlcatlons Commission. 

2 6 Oeooslls 

The COmpany may at tlmes require a deposit from the customer. 

2 7 Adyance Payments 

For customers whom the COmpany feels an advance payment Is necessary, 
Computer Business Sciences, Inc. reserves the right to collect an amount not to 
exceed one (1) month's esllmlted charges as an advance payment for service. This 
will be appUed againll 1M next lll0fllt1's charge, and if necessary a new advance 
payment wiU be collected for the next month. 

2 8 I.!ll5n 

AU state and local taxes (I.e .• gross receipts tax sales tax, municipal ulllltles tax) ara 
hsted as separate h items and are not Included In the quoted rates 

~. Aug. 14, le98 
Issued by' OebofWI Arnotl, Rlg\llaiOfY A.dmlniSiral« 

Compobr Bllllneu fldtnca, Inc 
80-02 K.ew GeRiena R4 
K.ew Gat~Mns, NY 11415 

Etrecllve Aug 14, 1e98 



COMPUTER BUSINESS SCIENCES, INC. ORIGINAL SHEET 
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SECTION 2 - RULES AND REGULATIONS 

2.10 Timing of Calls 

The customet's long distance usage charge Is based on the actual usage of 
Computer Business Sciences, Inc.'s networll. Usage begins when called party p!cl<s 
up the receiver. When the called party picks up Is determined by hardware answer 
supervision in which the local telephone company sends a signal to the switch or the 
software utilizing audlo tone detection. When software answer supervision is 
employed, up to 60 seconds of ringing is allowed before It Is billed as usage of the 
netwooc A call Is terminated when the calllng or called party hangs up. 

2. 11 Minimum Call Completion Rgte 

A customer can expect a caU completion rate (number of calls completed/number of 
calls attempted) of not ''ss than 90% during peak use periods for all FG D services 
(1+ dialing). 

2.12 Special Services 

For the purpose of thls tarttf, a Special Service Is deemed to be any serv1ce 
requested by the customer for which there Is no prescribed rate in this tariff. Special 
Service charges will be developed on an lndlvid1 •al case basis and tiled in this tariff. 

2.12.1. Special Service Regulations 

Special Service charges will be based on the estimated cost of tumlshlng 
such services including the cost of operating and maintaining such a service, 
the cost of equipment and materials used in provid1ng such a service, the 
cost of Installation including engineering, labor supervi.sion. traol sportaUon. 
and the cost of any other specific item associated with the particular Spedal 
Service request 

luuod Aug. U , 1e98 
IISUod by: Oeboflh Amon, RegulaiOI'f ACmlnl&lralor 

Com puler Buslnes.s Sciences, Inc. 
80-02 Kew Gardens Rd 
Kew Garclent, NY 11415 

Ellecuve Aug u . 1VV8 
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SECTION 3 ·DESCRIPTION OF SERVICE 

In ld<litlon to It's reselling of lntemallonal and OomestJc mlnutu, Computer Business Sciences rcBS1 
enters I he marltet via ns vok:o over IP loellnotogy and taku ldvanlage of llll unregulaled unlatllled ablllly 
1o aoll domestic and lni81Ntlontl long distance 11 Cllscounts 10 earners. enterprise cu51omera. small end 
mid size business u weu u residentlll customers CBS's primary strategy Is t o deploy xDSL servlees and 
lake advantaoo of the demand lor high spead lnlemel occoss willie P<Ovlellno o complele bundled 
communleallons picUge to resldontlal and small buslnouos. To its knOwteelge, CBS will bO lho nm U.S 
carrier 10 deploy xDSL as a complele bundled PfO(IUCL All olher current pnwtdors of xOSL make the 
cu51omor order a second line 10 lhe home. CBS will bO lho tlr51to provide loc.l dla~ono, data, and video 
seamlessly over the same copper $pen that currenlly delivers lo the customer dlal·lone only. 

For the provision of lnlerexchanOe tetecommunleallons service, CBS wiU lllondle its ATM networlt wi1h OS.3 
lad14les from 1111 eUihorlzed fed@'tt beNd carrier. Once customers transmn from their homos and 
1ransmlsslons arrive at the R80Cs canlral ofllcu, they will be c:onnec:ted onto our A TM networ1t. 1/ok:e 
transmissions will be 11lU!ecl dltedly to a CBS lwileh lnd 10 tlndoms Whleh are c:onMdecl wi1h tho RBOC 
CIIIS OUisldo tho rWQion wll be ~ lnd lranJrMied over our A TM networ1t: they will then be 
dePickellted 11 1he tormii\IIJI1g region lnd sent out over lllndoms that are c:onMded wllh lhO Incumbent 
loell exct\lnge etrrler In lhat regir<~. 

Services 11111 will ollored In l!ddltlon to lntemallonal calling lnc:luda: 

Local Dial Tone 
TradHionallono distance 
High Speed lnlomet Accoss 
RosldenUII btoeclbend 
Virtual prtv110 noiWOrlt 
Mov\M.-or\4emand/Pty Til 
Tradillol1al Cable Televblon 
Home Stlopplno 
Bankltlg 
Netwolldng 
Tole!Nirltetlng 
T elem«<lccne 
01s1ance Learning Cepablldlea 

In the r111t rosca1 yur o1 open~lons, CBS plana to be In 11 Clloes In the Ut\1100 Stiles with xOSL service, 
wilh an averaoo of 3 ,500 customoraln Udl clly by llscaJ year-end By the end of its MCOnd fiscal yeat, 
11\e number or c:ltJet In Whklh the ComPiny IJ provtcslno xOSL aorvlces expands 10 112, wilh an average of 
3,500 customers In eacll. In year lhree, the CUstomer bese Is projldeelto lnerease by 25~ 10 1n 1verage 
of 4.375 per clly by Rscal year,.nd, 

The Ratos co follow will dOSCtlbe how our &Orvlcaa 1re broken down 

Issued Aug. 14, 1119a 
luueel by OebOnln Amott, Regulllory Admlnlstralor 

Computer Business Sdoncos, Inc. 
8().02 Kew aa-ns Rd 
Kew G.ro.nt, NY 11416 

Ellealve Aug 14, tll9a 
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4. SECTION 4 · RATES 

4.1 CBS's Long O!staoce Service 

CBS Long Distance Service Is an interexcnange telecommunications service that 
enables an end-user to place cans by accessing the CBS netwoiX direclly. The 
service Is accessed by estabUshing an account with the Company, having an 
authorization code Issued, and dialing a 7 digit access code. The end-user 
accesses the netwoiX by dialing either (area code)_ • __ or a toll-free number 
(800) _· __ . CBS Long Distance Service is available 24 hours e day, 7 days a 
week. 

The per minute ret.es for CBS Long Distance Service are as follows 

Using the (area code) XXX-XXXX access code- $0.09 per 
minute 

Using the (800) XXX-XXXX access code: $0.18 per mlnute 

The above rates apply to each minute or frevtion thereof. 

The following rates will apply where CBS's bundled services utiiiiiZing DSL are 
available: 

Local Exchange Dial Tone: Flat Rate $15 monthly 

Bundled Services: 
lntemet Access: Flat Rete $20 monthly 
High Speed Access: Fla! Rate $65 monthly 
Cable: Aet Rate $30 monthly 
One time non-reaming: $250 

Issued: Aug. 14, 1898 
tuuoaby: Oebo(ah Atnoet, RegulltOfY Administrator 

CQmputor BuSiness Sdonees, Inc. 
ao.c2 Kew Gardens Rd. 
KewGanlens. NY 11415 
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sEcnoN 4 -RA res 

4.2 Spegal Promotions 

The company wtll, from 1lme to time, olfer special promotions to its customers 
waiving cef1aln charges. These promotions wtn be approved by the FCC with specific 
starting and ending dates and under no circumstances run for longer then 90 days In 
any 12 month perlod. 

4.3 Soecial Rates For The HandicapPed 

4.3.1. Di!l!Ctort Assistanoe 

There shaD i'e no charge tor up to fifty cells per bl!Ung cycle from bnes or 
trunks serving Individuals with dlsabUitles. The Company shall charge the 
prevaUing tariff rates for every caH In excess of 50 wtthln a billing cycle.· 

4.3.2. Hear1na and Speecll Impaired Persons 

Intrastate toU message rates for TOO users shall be evening rates for dayt1me 
calls and night rates for evening and night calls. 4.2.5. Hearing or Speech 
Impaired pe[Jons 

Rates for certain caUs are reduced pursuant to Section 4 .2.2 for a residence 
or slngle..fine business customer who meat the following requirements: 

A. The customer Is oar1ifted to the Company as having a hearing or 
speech Impairment that prevents telephone voice communication 

B. The customer uses a telecommunlaltlons deVice tor the deaf (1 DO) 
or other oon-voice equipment for telecommunlcauoos. 

C. The customer makes written application to the Company for reduced 
rate a. 

D. The customer designates to the Company one and only 'lna 
telephone number ass1Xiated with that custome(s service end 
telecommunlcatlons device. 

Issued: Aug. 14, 1~ 
luued by: OeiiOnlh Amoll. Rt<Qulalory Adml.ntstrator 

computer Bullness 6dene0. Inc. 
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SECTION 4- RATES 

4.4 Telecommunications Relay Service 

For Intrastate toll caUs received from the relay service, the Company will when 
bln!ng relay calls discount relay service calls by 50 percent of1 of the otherwise 
appfiC8b!e rete for a voice nonrelay call except that where either the calling or 
caned party lndica1es that either party Is both hearing and visually Impaired. 
the can shall be discounted 60 percent off or the otherw~se applicable rete for 
a voice nonrelay call. The above dlsoounts apply only to time.sensitive 
elements of a charge for the call and shall not apply to per call charges such 
as a credit card surcharge. 

4.4.1 If at the request or the a.~stomer, CBS obtains racJUties not normally 
used to provide Jervlce to its aJstomers. the costiOaJrred will be billed as a 
Spec:lal Service. 

A. If at the request of the aJstomer. CBS provides technical assistance 
not normally required to provide service, the costs Involved will be 
billed as a Special Service. 

B. When special signaling, conditioning, equipment or other features are 
required to make aJstomer·provided equipment compatible with CBS 
service. the oost of provld10g these features wfll be bdled as a Spedal 
Service. 

C. When additional testing Is requested in excess of the normal testing 
required to provide service. 

4.5 Dlrectorv A$slsJ8nce 

Directory Assistance Is available to aJstomers of any of CBS's services provided via 
oontrad with the RBOCs. A charge of 60 cents/minute Will apply to eaCh Directory 
Asslstance call. The charge applies to each call regardless of whether the Directory 
Assls1enca Bureau Ia able to tu.mlsh the requested telephone number. Up to two 
requests may be made on eaCh O!rectory Assistance call. Directory Assistance 
Charges will not count towards any volume discounts. Directory Assistance charges 
will be Included with other usage Charges when calculatlng volume discounts and in 
satisfying minimum usage requirements. 

luuect; Aug. 14, I !IV& 
Issued by: Oebonlh Amoll, Regut.IOIY Mmlnlotnllor 
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PETER C. COSMAS CO. CPA'S 
400 MADISON AVE. 

NEW YORK, NEW YORK 10017 
212·752·5353 

November 13, 1997 

To The Board ofDirecun 
Computer Businesl Sci~ Inc. 

We have compiled~ IIXOmpanyins combined balance sheet of Computer Business 
Sciences, Inc. and subsic&aric$ as of September 30 1997 and the related $111emcllts of 
Income and, reuined ~gs for the N'me months then ended, in accordance with 
Statements on SWldards for Accounting and Review Services is5ued by the American 
Institute of Certified Pubic Accountanu. 

A compilation is limited to presenting in the fonn of financial statements information 
that is the represenwion of managemem. We have not audited or ~viewed the 
accompanying financial $111emenu and. accordingly, do not exp~s an opinion or any 
other fom1 of assurance oa them. 

Management bas eleaed to omit su.bswuially all the <iliclosures and the SUtement of 
;ash flows required by generally accepted accounting principles. If the omined disclosures 
were included in the finaDcW statemelltS, they might illlluence the user's conclusion about 
the Company's linanc:ial position, results of operations, and cash Oows. Acconfing!y, 
the~ financial statements are not designed for those wbo ~ not infonned about :Rich 

manen. ~~ ~ L ~f'/J -~ 
Peter C. Cosmas Co. CPA's 

... . .......... ·:: ··\··· .. · .: .. 



COMPUTER BUSINESS SCIENCES. INC. 
BUSINESS AND PRINCIPLES Of COMBINATION AND REPORTING 

' Computer Business Sciences. l.oc. and Subsidlaries (The Company) provide a broad 
range of telecommunil:&lion scmc:e:s. lncluded in ill tdeeommuniations product lines are 
(i) its propriewy software which enables c:oaswnen to piau long-di.uanu telephone c:.alb 
at discounted rates and (ii) ill variety of mphistiated im.eraaive voice response 
applications. The operalions oftbe Compaay'tlcasing subsidiary consist of providing 
leases and otbcr financing. 

The combined 6nanc:ia1 smcmems caasisl of tbc combined operanons of Computer 
Business Sciences. Inc. 786710 (Ontario) Limited, C.B.S. Computer Business Sciences 
lTD. And Major Fleet & Leasing Corp. all of which arc under common control. All 
significant intercompany balances &Dd b anwtioos have been climinlled. 

.... 
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SIGNATURE 

Pursuan110 the rcquiremcnll of !he Securities Exchange Act of 1934, the 
Registrant haa duly eaused IIUt n:port 10 be lisnc:d on iiJI behalf by the undcrtigned hcreuo10 duly 
authorized . 

Dated: June 8, 1998 

FIDELITY HOLDINGS. INC. 
(Rcgistnll'lt) 



SI.CVIllniS AND IX CHANCE COMMWION 

WuJUaatea, D.C. 10549 

FORM I .. KS•I 
(Mart ODe) 

(XJ ANNUAL REPORT UNDER SECTION 1J OR I S(d) OF THE S&VR.ITIES EXCHANGE ACT 
OF 193-4 [FeeRoquiuodJ 

For tbo ~boot ~ cndod o-lllocr l I. 1997 

l I TRANSmON ki!I'ORT UNDER SECTION ll OR IS( d) 
OFllli!SECVRlTU!S I!XCHANOI!ACTOF 19)4 

I'Dr ""' ltllllitloo pai.od &om _10-

c. me' • n filotaabci'0-29112 

CSU'• or Odl« Jwi>dic:ticu ol 
~or OrJonizwcim) 

ll·ll22094 
(LR.S Emplorcr 
ldc:DIIf- No) 

1().()2 K.cw Otrdeot Rood. SuiiC sooo 
JCcw Om!co& New Yqt !!4U 

(Addrcot o1 PriaclpoJI!Jcooulhoo orr .... J (7Jp Codol 

lsouct't Telephone Number. lnoludinc lvcl Code 0 I 8\ Sl!HsOO 

Cqpmgp SM w nbc S 001 pq Jtw·e 
(nile oiCI.uo) 

O>ock - lbcl loaMr. (I) tiled all r<porU required 10 be filed by Scctioo I J or I S(<l) ol the ~ N;t 
durins lbcl p .. 11 ~(or bllldlllllancr period IIIII the, • ....,.... wu rcqwral10 filoiUCII r<porU). and (l) has ba:n 
oui>jociiO """" rillq ~ tDr ""' paa 90 c~oro-

Ya..lL No_ 

O>ock irlhono bnodi.,.loerear~ film in ,..,....aollcm40S olllqulodou S.B it DOt 0001• inod iD 
lh.iJ Form. ood DO djrJooon will he- ' •\ 10 lbcl - ol "'Jbtronl .. knowlodto, in clcfillldw 1"""'7 or inlllrmocioo t!"'"""""' iawpcai&Od by....,_ ID PlOt W arlh!o F01111IO.KSB or otrt llioa>d!J-10 lh!o F01111 IO·KSB. 

t-'til =lbriii--~,...,S3.162.2&4 . 

• 



rd•...- 10 tile prb ........ die IIGd<- ..... Of' tile ..-.,.... bW .... u"-'1 priooo of •lido lto<k. .. of 
Aprtl7 ,lt9tlwuS6.01',606. 'lllea.....,.oldlarw--dlllaofcho...pcrut'•-nod< .. Aprtl7, 

1998 . .... 6,19S,700 ·-



11-1. DacrtpcloeoU ' 

Tbt .. ..-. IOIIIdl .,.. IIIli blllorbl ,_ .,.. .. .., Ia tblo AMual Rc$>crt .,.. t-.s 
.. -. tbll .......... l1lb - ---. llldU<Iq. but not limited 10, p<IIIIIQik ~ Ia 1M 
Coalpaonr'• npene!c'o elfortl, chlqoo Ia t I :• "'11 llld ~loa nwkdl end Udlnolollol • 
.,.......... • a H'm, 1M • ...,.. fl ;aotie IIIPIIIIer or o•- ........,...,_. wldcb ~ beccmt 
anllable to lilt (;anopaor 1a tiM 1'111-, pc1111Wo , .. tw ~ ~.... ,.., gnm!Jertlblo ....,..... 

rec:drable, llow _... Ia~,..,.. fl ....... ollilaDdna. li>CI •• t ~ compdlllon lind unfal'lnble 
_.a~ • * moc!Mioaa Tile c : ,., .sllll .-111 ~ dltfor -oriallr rr- 1M .-Ill 
....., '~In ... ,_, ·---

Fiddi!J Holdinp.IDo. ("lboew,..J") - blCOipon~~o~dia Nevtdaoo Nowmbcr 7. 1995. ThcCompoor iu boldine 
""""'""' ond. ~. ""'"- ib '., " IDidy &- ib cp<:l1llinJ ~ The Caalpony'• lint 611.1 ,.... ol 
opccorioolwu 1996. 1bo oponcboc Mllidiaria o/lbo c...:- ... .,.......S imo-dMoioao: (ll c:am,.-Tcirpllc:lay 
lll>CI Telooommlllllcolioal: (il) l.euiat: ood (W) Plullca md Utility Produola. The JMopooed Mtjor Auto Acq~~Wilon (
"Piomod Acquilidoa", bdaw). will aid I bJr1l\. ~ S&lcs. Unlcu Olbcrwix itllieetod all rclcralca 10 lbc 
c....p.ny include ...c..-... "" ........ o/1111 Cooopay. 

One fllbc primory 1""1"*1 fllbc boldiQa _,.,., • lbc onmolid••:.... o/lbo rttoil ..-. .. iDdwcliy lll>CI lbc 
oc:qrcisi•:.... ood~fl')-p.ich I "Ji:ol ' IOa>bonocilnbiJltyiOtdJ..-J•'I!~ood 
e><ploil iiS leCbnoloaical Clplbili.X.IhRloltb ula fl ~ ~ ood ......;.a. 'Tlwouib iu plomcd 
""l'_liJi!;., o/M..jor Alao,Jbo Colllpeny wr.U beoCJme CDCfllbo lqcet·""'IIDC f'dAikn in New Ycxk City o/ new ond Ulod 
..mc!cs. 

ThtouaJ> its CGmpula' Tdepbauj ood Td I ..... cllvWon. lbc Compi!DJ p<OYidcl • b.-cad ,..,.. ol 
k: ........... ,.,...iom....... fodudod £a ill" L ' . producllilla ..., ill (l} pr-opr_,-llllhoire \Oiuch moblco 
cooa.mcn 10 p'- lcq.diocP!CO !d<pbooo ..U. • di od ilia lll>CI (ii) o YW1CC)' ol oopiWoticolod intcnotivc \IOICC 

<CipO<* ~ Thb civisioa &loociM:Iopod. md ..-J)' morkcols and ..us. .~ campula JOIIWV<: II)'Gn 
lb.et I""" ides multi.JiupAI C ' I ood ......_ m • O!C • applicoboaa.. 

The eompeny 1.1 Pllllaioa 10 c:xplol1 iU '""..,..,.....' ClfObillCia iD k:kpbaoy by anpb.uWna blah lpOod. broodboncl. 
muhinwfia b ·,;., O'IW a. LCJ , inc ...... -..-... dl&l. , idto:uu(cnaci:ca.,jocba' tpptic+wa AdditiaD&Uy. cbc 
Ccmpany is in 1111 prdlmiiwy~fldcli ll, '111 aww.l IIICbik llltlliLC Llda"*'c1 iD ......-;., wilb lbo IJnd 
Ain:nlllnduotty' 1 EL TA divltioo. 

The Comp.ny'a Platica aod Ulilily l'roducll cliviJioo c:orrmlly caru:iJu ol 1 <lovdopmalc· ..... """'P""l)' wbi<b wu 
~ iD 1996. lb.,.....,..,..., pn>C<>tJpa iooludo aline ot~pe and beth r ........ for..., in wblr1pocl betlu. opu. ll.lbo ood 
IWiaminc pooiJ ..... • lltbl-~ -.lly ........ prt{allricolod canduil (Dr unclerpound ciCCiricol eobla. lu lh1a 
divisicxJ ' a produol.o aro llill ..... do • 1 I 1 • DO wUal tela ho-. II )'Ct bau LM<k 

The opcntiom o1 e1>< CGa~po~or'a l.cuiQa divillaD ....- o1 providina 1cucs and ocber llnorrina Such occlvita .... 
dircded pnm.ily ._..., !be ·-iw wiliclc awb:l aod •• 10 be eocpc>daiiO cb< purchacn ol cb< eoa.:-r·· 
lcl""""""unicatiONI hordwvc pcocb:la. 

-



On October 2l. 1997,1bo ecmp.ay filed • ~-..,Form SB·l (lbe •Rqiolntion sco~..._c"J wilh 
,.,.-IOibe 11cpcwcd olrcrlal. bf Hobbs Melville s.-ilic3 C«p.. U .-writa, o/1,150,000 ...... o/lbc Cclq>eay' t 
'""' MOCk ("Coaznon Sloct") a., olf<:rin, price ol $6.00 per ~bar& The R.<Jitlrttion S"'t!!!C!!I wu ~lly 
wilhdnwu by lbc Coalpoa)' .., t.t.dlla. 1998. wilbau& ito t.mn1 been clodoRd dfceli ... bf .,. s.-iiiCI tad ~ 
Commiaioa (lbo "SEC"). 

Pl.luod Ac<jUII&Ioll 

The~ tad itt ...t.oll7- oubicUry,M¥Jr MqwtiliaD c..p, ..... allcrcd IIllO I_., lj>OUI-wilh Miter 
AulonloCivc Onaup.lac. ("Major Auto") and Itt .... *"*"""""· 8naco a.ddl. wtoo b cbo Compony't c:balnnon and lbe 
bcndicialown<to/~39.~o/lboCoaipoay'•<>••enc!in.--*.BnacoBcalcll ...... llllo/lbcitud 
and "'"Pandinl sbora o/""""""" iiiOda: o1 Ma;.t Chcmllcl. Inc. \Major Chcwokt') and Major Subana. lac. ("Major 
Sub<wui tad S(M o/lbc iJUid tad., .......... lbara oiCCIIIIIIiDiliiOCk aJM.jor DodF. Inc. ('Major l)adae') and M.;or 
ClaayaJcr. Plymoulla. Jcq> E"'k.lac. ("MAjor o.,.l<r, ~ Jcq> £1P"). which. oolloc:UY<Iy. opcn1c 5,..., &-'>iao<d 
lillOmobilc dealcnlalpo (oolloc:UY<Iy,lbo "Majnr AUlO Cltoup"). 

P......nt 10 lbo 111CtF ........... 8naco Bcalcll wiU ~ 10 Major Nil~> 1111 o/bit INrcs o/CIQIIlmllll iiiOda: o/Major 
Cbcvrold. Major Subonl, MAjor DodfC and MaJor Clarytkr. Plymoulh. Jocp l!a«]c. Mojor Acqaahai•ino Carp. will lbcn 
acquire from 8naco Bmalollllll o/lbc iouocl tad Olilllandini ailorc:t o/..,....,., iiiOda: ol Mojar AUIO in cxdl.mF far tlwcs 
olo...., clau ollbo camp..,'• ~ iiiOda:.IW<>Id Bcalcll. 8naco Oallldl'o bnltbcr, OWiil cbo ..........U.a SOM. o/cbo 
lsouod and OUIIIalldlnJ ._ ol _,... Pock ol Major Dodp and Wojor Cl¥ytlcr. PI)'IIDII.b. Jcq> E.P, Major 
Acquitilioa Corp. will """"*" H.old Bcnddl'• lllweo !ar S4 mall1011 io cUi iiiiCia' 1 iiiOda: purdluo OIJoaa>ail. In 
tdclillan. Mljor Aloqi.Uidoo Carp.will aoquiro - rd>led au! - ............. (cbo "Major Rul Eoulo". ddlnod 
hcnlotlla') 6-om Bnaco8coddl ond Hlrold ll<ndell (coll<>dJYdy "lbo Bal*lb") r.r lbrir ......... ~ ¥lluo o/SJ 
millloa. 

The pR!~ IIOCk to bo a.JOd 10 Bnace Bcalcll wiD bo coiled 1bo '1997-MAJOR S<ria o/~ Pa&aaed SIOd<. • 
h will luYC VOlin a ria!D and wiU bo caava1ible iD1o lbo Compony'• c- Slock. Tho number of obaarcs o/Commoa 
Slook into wbld! lbc iiCW clost will bo ~it lbe ........ ol (i) 1.8 .niion -.:. lild (ii) IIIII aumbcr of Jb&roslbtt 
bow a martel value ol $6.000.000. Tho awUI nluc per tlwe for thil .-pooe will bo lbe """" bdwcaa lbe e1otuat bid 
IIlli m priea for lbe Common Slodt 0\'l!r lbe 20 lrldina days immedilldy pria'to lbo dm ol i.awncc ol lbe prdared 
iiiOda:. Sa: 'Detcriptino ol Sco.arilioo-l'n:(~ Sloclc.. Tho r-.,.,. """"""""" from Major l\ll1o ond Ha-old 8cndc!l ·~ 
ooUOCCiYdy n:f~ 10 bcnin u U.. "Major Auto AcquiJitino. • 

The mcrae:..,_ allocola cbo n~ .. ofcboconsidcnlion pcytblciO Bnacc 8cnddlu follow>· (a) 61%10 MIJOI' 
Chcrvrolcc: (jl) S.l% to Majer S4lbonl; (Ui) 1&.~ to Major OodF: end (av) 16.6% 10 Major C!wysicr. P~ JeqJ E.p. 
The iiiOCic ~ aaa- alloeatco lbo Yaluo ol cbo oontidcntion P"ffbla 10 I lou-ld 8cnddl ~ 10 ucb ol Majer 
DodfC aod Mljot Cl¥ytla, Plymoulb. Jcq> E.p. The Major AUfl.> dcalaDpt _.. nJucd for JlUiPC*O of the 11 Ujw:d 
mc:tFII eiai>t tiiP<S adj~ ...dap bcfan: iDicral aod 1.-. (cr lbrir ~ 1996 6ocsl ,_.. Adjwealeomiap 
includes olfaocn' aalaric:s, coxpaiKi not dlrectly rd>led 10 opcnticns. ..........n..slcaal ccpcNCS and UFO tdj•_.. 
Tho CcmpeQy ~ lbtt lbc ciahl times c.cniop mulbplc it 1 adauvdy common pri<wl~VnJwabon oon~~a~tioa In lhc 
!llllaa'nObiJo iodmtly. 

The claoina o/lhc Mljot Auto MquitiliaD b.,.-~)' oc:hoduled to oaiaacido wilh lhc clotina of • loan W>lh J'olaon 
flnaa>cial.LLC ("Folaon")(- bolcaw) wblcb it llllic:ipoled tooocwno'-- Apnl )(), 1991. Tho~ ~.-.. !be riahl 
10 liJ"C IO an cacticr date. A Cllldition 10 cbo dosilla it thalllll IDIIIU(ac:wrcd """"""" ba .. been ob« •!ned If lbit coaditino 
n:mains II'Mlit6ed '"'* •• +Jed cloobaa ~ lhc ......... , ...,..._, aad lbo IIOd! ~ ....- provide t!noo 
altanaliwo: (i) lba ~ ca clocc IXIIIO cDo; (io)lbo pania rzwt apiO CXICDd !be dooina dolo 10 pcovitlo ""'illcne1 

time 10 obtain ouch..,...,.. or (dl) lba Compcy ll>ll'f c1occ10 oon•-thc Major Auto A"<fdeicino wieh M.;or Auto 
<>WI>inc. aoc1 Harold 8-wi..W..., ODiy ~~ao .... ,. • .,. w1t11 """""' towblcb ""' ........ r11011an:n' app<0¥11•,......, boca 



ol)lojnod 1ft lbo lollcr-.lbo ..... f/1 ... i-.blo 10 an-~ ond lbo"""""'""- JI07Ible 10 Horold 
Bcnddl will be .......sill wida .. value •llo<"lone dolo bod obow. ""'lbo pofliot .. ci>IJpr.d 10 -lboir 
ball cll'oru c1unaa Cbo 90odo1 ptrlod ~ lbo doline to obiO • Cbo mlooiAa ~ ., u... lbo -lacllodod 
de.l ap· · ... •-bo• ' 1"""' .. ~"' • ._.....,, Todau.s..boruDuolriiJutonCorp. boo...,_.,.. 
10 lbo claonp ill owwobi; ciCbo 5Ubona ' I ...... al o-'01 MoO.-. Coo pea .... (o-n!,._..., boo-....! 10 
lbo cbqe ill QAWoap cllbe a-aile t I .. \ Tho eaa.p.oy al Mojar /wiD on; tlill ........... - cla.ry.lcr 
Caopca ..... 10 lbo ....... D OAWoap f/llbo Oodto 1111/or Ill o.)'lkt , PlymoLCb. .lcq> al &p ~ ill odddioa. 
a port ciCbo Major,_ 1Y ; ' • ' Ita p..o.d lhlllbo Ot:nddb .. ,a..u lbcor inlaau ID dot lilow100dl ul ..me. 
r.:wty ("Major R.-1 Emlo'"). wWdl Wojar Dode<. Mop a.y.lcr. PlymoLCb. J<q> Eqle al MljOI' s..boru ..... Crom 
lhcm,IO M.-jot Accjlofoltm Carp. let. 4'1" 1 

I nkoc f/1 SJ aWJim 

To r.a-lbo ..to poniaa cllbo Major I.-AcquUitioa. •Q"'CP~inl S7 million (S4 aoillim let liotold a.dcii..S SJ 
mi1lim 10 ~ lbo Major R.-1 e-) .....,. Aclqluidooo Corp W\11 bon-ow S7.5 mill""' Crom falcon. "'-Jar Auto 
AcquWtioo Carp. hie ..,.;...s Crom Falcou kaa- clcommitmall dalal ~ 16, 1991 wtDcb pn>Yiclca. ,.,.,o/1<1. for 
• 15 ~., ~em~ loon wltbinocral cquollo Cbo ,Wid oo lbo len·~ U S Treuury bond rase lllbo ID f/1 ....... plua 4$0 
bull polnla. ~will DOC be pcrmiaod few the llnc :1\ve yean. after which ~oymcnlltll)' be modo. iD Ml only, 
alcaa wltb lbo po,-cia "Yield M 1 

1 ,._._ • 

The ooUMa'al -.or1oa !IWo .,_.;,. iacladu lbo ~ Rftl E.ol•io and. IUbjcci to lbo ........, c~., ........,. cw 

"""'.....,; .. "Ooor pllll ar""' ...,llador."lbo-. ciMifor Acquuoti a Corp. Mop Acqu!JibOO Corp will be required 
10 """'P'J witb ~ &a.xiof oo tWiod ID IIQ "01111 ..Stab !low The loon !o ...,.....,.! l,..,rol/4, upoo lbo 
OCJillll- NWIP&";. flllbo Major AiiiD Gnloop bciQa h I 'wo f/1 iht fiii*C"" mn.r.u Ui al upoo Cbo -.t fll 
Ow)'llcr Cao pea ..... ID lbo ecqo ' ' ' bJ Mojor Aclquilidoo Corp clillr \lojor Dudp oad Major a.,.lcr. """""""' leq>. 
l!.opc!nl II; ,..-., •wla ....... tobo • ' •l'd';riorto..._,_ FW1bamcro.lboCoq>oaywillpro¥fdo 
.., 111-.dilimwl...-cldlio "-

l'outotlal A"'fldolllooo 

In 1997,1bo CoalpeaJ ap>d. Ldkrf/1 ..... (lbo 'Oni!MI Ud>icobcrs ........ a( lnlull1 W\lh iht olwcbolclcn a( 

Uc:hlcnbcrt Robbins Buic:lc. inc.. w. UcMmbcra Bulc:Ji. U>d Lk:.b~cabcra Moton. inc. w. l.icbla>bcrl Mazxb 
(colleaiwly,lbo 1 id!tmbq ()roup"). iD Clllll.lmplation of !he acquiat<llll by !he Canplll)' or one cl ill wbgjjy-owncd 
JUbsldltrio ar o11 ar lbo '-a! a1 ..... flile- ococ~t ar Lochsa bert 0roup. The On sinal UchiA:nbcra Lctttr or 
lnlml oooianplotecl U...lbo pll1la waold ....,.,., clcfiDIIi.., docuo-.lioo lhoi wUI.,...,.;clc l'or ouch IICCplioilion l'or on 

•ar<pkl purcl.- priou'"l'l'l boal'd' 00 ihc polctmo &ftcr·WC..,.,.. d l..ichialbcra 0raup b'the iwdYOIIIDIII!Io axJint 
Doocmbcr l I, 1996. A pca1ioo a( illo ........ ;rico woald be payoblc on< Ill lUIS illo bal..., woald be poyoblllo Caonnm 

SIOdi a(lbo ~- Eidw 1*11 willlolw ... ri;.& 10-illo Ina Climo COi1kl11pOOd"' the on,n.J IJctNnbcra 
Ldkr cl "'-ii.IIIIOalocborlbiap, lowa'.tJoe ; iecl cw ' p _. lA • ~ pnco d._ Ibm $ 1.1 mdliocL Tho 
ddmilwe 6uneo 1 ·..;,. b ..... Cljl • Ito jiiOY!dc c.bol Pclarl ic~ wbo SftiC"'I1- I icl.!m!wra Oraup. 
-.lcl-10-.alllliakl " ; .. ....,....,...._ ThcCoo.pony ...Stboot.adloldaadl Ht '"'l<llwt>• 
iodiOdula p...,.. I L I I t ......... booo • t .. lbo ...... a(.~ oonnc:t .a..,. ID ...., ~ s ..... 
GII"QQIboOriliaoll' I • ,.._.,._,!loot' I ha(lruupboucqarecl-·•li• -16 • .,....,. """' 
Cwyalcr..SS<Iboru ~O .... ; ............. IO ........... updolclhoo.;p..ll ' I .... ~a( ...... 
10 ...... ,..... lbo • q • • • •II')' lbo ea.p.., cl iloo odclotloeol dcol<nllipJ lUIS 10 .m.. ...... p<OY1Iiaa.L llucd ..,.., 

~ a "•I oad ocbcr laio • Ia 11oo ~· rd~~q 10 lbc bulil.- a1 """""""' cl 
!Jch ......... Oruup.lbo Campoaydoa.,. bclirlo !bot_., ...... _ il .._ .... _., ........ _... ........ 00 

the (UIOIJCW poeicioo cllbo ~· "' iloa Wll1o lbt ........ MljOI' Au!oAcquilitioo.lbo c_,. ba ..... 
ooMood bJ o-.1 ,._., lhll Mojor A.llto doa DOt ....-Jr ..- Go-ocnJ ......,.... cntcrio to oiiDw ocqulslcioo a( 

oddilionol o-'01 ........ c!n' ............ ....U.. op;>n>'lll (or ..... .teqQili!iocL The di'CIOI dlbil b Cbot JboWd lbo 
Company dcunDIDe 10 ...... I ~ t' ' 1 Oraup ar ocbcr ooidilionol Oct cnl Molen' clool<nlliplln lbo Mn. i1 WIU be 

required 10 obllin Oooenl Mccorw'""""""' c.. -by-bW 

· )· 

• 

Woo 



Aa.-h<e Soloo DMdoe 

Mljor Aulo. wbicb lbe Calllpoay P"1"** 10 ~(- "1'1lmod A<qWitim"), b ooc cllbr: lqal...,_ IUIOmObUc 
rcuilcn in New Yort Ciq. MAjor Au10 owns IIIII ..,.._lbe rouow;, 6w &wx:IUcd •"""""'i'o de' lllipo ill 1br: New 
Yortmopuliloa....., (i) a-dot' (rt) Cw)oslcr llll 1'1ymauCb: (ib) Dodp. (iv) Jeep IIIII E.otJc: ood (v) s.bN. Mljor 
Au10 abo ~ o...nl t.b:n vdDcloo Ia ~ 'Jbrwab ill dtalcnbipo, Mo,lcr A'*> odho ,_ IIIII woo:! 
••rtomobilcs, providee ...a....! llo«Qna. odho rep': · port> oad proo;des wbicle rq>Ur -w.o IIIII ....,_, 

Major Al*il P!eoidid, en-9a!dcll. bot..... • ")26,... eq><rialct in !be II\ICm!Jbilc indl.cy. He bcpiiOIJina 
one! lcuint woo:! vdlic:loo In 1971 oad bel 0'.-d IIIII- 1 d lfi!!Cbiood IUiomoblle dr£' lllipo ,_be ooqaired Major 
AUIO'o Chevrolet 6eolcnbip in 19SS. Under Mr. llaxlell'o kad<nbip, Major AlllO lw ""P""'-<1 &om a .u.,Jc-~ 
6colcnhip haW..~ SIO milllco in,_ oad lS cmptoy<a in 19SS 10 a five.fi'IIICIWe clealcnl!ip 11""1' 
havlnJ ~ SI:W aillian iD ...- IIIII I 'IS .... ;=in 1997. (Nooe lhot lbr: dalllr ..._ oadMiJ&lco cited 
fer Mojor Auto fer 1997 Ia this AJDal Rqlcxl. IIIII Ill olbr:r dollar 1!110UD11 ood lllliJila dial b' M.;cr Au10 ebcwhcno 
haein ore b-s cn Majar Aulo' 1 pn:limiDiry ~~~ ICil<maiU and ~lalal da!L Such infonl!llioo io IUb)«C 10 
11'41•t¢mt ll!dlt wbicb wi!CC,.. t.sl "' ,1 '::1 Alldilal ~ Finmoial Slwmm!• IIIII rdllod 1101eS tha'CIO 
for Major AuiO onc1 pro a-~ liolncial-11 r .. Mljc:l' AlllO ood lbr: Compouy willt.l!l::1 by 1 • 
10 this Amu&l R<pcn, .. ..,.., .. pnclicablc ollcr lbcy booomc available 10 tho Ccmpany. 

/Nhutry /Jockrrrnmd 

AUI:OI!!Cbtlc !III!IJ(acllnn dlllri'bW: .)cir D<'W vehlcla clrouah ft wbia:d dcaknhips. Aa:ordlil110 iDd>wy dG hm 
tho Nllional Awcmobile Ocak:n Aoooc:illion ("NAOA d:IU"), in 1997, lOCal clollw IIIla. c:omiollna altho alccl oil D<'W 
ood 1.-1 w:Ncia mS I<MOC and piiU, a{ all 6wdUcd......-claalcnlups inaaJod 4~ 10 I ,_..,. bicb a{$509 biJli<n 
F mrhi,..j 6ealcrrohip.loc:Wxlla lbr: New Y cot Slllc bod m atimalcd lOCal dollar oalc:o al S 17.9 mdliaa. 

Acoardltla 10 NAOA doLo, en """'8<: new whiclcook:t CO!lltitu!e S"" ala fnndUocd deolcnhlp'tiOIIJ oolco. Ualt alct 
al acw Y<hida rceoO.'T% in 199710 a lOCal al IS. l llillion unituold. AI an • ...,..,. RtUil aellina price oU ll.400 per 
vdtiolo. ocw vdUclc aaJcs IOUlod ~ Slll billion in 1997. Fnxn 1992 10 1997 aal<:t mao~< &om tho alc al 
now \'dlicleo itM> I appcooci!t-.:ly S)'K. The...,..""' p<Oiit of tho t)'rbl Unlled Slates &tncllitcd clcaJa'l new vdlklc: 
dc:p&1"tmm:::nt i• ,.im·'=d to be Sot6,760 rc:cailod. 

"'-'lina 10 NAOA cblo. on ....,.., uood vduolc aaleo OO!lllttutc :10% of a hochland deolcnhipo' IOIIJ 101ca. In 1997, 
6'aool1ie::1 acw whiclc 6calcn aold 11.0 tli!ioa nuil _,. wlllcleo. AI m ,_...,. aelq price alSI2.100 per Ydlidc, uood 
vdticlc &ala IOI.IIotl iD appc ooduwcl)' S 14S bWlato Ia 1997. f nxn I 992 10 1997 uleo ......,... fi'O<o !be rdsil alc al uood 
vdtidcs in=u::1 appcwdnwl.cly 88% and tho -1 • laolco tcYCnuc rnxn lbr: retail aod wboleoalo alc al uood "<<lkla 
ina d ..,..""'*'--)'II'K. Tho-* aatpnll&al ... !ypica1 Unital &ala fnnobitcddcola's ...t ot:biclcdq>ottmc:nt 
iJ ..wn.u.! 10 be Sl47,5lS iadurlinl wt,lm'c and..W. The NAOAclll.a cites thai b' all UaitodSI.tladesl ollipo, lbc 
.,.. pralit6om aaleo aluood wbiclel .. ~l ~ limcolbr: od prt;>lil&om tho ..... a{ DINt vdlkleo. No......,.. 
""" be iMa thai .....WII of Mo)ar "'*>·a opa llioaa trill -reno 10 NADA '1 intluouy datA. 

The followina table - forth lnfantlll.lon ,._aardinl 'Wdllclo aolco br liandliacd ..,.,. vdUclc deolcnillpo for lbc pcrioda 
bxJacet..d• 

UNI1'KD STATU BAHClOUD DIAUll'SVDUCUS SA.I..I.S 

_,_ 



1991 1993 ,,.. 199$ "" 1997 
(Uall.o Ia oalllloeo; cloll.on Ia bWioat) 

New vclllcle uall oalca 12.9 IM· IS.I 148 I S. l IS. I 
New wblclcs oalcam'DIO(I ) $221.0 SlSli.O $290.0 SJOJ SJ 21.0 Sll&.l 
Uocd YdJicloo unit oalca • .r.uil 9.) 99 10.9 11.4 11.9 12.0 
Uocd .u.ick rdail oalca _,. s 77.l $ 904 Slll.O $126.0 sm.o SI4S.2 
Uocd lldlldc unit .... A I .. S.8 6 .4 6.1 7.0 7.2 7.1 
U..S ...t.idc wllcl• le .... ~ $ 22.0 s 24-.0 s 27.7 S JOl $ )).4 s 34.6 

(I) Solei ,_ 11,....---by IIIUI)iplyiullbo lola! unit ... by lho ,_.. .. retail aoWn1 prico o( lho 
wlliclo Cor 1bo ,;- ,.... 

In edditian 10......,.... e.. lbo ale ol ,_ ond UJOd Y<biclea, _, clcslcnbipo clcriwo ,.......... Cram rcpoir ond 
'"""only -t. ale ol. r 'f' 1'1 J*1o. l'lrunouta ond r:ndil ~a !be uk of ex!.....,. ........my.........,.. 
Aooordirla 10 NADA clll-........,.... raulciAI Cram- ond pcu .... incrcuod ~ 4~ in 1997 for 
&.nohixd cleolcrlbipe. ......... ol wbidl io ..... """' l'or by lbo inoraa io !be - ol UJOd wiUdc ~tlon'na 
~tcwnue m ..., 11111 aonica COIIIIituca, 011 .-...._ ~ldr 1m ol • ~llldliocd dcot llup'• _..., oac1 
p>cnla Ill ....w act pr<Ail ol s 149.000. . 

Aulcmoliw ~poilu vrty wlrlcly ond dcpmd In p111 upaa !be dloclive ..........,_ ol io"""""Y. ~ 
'!"'liiY CIOIIII'OI ond 10 o• 1 •a. ~ 10 NAOA dol&. is 1997. lola! &.ndUod cblcnhrp ·-prolu 
_.., an ._..,., S2.1 millioa wilb 111 ._ act pn>lii ol.$308,000 

To n>rb>r: lbo ...,of ...... a ..., Ydlido.~Rioll1!.1(1dt.n:n io('OI)all r-o N\'C alfaod fa...-.blc oborl-lcnn 
~cae t<nns. Thia w oar.clod .....,. m 10 lllM-cam ~ ond flu~ in.......,.... rccwaina 10 lbo new~ 
Dlld:d oocn:r thaa itlbcy W ~a-whiclo wilh laaa<c-~<m~ ~ In oddilioo. lbiJ baa .,..,.idtd now
dc&knbips wilb . .... ;. ... ICQW ol oll'·lcuc wbideo ond .... Wo ~ dcolcnhip( piiU ODd ocrvicc d<. ... b-111 

10 ptO\'iOc repair ...WOO Ullllr:r Coc:iory IHITIDiy for !be lear: lam. 

Tbc llllOnxltiw dcolcnhip ioduour baa baD CIOIIICiirlalina Ill n:caol )'UI1 u~ tbo 1960s,IUIGII>Oiive dcolc:nllipo _, 
lypicolly OWDOd IDd opcnllll by I lillcJolorlivid&ial wbo CIOllrollcd I sin&Jc hoclliJo. JJow...,, t-10 of oarq>etibYC ond 
OCICIIoornic prr:oiUI'Q fD 1bo 19'101 ond 19101, potticularty !be oil cmblrt" ol.l971 IDd tbo ~ lou ol!IIIIUl tharc 
cxpcrlwool by Uailal &-. &IIOIIICbiJc .....r.cnnn 10 l!llp01oOd wflic:6ro. mmy .........UW clodcnHpo wac forool 10 
clalc or IOadJ IObail<r<4 • (' I doalcr~ ~ -.nm.., ...... xaricpnsouno c-1 byOUIOIIICJCi .. doalcn 
ond 111 Cllllq ol ioolliodcM irllp...t by . ,...,.... .. IIIIIIJf........,. 011 ...Wple«el..-~ have led 10 I\Jrllra 
o• r •r oo , ~ 10 NADA c~o~-. lbo IIUIIIba' ottwJ'*'l do<aJ<nlrip baa cloclinod mom 36.336 in 1960 10 22.100 
II tbo bc:cimiDI of.l997, 

Major Able~ tbll t• t i • 1 "'*>tzzob!!e ...... obipo will ~ 10 omoolidlle ....... !be e.pita.l •'"l"itod 10 
opcn1e dcolcnlripa ow'=w10 1aaretao. ~ dcalonbip -.OR"""'*"'""...........,_..., ond o:Nln "*"'>'bilc 
~-10 f ' · lbcirb•H 1 dcolo:nbiptiOiir'CnJIIxabirbnndida>litr. For-..-.~ 
bcli<M:o 11w 0caon1 Maeca Carpcnllon ;, illlplcmcncina • -., 10 .....,. ill 6wlohbod dcalcnbipt "" t.SOO &om 
8.400 by lbo yar 2000. M.ojar "* bel;... tbll dcolcnbip ,.,...,. ..... .... al.,w.c- equity capilaJ ond e>q>ericooo In 
~ ond l1llllliol d=l . .... wW ha"W .. opporlillllty 10 acquirw aMrionaJ 6wlohbod .... I obi .... 

OpoT'Diilt6 Stru,. 

Major /wJdl..,.. .... ...., ill 10 .,._ -llll:sfaction ODd to,aky ond 10 ;,.,-opcrllinc «Clr._;. The 
Corq>oay iuiG:Idt 10 pna .. -..,.. ' 1 ........,. M Mojar Alllio .a. aa c locloo ollbo Mojcr Alllio Aoqwlitior> IC")' 

· 5 · 
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.. JJ~ flJJJJlllf!JJili !IJJtiJf{ ifJfifiJi!fif•lr 

. tttii t!ii!tfflfi!ll!f ltiJtittf llfliiflfl!iii~J 
r ~~rl t!tl}lt~~~[JJ~ji: ~~~~i. !!li J[IJ~~~~~~~~~~~~, 

n ,. ll•a~ lh Hlp tr :~f-&iw-tH •~~iJI= 't{!(·i{t 
rlt rtlli,Jrl·llfil~t lfiil[~f iiJII lt1 JllJ 

li~l lfrtlltlltlltltt t~ll!.lt ~: rJtill! 1•~la 



l'rtw4M •llroeJ ll...,. '1{/'J o "-'--.WoP"*' ollcn e lwood,...,.. ol ~ oad ..W..,Iacludq 
• wl4t...,. o1 .... oad _,., _. u,~~~...._......, ftunct· .. repl .... '*" • ..-. ~o.~lu""' 1c ·u· 
M.;ar"""" ...... ..,... •• ,..,.- ...... tl_ .......... inoludlna c-old. Qoyolcr, ~ Oodto. .loop, Bop 
llld SoboN. 1D oddilbo. Mojor "*' IIIIo • ..-v;noq ol-wllodos ot • wide....,. ol prio& Mlp "*' bolil.- diot 
oiJcriola-..... llld liiDdcb ol ........ bcclo- oad \10011. ...,..u"'. wide ViniC)' cl Q • .. • '= 
~ip $11 .. 011 Ill)'-

1 k r 0 oad ~ ic.t ..-..10 lllpPiy I" 'I Til oad pi'Oduct qdoL 

o,m- uw~~~p~. o 'w....,"' r.,..o,.,., Mop"*'"*"* 10 booamc lh< laodlnc .......,.;~ clookr;. ullr'f'l 
awbt t.,. ...,.....lllllliplc I 1 .w. ;, .. ..t.s. r o -..pllll; ~~~;s, Mop "*' lillaidl "' ocqu~r. .... e 1 
.. lu cxioliq awbt oad 10 cx;>IDd ill ...-. 6 w:IJiw 10 - .-t.<ta. ,.. Jbould ....... M.;ar ,..., .. ocl;iow 
WUaolocalola ~ l:n-, ,.._.. .._..,._ ...,..,_ .,._,. oad ccrpcnlo .... ~ ' 

' r,.,, SoJu 10 EJJWc a....,... a--.. New Ycrt ~ ...... ~ ......,., pnmo~y nwkd. II .......uy 
ell-Miler"'*> ...... ill ooWnc .._.a ~wood,.,.. olcthnio poupo. In oddllioa 10 c&lnt pro:ptid """'uorloosol 
ld<phonc c:oWna l.lmo, Mojor "*' emploJI a mtJitl·linl\lllllla fCIOO llld lnlcncla 10 ""'"'ftd ita dec:uoalo IIWdia 10 
......... .....w.IDI>Idple ........... 

&.pkly"""fo.,lonti/Uaq-rtiTtds ' I • MojarA'*>....,ioyll"d 'c w-aancnskdwuquoo•allaapocu 
olitJoprcnt.ioDI.icd •· aiab ·.,L' 'c.«aff7•U'IInlifta.pro0t-buedcampwl~Ab0Dmdcuh =n•s •IGIJI. 

Eocb ol ~ ,._., ""' ded ... ' ic.t -..llZIOd IIIOd Ydiiclo ~ oad ill - - oad poria 
opa llioo;; lo m 1 1 t.,. alniao4 ODd qd I pen~.,.... wt;o b pr;m.ily 1 "' 'U• fer Lie ' • ........ 10 
...........,., adwniliaa. priciaa llld "" I Mojcr """" • t ic.t ,......., ........... buod. • pan. 011 die 
prc6&al>oliq oldll cpallicaa e., ..-'01...., ._ oa oolco "'*-. Mlp Aw>'S...,.,.- e •-~....., 

ill,.......,==·proadOiiliza 4 11 ~=zse '""" •-or-•-<*110=1 ..,.,..._ 
pn>liubili1y llld ia-J oa a cWl7 booio-' 10 ldoebly ,_ .......,... ....,.. • Mlp AI*>'*- diot dw 
opp'-'cn ollu prd I ............. JltO"''Ioo k willa • ~-. _, c<bor o I .... llld 

clcol '"'"" .,....llld..,.,... d 10 ............. pn>(lllbWty 

CiTVVtlr Srrauty 

The Compony illlaldl "'a;>1D11 iu buoiiwa by ocqulnna ocldlllonol dcolcnhlpa and im'""""" that perf..- llld 
prolliabUity t.,.lmp'"-'inc lucpcnliaa**IJ. Aapwt olita""'""' llrlf•&Y. ibc: Componj lnlcncla"' r.- iudrotu 
en dcalcnbipa cr dewier .....,. tMt. ...,... Clbcr criwia, ~ aihcr iha oolc Ctaoo:huo ol • 1111!Jor .-ncbilc 
......r-cr 1 lipW"*" &ban ct .... Vlllido .... ill...:b llrfil"d awbt ODd dlol ~ bdina ... ...,.fonnlaa. 
In ...Jualana polaDol ~.,.. •"~-1 .. c ~ will olio CIOIUicl<r iha clool<nb4>'S "'clookr ercq>'l ,...tubibl)', 
cubX:"' buo, "'P''ecica.....,.........., o. ....._olmm a •llld lccotxD (q. o1one •-~ .. ....._ 
hiai-Y). ODd die P"""-'liiJ d;ot lbo Coq>Mrwill bo ....... - odd;uanal ~ .. illot-** 10-Lqor 
_......_Majcr,...~Mibo--...... • I. 5 '4·-bolouridiolbo"'-Ycrlc- I 0• 
- ""' dw c 1*'11 ..., ' ... H lo ocllcr ..... The CcJwc>oul•lin-*'e cl.... ... _, .. .., .. _..,.cub. iao r'acdok cr .... ....,_...., wbdl 001*1,...., 1 diMM c&d 011 die,_ 

cop;lal *"* cl 0. c ; ;. n. C4Diplll)' ..... ooMao4"" o...cnJ ,._."'"' MoP """"cba ... -••illy-
o...cnJ Mo6an' crilorb 10 o0cw • ., • · · c1 ~e "o-..~ l:.ban' c1co1 .,.. w>~~>ou~-a..e..,.........., ...:b 
ocq"""' Tbo c&Q oliloio lo diot ilbculd 1111 C 1 4 ...,_10 ooqun .,..._ .. o.-'IIMclcn' 4r'' ... ., ihe 
tunn, indudula lu P'*"''"' oc;* 'tloa oil ' o I ibor5 Onlup,ll ....U bo requorcd 10 obwn Oaxnl Mclcn' ...,......., en 
a cax.--by-<a~e beli.a. Sec "Potmtiaa Acqu! v • 

Upoa """'''kuni m ocquUitloa. ibo C 1 $ iala>do lolmpicnlOlt Ita cpcntiac dr"'V, ili'bodl ~ ..a...a more 
<WWII!d IIIOd Yl• ' ·ico, M 1 

.......... II W , cnfwri'le .. ,.,..,... ......... """""""• p;nb.uiae ccotl .. ..scar 
ioYaMcria, IOIPPiia ml Ol.llliil-+r Tho C......,. WI> ......... 10 iru&oU u .,.....,.,. ............. oycccn 
u; ocqwnd dealcullipo IIICOD 11 pooaiblc...., ._ ..., ........ wtrldl wilt allow ic.t ..ocr Ml" 1 1 •10......,........, 

• 



eoch ut- o( lho dealcnblp'• _.._ ..s perf..- Whcnowr ~ .. tbo ~ inlaldo 10 l<npl«na>>lll 
""~-a""' opcntlon ~prior 1o lbo do!Oola<JI.., _.uitlon oo Cll0blolr10 occclcnlclbe iuf• ••don <J/ill 
opcr1l1iJ • watqy aft.,. cJooina. S... "Opcntiaa SUWV. • 

The: C«npony beJJc,a lbll Mojor ,._,., ~ ...., ha CX>iaiclolablc ecpa .._ In ~ p<*nU&I ooquililiao 
candidarca. delcmlinina wholhct 1 ponicular c1e1 lllip an be IUOCICII!ullr ~ ino ~ AIIIJ't cxbtint opcnlicos 
..,., unplcmc:ntina ils opcr.U.., 111r11qy lo ~ lbcit pcrformoocc ..S pnlllllbilll}' fullowina lbo ooquiJ!tlon. For 
c:umplc. Bruce Bcnddi. Major ,._, .. Pr '1 

• ~ 1 N'-clcoknlip i:! 0r-0.,.. ~ Y otk io J__,. 1997 
The: N"wan cl<olcnbip is 1101 O....Soropcr-' by Major Aw>.. boa b IDijorily.-by Mr. 8mddi..S ~
by anoo!>cr mviduol clbcnoiJo ,,,. 2 

• rib lbe ~ ar Mr. !kDidl UJ-Mr • .lladdl't wxpri>irim "'lbe ...... 
dalcnhip,ll'"" clqliO..,. ..S lO ....S wllidcs pet ..-11 ond wu IIIli ...,......,.llrf pniJII from a:b aiel. Undocr 
Mr. Baldclh lcadcnbip. lbo cleaknhip bu coqNIIdod ill Illes lo .,..,. 200..,. ond ....s w:blclo:s pet II1CIIdl. Tho Compony 
aiJo bclicva lha m inaeuinalllll!lbcr<J/_.uitlon oppt~tunhlao willbcamoovollable lOll Sco '""""*>' ~ • 
The: eomp.ny ond Mr. 8aldcllon QITCIIIJy .,..,.locmc a lclur o( inlcnl ~ lbe Company'• aoqooilitlon o( Oyw;z 
a.,. N"lDin. The: ocquisidoa -a! be lllbja:t 10 Cbo i Jeri ao o( lbe Major,.,_ A.cquilrldaL Tbcte ca be .., -
thlt lbo c.omp...,. ond Mr. Bcnddl will ..,... 011 """P'CM ll:rmL Boood ..,.,.. p elis.,;.,..y r..-;.J ..S Cllbtr ~ 
izl lbe Comp&ny'l jM •iM rdOCiat 10 lbe buoiDca W opcraliaos o( Or- a.,. 1-(- lbe Compony dots 1101 bclleYc 
"'"' such ocqum1ion. if consumm.olood. wwld """" 1 .-w iq>oct "" lbe rlti.IDCial pooiricn ot rhc Compony. •m'C'..,., 
if a., purdluc prioe fa- aiCh ocqvUidoa wa-o10 how 1 oi..,if>CIIll_, -lj)OI)Url. rhc C""i*iY -.ld lhly be required 
lo rWc odd.ltional c:opiral cilh<r by iaouniDa clcbt ... .....,, cquily. 10 n-rhc COIIaiiiiiDOilo ot....::a ..,....uitlon. 

Wilh rhc cx<cpbOII<J/Ibe MAp"'*' A.cquiti~ lbe ...... ; .. ._ Wllh raped 10 ar- Illy N"IINII dclc:nbcd abow 
..,., lbe 111111MC1ian dacribod .-'Pola:doll'.cqu!latloa' .-.lbe c_.,. dots..,.~ how.., olh<r mouriu 
plans, pn:>pOO&la. lllTIIlpncnll ar tllldcnlmdlnp wilh raped 10 potcruial ac:quisi11011.1. 

MoJOf Auto.,...,.. ..S opcralclli¥< IIIIOIDCbilc dulcnlips 11 four lococloas in lAna WJild Col)', New Y<ri:, MI]OI' Au:D 
coonducu oil peru ond ocrvlc:c buluJcsa ond ils IIIOd vtiJicl< ~ fram tbn:c: adcb!IOIIIIIOI:Itlons on Loua WJild City. 
M!jor AYII! oll'm 1M fot!Mna-~ Qf MW ~ Cl!Mokt ~.PI~ 0W8'. kq>, !.laa!•""' 
Subll\l Each lotatioa is 1'11D by 1 _.........,at.,....... wbo is raponsiblc for~ all ~ ol rho business 
cooduolod at !hoi locatlon. llodl ollbo peru ond la'\'ice localioos ha - .....,111 .,..,.,...... ooc for peru ..S ooc: foJ 
""'icc. Eod> ,axnJ .....,.... - with MI]OI' ,.,_,.. JCDiar .,..,.,.._, ooolodana Bruce ..S I U....S Bcnddl. m • 
wecklybasu. 

FoiiOWU18 rho IIC<(Uisition o( Major"'*' bylbo c:omp..y, BNCC ll1d I!Jrold Baldcll Will oontinuc ID be I'CIIJlC)nSiblc (or 
JUOia,l...,l.,.,..a=cn< oflho khcnbipt. The: Bmddl brolhcn..,., lhe Cnmpanr cocpcc~lholll.is ~ OOiltilluil)' 
o1..,;., 1f10M1C1DCX11 will CocililllootuiDint rho~ .....-u 10 lbo lnnlfcr ollbe clca!cnhips 10 lbe ComplllY. 
The: llc:nddl broobcn' .,.,....,_ ODilii'OI will be ..._..-w.~ drouil> {i) lba owncnllip"' 100 !~~orad rhc ~· 
1997A,MAJOR AUTOMOTIVI! GROUP Scrioo <J/Pn:fan4 Slodo: (<J/w!Dcb llbara Bn.occ 8cDddl ha a proxy 10""" 

rhc 50 olwu o(lbe 1997A,MAJOR AUTOMOTIV5GROUP Saic:s <J/Prdand Slodo: owned by~ llc:nddl for • 
ICY<Il·ycar period ... moaoch•t CllllftiiOIJ' 1. 1991) wbido ..ria votina riat>u allowinalbcm 1o c1«t • majoril}' <JI rho 
Board ot Dln:d.ora o( Major "'*'· ond lhroual> (d) a rciiiA>d mmaJICIIICOI ..,cemcn~. Sec ~ption o( 
Sctwi~Jco.Pmand Srooltsi997A-MAJORAUTOM011VE OROUP Scriooofl'rdcm>d SIDc:lo:' ..S "Ca1ain Rrl•,.,.tKpo 
..,., Rd&tod T • _ _. bclmr. Sllaald citlw"' !he 8culdl brolhcn - IDIOIIinalhe dcolcnhipa. 111o .....,.....,_ 
aa;r=uens prcn iclu thol-obip <J/lois 1997 A-MAJOR AUTOMOTIVI! OROUP Scrioo ol Prdcrred SIDct llbara ..S 
au.""""...,_ rip UDda' Cbo-...-..,_will be .,._,.;...ny lr&allfand 1o lbc olh<r • ..S obould bolh 
brolhcn.,... ,_.ai:!elho .... , Mpo for 11rf .....,.,_ dla ootwc. ..S..........,.., ,.;p. will be •ocxnorinolly lnnlfand 
ro a soocxu..,. """"""deal"'*""' a •-=-er'1 u, 10 each cloalcnblp ·~ ar. rwa...,.. dcal.,wioo. 1o 
OI'ICXXSIOf.....,...,. clc:oipolod bylbe Compoa)' (lllbja:t lo apjlCOIIU bylbe applloablo manuf-.nn}. 

.. , 



._..r..nnd bfa.-lol, et.yslcr, Pl,-b. Oodec.lo<v. EaaJu nds..bonl. Ill 1997, M.jor Aulo't clcd llilipo JOid 
4,839 new \'dlicla ........... ldal oolacl """"""' ·.q Slll,461,679, wblcil """"i"*d ~ 69% clMa)ot 
NM>'• ldalm .... t.t.;or "*>'• .,_ prolit ....,.;.. ... - vcbldo oo1a io 1997 - w....m-11 m wblcil is 
goneiMtz:1 with tbo iDduMry......,. for 1997 cl 1"- The rdaliw pa n,.. cl Major Aw.'• II<W Ydlicle Ala """"" 
.......... ...tlic:J. io 1997- .. tilows: 

· ·9 · 

22% 
16~ 
6t4 



The followlntllblc odJ bib. for dot paiodt "'-". in!OI'IIIIIlon wlclltapcel tD Mojor /WID'I ,.,... wblc:le sal~ 

NEW VI.HlCLI SAU:S 

Unit NICI 
Sala ,.,..,., 
OrvaProlit 
o.-- Prolil Mqin 

(cloll&n Ia , .... ,.•do) 

1995 

• .. ns 
S'JO,OOO 
s 7,l00 

8.014 

1996 

5,062 
$109,000 
s 1,000 
7.3~ 

1997 

4,834 

$1 11.000 
s 7,700 

7.014 

Majer /WID purd>aocs ,..._,;,lly •lllilanow \oonicJo in-, dirodiJr 6om lbr: ~ ..,,_.,.. wbo ollocole 
new vdUc:la to cloolenblpe b.-1 I'IG lbe omountlllvohklaiOid by lllodc&lcnblp 111<1 the deolenlllp'l marlcct orca. AJ 
required by law, Mojor /WID paiiJ tile -.w(tc:turcr't ••11 t i rdAII prioo an all...,. , ......... bol ... finaiJIIa prico Ill 
• new 'cblclc is typlcolty c1c1crminai t, DqOti.llion bet.....,. the dcalcntoip ood the purcbaxr. 

In odditlaa tD ita dcalcnbip openti.-. M.i« Aulo lw • ~ ........... with OaJcnl Moton Corpcntico 
("Oer-.cnl Mol<d) .,...._ to which Major A VIIJ dislriiMa in Ruaio - ...t.ickl mmufaottnd by Oa!cnJ Moun. 
l>ujor Auto bu rcalizai.......,.... ar ~1 n.aw.ooo. S9.AOOJIOO 111<1 sa.oos.ooo duriDa 111 1995. 1996 a 
1997 flJCal ,_., ,..cd"<ly, &om io4blribulioa Ill OaJcnl Moton """='a In R1!llia. Majer IuMia pooo pro6116om 
JUOh sala wac~ $171,000, $572,000, ood S552,700for lla 1995, 1996 ood 19971!1011yan. rcopecllvdy. 
Under ill dirtributinbip ..,...,.,.._,Wojar /WID ICCipll ardon from 0onon1 Moton' IUIOmObllecleolcn Ia RuloU for 
bod> IIIAIIdlrd 111<1 -a-ll "*" 'llllcla. MJjar /WID ...,.rally.-- • depaoit ... tbc purcbac price Ill the 
vdUclc from lbc RusU!clalcr ood .._ the vohklc to tile deAler """" l'ull P')'ID<'II ol the boloaoo ol the who Iaale 
pun:but: pice plus a jMl 1 llllbc obla'o prclit an the lllc. Mojcr /vtlo inl<ndo to oq>ood ill~ OpCnllon 
in the Muro to ioduclc lbc W.lll"""" \Odlicla. 

ApJ)roximatdylmlllMJjar /WID'ImitJIIaofncw \'Cbjj:Jaorc BcduJcs, which on: ...,...oyJIIa towmmuciol 
...-...:n that rqblcr lal or UliR vcbidco iA I pVCD yar,llld inoJuclc IIOi cab COIIIplllico. police dr:pc1niQ'III and omoJJ 
busiu<:SS1 Major AIJIO lw odvisod tboCompliQJ thll ~ bcUeva tholi1111od ...... and ita O<O"ico:lllllett vdu<:la, ptOI'd 

it from..,..,. of the Duct.wiont in the l'lloiJilli.OIIIOb{Jc buyloJ nwkd. ,.,..:.x a iOUI'O< Ill a!l'·lled vdllclco fer ita......d 
vdllclo opcntiona and alhonco ito "'1"'";, ood n!!1omcr totisr.ocOacl. Flod saJoo arc FJ~Cr•lly aWWllod to 1 dcalcnhip 
on the buio of a blh>cl WOlpCI!tivo bldaiq procaa. 

Uo«< Vobldo SU. Major lwloolli:a a wide von<qo olmalcallld .....W. olu.od voboda fi>ralc.ID 1997, Mojcr Auto 
IOid 3.127 ......d vobicla aaxtlliaa loiiiJIIa of wuKimal<ly S-10.800.000. which conotitulcd ~ 2$~ Ill 
Major AUIO'IIOCAI -Majer Atalt pooo prclit nwsin an ,_j wticlc sala In 1997 Wll ~ 14~ .. 
"""'Jl'TCCi wilh 1bo iad&lll)' a..,...b 19971ll I I .~. MaJor /WID is the ...... ..U... o(,_j.......,. ('-dan unit Nics 
and sales reY<®C) iD lbe New Yorlt DMiiopolitlllorca. 

Major Au1o lw ......alidud ill """"wlllclc opcrttiont for ito varlouo ~ a1 a ,;,p olio. Mljor Auto acquita 
the"* wllldeo it odlo tllnJutlb me w trado-lno, 11 "cloaod" IUdiaao .ti:h moy be ottm:lcd t, oalyoew vdllclc 6cal<n 
and wt.lch oll'er oll'-lc:ac, rm!AI 11>11 llod \'obicla, ood al "opal" .....uaa. wllich oll'cr 1 I I w:IJldco and vdUc:ln 
bcins oold by ce1w:r daJcn. 

Major Auto hu ocMood tllo c:c.z.p..q 611 lt bello-a thll the aw1a:& b-¥tllicb is cma, t, tbo .-J.tlnt purc:baM 
price o( now Yobid .. ood tho """- io .. q.aliq ood ........,Ill""""..-... prWnorily cbo to., a.- in tllo number 
o( popular....., ....,;,I oft' hlrt-tam .....,._ 

· 10· 

.···/ 



UoitMlct 
Sala,_ 
O...Prolit 
an- Profit MqiD 

US ltD VIKJCLit SALES 

(dollan Ia lllouaau) 

1m 
~I•S 
SI 7,S20 
~7)0 

IS.6~ 

1m 
2,2)1 
m.a.o 
SJ.JOO 

····~ 

mz 
),127 
$40,800 
JS,700 
14~ 

Part• ud S..rvlca. M.Jor Al6l> p<O'idu ,.u ond ocnicc primonl)' rcr tllc mW:s ol new "<hido tbol it odll.. but olio 
ocrviccs Olbcr IJIIboo ol YCIIIdco. Ill 1997, Mojor Aull:>'o pcu ond ouvic:e cpcntioos ~ lDiol R\'CIIIa ol 
appr o•'t M•l)' SII,A0l,829, w!JichOOCIICiblllod epo<aeimoldy 7% olMojar Auto'o llllol m'aiiiOI H 1 .,_ pn>l\1 m.w&in 
g( illp)N • • ' ''\Y ))", 

Tbc iDea " - ar oloclranicl;ot oc•n• r a ill ...w.:s... hu modo it dlalc:utt rcr il.dcpalllao "'*' "-10 rd&in tllc 
<ICpCIIloe ID pailrm aui« or llr:lxlkeii'Cipllb Ill lddilian. t.ocoa. - ...midcs on: inc:n:uiQaJy"""" .....,a oad ~ 
n kiDF WW11111Y ~ ~ Au11:> h. ..Moc:d tllc Compon)o tbol it bclicva tbll rcpoir ~ l1ri1l incrcMinalY be 
pc:rfcnDcd 11 ~ w!Jich haw tbc ...... ico•od c:q<ai;pmall ond lkilkd pa'ODlii>OI.-y 1o pafarm tho ropoin. 

M.ojcr /WID bas odviood tho eca.-r tbol a waiduo iu potU ond oavioc dq>8 una• to be ., ..._.port ol ill....,.. 
ocrvicc dbts ond • vallllileqlpCirlldty 10 ~a- rclotlons ... dcqxn .........,... lo)od). Major......, HlallpU 
to nDiify """""' olwblol. ~Hill drl lloi .. wballhd. ...Hdc:o .., due lor periodic ..W..,tbmby _...q 
~w: .,.;,""""""' rollxr lh&l pre bml ' WA n:poin. 

Major Auto'• peN ond ocrvicc ~ pooldco all.lblc, 1RCU111<11,_- to ita dco.l Dpo. In addition. Major 
Auto hu odvloal tllc Ccmp.ony tbol it bclinll tbH, to a limllcd codcnl. thdc m'aiUCI .,.. ooun!Gq'tlicalto new vdlicle 
oaJcs,....., \dUde""',.,.. 'INI'f repair their l:llisllna Wibiclca l"ltbcr than p!I"Cbaioa"""' ''<~~ida. Major Auto 11u odvU<d 
the Company tbol it bclieYcs tbollhll bclpt llllitiptc doc dl'oou ol a dal>'llllJtU in the ncw-w:h.cle oo1<s c:yc:lc. 

Mojor Auto dooa DOl ~ I ~ lllop, but illllad c:onrtiCU w1lb lhird pattlcs (Ot body rcpoir WOit. 

Tbc rouowina Llblc ocu b1b. rcr tho pcriocll ~ ~Wmwtlon with l'tl!""'l"' Majer AUid•..UC. ar poru ond ~ 

SAUlS OF PUTS AND S1RVJC£S 

(dollan Ill t:boluudo) 

Sala""'"""" ____ .. ______ , .... ____ ......... ,_ Sti.070 

<irosl Profit .......... _. ____ ,, ___ ......... S 3.4SO 

an- Profit Mqin .... , ___ ,, . ____ ....... ) !.~ 

S!l,UO 

s 1.270 

26.9K 

Sl! ,AOO 

s ).7S0 

v cloJdo ........... M.ojor Arlto pi'Cl'ricloo a wido ..-, oltlnonciaa ond lcaa!a lllcmali-u ill c• • • & ~ Arlto 
h.a odviood tbe Campmy IbM II bdiow8 t11H ill co I obUil)' 10 obcai1 llnancina o<lu cloal.olipo oi.,.._.l)' ...,_,. 
M.ojor Auto's obillrJto ocD - oad uood ........_ Ntor AUMJ bu aoMood lbo Compomy IbM it~ IbM ill ebWiy to 
p<VVide ita -. with a ~ ot •- ' a opdca poCI'o'ldea M.ojor Au~~:> with • "'"'p"iliw ad> • •ao ovw ,_, ol 
iu......,.uton. parUoulorly ....u.r _, ibalbotcluat haw •6imt Ala \dlmco to-tbo <bawl)' are.._;,, 
..,.....,.. avolloblc to Mtjor AIIIO. 

· 1.1· 



( .......... ..... ) 
1m 

l.I •S 
Sl7,s10 
Sl,7JO 
IS~ 

Jm 
l,lJI 
Sll,MO 
$3,300 
14.4~ 

.L!22 
l,l%7 
$60,100 
S$,700 

~·~ 
Poru ud !kmc.. Mljar AI6IJ prow ideo porUIDII ~<Moe primonly far tho mota o/,..., Yd1icks tbll il odll, 1M a1lo 

ocrviccs oilier mota ol ....wdaL Ia 199'1, Mrjor ~ .. ports ODd ..mcc opu oliaw ...,.......t 1<1101 ~ ol 
opproximalc!J Sll,403.129, wbidl-m""' app c·· 'dJ n. o/M.;or Awl> I<UI .-.- 11 a.,._ pnl6t mqin 
o/lf'l"'l"imaldy 33"-

The inoRuod ,_o/ clocUoaica al"""4"ao:n iD wl>iclcsbos made k di!IX:dl Car io•k 1 ~ • rq>U lhapo 10 RUia tho 
cxpatioc 10 pubm"""""' .... bnjcM RipOin. .. ~ t.eo...-whicks ... ~""""'....,...ODd G>oR 
on: ........ W.-1)' pcrioda. Mtjor /uJIIlJ hlo OiMood lha CampoaJ tbll d bcliolla tbll ropoir ~ will iocnMiqly be 
pcrt'Grill<ld II cleolenbipo. ..t.iob bow lhaaoplicicwd ocp 'z •ODd iib-u.l paiLJWd -r IOpubm lha ....,U.. 

Mljor Auli> '* ..m.d lha Compo!~)' dllt il· · b• ill por11 ond ..mcc dt¥e"'-"'be ., inlcp poll al ill o •mw 
..mcc cftOrta ala wlliolllc ~ 10 • I' • o-rdllians llilldoq>al-loyally. Mljar AulD llll:mpU 
"' nolity own<n al Yd>idet po;lld-s 11 ita h ol Dill wbm 1boir ¥dliclco ""a b- pcriadic Kr'lloo. lhcnby _..line 
prcwxUatiw mai••m..,.. t'ICbct thaa poot·braltdoown ""*"'-

Major 1\JJtdt paru ond ..mcc "'*'- pnMdao 1 illble. .....,.,;,1 .-........,to ill dcalcnbipo. Ia llldlllon, Majer 
AuiO h .. odvllcd lbo Compoay lhol il bclicYcllhol. 10 1 llmiloolexlall. ihcoo ~ orc ~JcaJ 10 new whldc 
llleo. since ~. own<n moy rq>U GleireciQa YCbiclao ndlo:t Ilion purd>uina ncw Vllblclcs. Majot Ao#to 1w odvilcd 
lho Compllly IIIII il bclinu lhlllhiJ hclpt milipU!Iho c!I'CCU o( I <knmbrn in lho IICW•vthiolc Ollc:a ~ 

Major Auto doct not opcn&c a body iihop, bill inllcod CCIOtra<:U ..,a, llurd pottlco Cor body repair ....,.., 

The followiJJa llble .u b1h. far lbc pcriodo obown, inbmotion wilh ~ 111 Majot Awl• ooleo o( pa-11 ond ...-: 

SALU OF PARTIS AND S£RV1Cf.S 

( ...... la-...UJ 

-------------------··--
O.....l'ro61---------

SII,070 

S l.4SO 

·-----·----·-·- ...JI-1" 

SI2,1SO 

s 3,270 

26.~ 

Sll ,400 

S 3,7SO 

))~ 

Vololdo Jh1 ' • Moiot /uJIIlJ pnMdao 1 willo.....,. al' I.IDII ....... --b- Jll a o. Major /uJIIlJ 
.... ..M.dlbo<lea!poqrdllt ltliOtil-dlltila iibililyiOol>loil& ' 111illdel ohij»oiF" Uycdi-CI 
Major A»>ldd ability to ..U -a~..s o I ' h1 w.p ,._ hlo ..M.d lbo Coa:ipoG7 Chol II~ dlol ill ol>iliiJ' 111 
PfOYido ill 1 

" I 'friGa I -"''y o/ft • I optiaao ........- Major /uJIIlJ with I IN'ili¥1 od>.S 1 .. - .....,. of 
ill i ·>on.,~....O. c f• ldlolcloCII:d•""•illi " • ..,....,._ID_Ibodi...,.o/ft,.. ' 1 
.,..... aYiilobiiiO Mljar Aoto. 

-u-



l.o---Mojor A>ilt> ...... ill wilidc liDmcc ......... ond ........ ~bird por1ia.-..., ol dncdy 6 1 

- ..... -...... ... cndilrioltlo .... M., ,._ill"'~"*"' """"A>ilt> I7POOODJ- . 
r-"'".. . ._ ........ .....,."""' poowloo .. ft .... - -....s- .. wt.do M., ,._ 
-·· - lbOII ill cndit .... m a I 1 • . a 1 tor ..... AIM .. be ....... _, ~ ol ill """*'oo ..... ...s 
~ Maj<r AIM dlncdy tlaanoao lho r-::-or '-o ola od1ldc. Ia JUdi ""'-· Major A>i1t> Will .,_ tbo cndil 
ri>t u..t lbc .........., will4k6ull. bo.c will bo"' lbo rip 10 cq lbc wlliclc upoo ddoull Major 1.::11> maln!oim 
relllion,q. with a wldo ~ ol tloondne --.ladudioe wwci.ll blab. ............ r- ' olbcr 
riDIIICiallniciiDiions ...s Cbo Cooapcofallllllidilry Mojor Fla:l Mojor flail purcllam '- lbaa 1 ~ o1 MaJor Aa'llaa. 

ond ncno oiMajar AUID'I 6aonoo-

Mop AIM 11M acMaed .. C; 4 ) Cbol it bdiooa-*"'-: ...S _,.,..,. tn ,;p:r... 10 iU -- lu il 
IJpical in ill iadumy, Mojor AIM ....,._ a tuboidy (au parwm o/!11 c q> &am lho •• I b I '** G i wilb 
whom Maj<r AUlD bu a t • ... - •• lbo ..........w. "*""-en abo ..... Mlp A>ilt> 10 dcYdap ill own 

""-u'IUII tor pi0"'1 'ftC it wilb IIIOIUI.-.:IL 

Map AUID'i ~ dJon b : t · ' .,_-"'-ollllllllia iec!trtin11dcYUion. ••It •F "'· doniCt moil. 
billbacda ...S lbc lnlcmcl. Mojor Altlda a1w:rlbiat aocb 10 ~ ill ~mote ao a rcpWblc dnlcr oll'criAe qlllllily 
pi'OIIUC:U II oJranlablo pricoo ond willa llllndiw ~ cpc;r... ll.odl o/ Majer AUID't chi oWpo pcriadblly cdor price 

diiCOIIDU or olbcr ~ 1D Cllli'ICI lddiclaaal co-.. Tho lnoli'lldual dc&lcnhlpo' pnii2IOCiont we c:oordinta<d by 
Major A-oad, t..... Wljar AIM-...S---.1 Mnl ..,. ia lbo"""" York Cily iDii1<d, iiiC>Iliza C101t 

........ t.llrouib ...... 5 ... ...Solbcradia ---

Major AUlD's opcrlliono lllw b-. by ill tbibly 10 tdJicw .., oltc.tle Wllh ...,..-10 111 awt.cdaa oal 

odwrtltlac. Nalionwidt, Cbo,....... CIOit ol ~ oal ~pet-wbidc tOld io 1997 - w-...c.:ly 
~7. ~ Cbol""'"' '' 100111 iD dlo New York_......., .... tn ..,....U, llcpcr lbonlbo ~ 
. ....... Mojor Al*l'l CIOit ol..t.oliol ...s--..: pet.._ dl lonoc F 'T be.'- lbaa Cbo _. 

• ......,.. Thc::oo """"' - iault &am lbc (..a lbOII """" "'*" (J) a. r.-.ble Udi- 111111> four ...,... ... cloil)' 
ncwJPIIlCIT, (u") ~ illowtr._ nicbt lllllllcu (MIIaolocalllbaK markcu. cmpJvrw ~ fl'1lll!l!', gl 

.u-bu)ios IICr\'lca); ...s <Ill> ..uw. tdq>bcrllc m.wt.diot ond c""*'-ll'llltc.cl!na v1a ooM>co auc11 u lbo 1a1cruct 

ond Blo; 0 i I '" 

1!1.~1" aM U-f«<'crm 

l!acb ol Mt;or IVAo't 1 • oWpo ...-uada' a aqan~e hoodwo orial<r .., __ wbldl..,...... tbt m•ion,ip 

...._ lbo drs' -.'up ...s ........... ~- l.o-"'- dnlcr ... -- tbt "-- olili< 
1 1 lllipulboaoloooi.......,.....SuCbopob "'-w••cd_ ..... "' w-..... n.. 
.,.. ..... ol .... ._ .. , , .. oi .... __ ...Sibo+ _oi_.......,IIII<IIC1=' I I ...... 1 

wiill ilia rckvwm '""< a . o.u. ..,_ ...,.1o • ---'lr pnMclo • c1oa1er WJillc -'-"'a 1' ia lbo 
deilpaolood IIIOIUI .... A..._. .. - .,.....uy ~ lllllo dulor- tpOOillcd i1aDdtnlt ._.m. ....... ,_,., 
lbeWJiticlmdecp"t 4forwri±a....-.-cbem ie' ol11 i..lbo=±' • ~ · · mDCCwa.Dla 

~ penuwd .......... ..S o1bor ...,..u ollbo doolcr'l louaonca Tho clcolcr .. · abo •- tbt rela""" 
~lbo rilll IOifPO"'Ibodollo'l _.. .....,...s.,., -"1.....,. iu a ,...., or o•...,iillipollho 
dcalarip. lbo doolor apw pn;rri4oa.,........,. m ,,._..,.. willllho rilhiiO ........... lbo dalcr .. -• uada' 

cer1aiD drown•-..... u : (J) a clioqo ia"""""' ol'lbo ofala-cobjp ~ilia..,.._, olillc rclnta1 ~ 
(u) illw ...... Wollboa.-.:iol " oro; ' ••o/ .. 1=1 .... (od) cbcdccdo,-.lorwi1bdoowalollbo 
1 ' iillip'a_.. .Ci0 .. -•1 · ol'lbo l 1 ..,crlbol 1 ..,.,_.._oi_.....,.<M 
O.Cdaallnflillntoed.; f)opnta ... S ' .. arto-..w' ' h' · I*' a (w) .. t ta;c; 
cri&wclc ;oldao1 1 oWp,or(.{).,......,.or1 I ...... _....._..ol_piooioicawol .. i=lor•w 
Mally ol .. kl "llllp • , raqun die-ol .. '*""" o'ronr 10 ilia 1calu'a qbi- oi.W.ional 
.... , 1 •~ 1.o cdoll-.,.,...... AllMI• I 1 oWp.. r...,. a.-.~ Mcuo. W!th ~ 10 "'a-.o~o~ 1=1 ap. 

s lJs 

• 



IPvaOall:nl Molen • rl&btorfnlroftal to purcl.o tuehdcalcnNp, ..a -lhalwl,...,.,. Major;.., Piopootl 

lo IC1J iLl Cllom>lcldoolanbip, ·-finoc oll'cr Oo!cral MocDn ""'cpparlllllily lo ~ lha deo'mllif>. 

Tbo .._, 111r4> • r · ..,. 111o c ''..,will - "*' wilh o-.t MocDn ._ • ,lociooo or 11oe M.tUor;.., 
~ball wU1 Unpc.o -..1 '' ' .... rc itticw .., !he Compoar. Followina !he ccmplcdoa or !he Majer A'*> 
1\A:qWJitlaa. !he c:oa:.p.fa c:a-.M hdlbo. ""' 1111)' od>cr Oononl Molon' ~ !hal tlx Ccxnpoay ""'1 
suboequmJy ar::quirc. ca~~c~ be"' rW: 1t (I) 1'71 ,.,._,., ..u, acqu~a ~ !boo 20% or""'~· ...cine-* will 
""' inlcllliaD or ocquirilla ·•r·· 111-' ._ cr dl'cocliat • mllaW c:lliDfo • .,. Comptata """"- cr carporaiiC ~Cn~CC:n: 
0( (til it lhc CearpoaJ llkal flf1C14pi-ldiaa e.. wade! rcadc (a) ill ~ ,.,._ (I' Clllily owalaa marc !boo 20% or tlx 
Canpeny'o YOdo•llodcfor a ~olbcr IbiD,....., iD>eoliJ>all: (b) • CXInOrdinotycarpcnte tr=<iooiiiiCh u • 
"""F· ~ llquidoliao cr.....,. or-..; (c) a dlln .. ;,. .. CIOillrOI or""' ~·a-d or Diro:ocn 
wilhln • rollilla oac,... period; cr <cl) 1ho acquilitioa or marc thin 20K or""' ~· YOdof -* b)' IIIOdlcr 
awmobi!c dealer or IIIChdeolcr'a ...._lfOmcnl Molen~ .,.Ill'/ ol"lho :c1lma dacribod In lbc prooodiDc 
.......,.. callcl haw a-* cr......_.,.. ... &. ....... r11 ~ ltlho OcacnJ Moren' de" obipo cr be ..-utly 
"-npoilblc wilh Ocaa'll Molon' illorau. lho Compoay miiR cilhcr ()!) lrlnll'c:r !he - of 1ho Oa>rnl Molon' 
dula1lblpo 1o a-'ll Molen ot a 6io:d ....,. ; llblc 10 Oononl ~ rot ralr mar1c.et vlluo ot (1) ~ !hal 
""' - ot Cllllcy will """ .... ~or""' Ccalpwq'a ...,..,. OCOc:lc "' dill !he OCIJoou ill ~ wUJ ooc occur. 

In additlaa.lbe Oall:nl Molen--·-will require diAl""' Canptlly comply wilh OcncnJ Moton' Nciwuk 
2000 Cbamd Sir*&\' ("Pnr;ocl liXlO"). l'lojoct 2000 iacblco 1 plm 1D ..,.._ I ,500 0cncnJ Molen cbknbipt b)' tile 
rut 2000. primarily lbtooiF "' -., buJbcb ""'appron1 b)' 0aw.n1 Molen or inl«-dealc:nbip ICQIIililioo>a. ""' 
.,.,........ clcokn 10 all .. Oclwal......, dlwiaicul bnala 11 1111)' be 1 ; ICid b)' Oentnl Moran. Tbo dcllc:r •-
wtU require lha 1ho ~ briai _, o-.1 lolobw clool ohip laro .-plu.-wi1h lba Prqjocc 2000 pion wilhln..,. 
rut ol"lbo fiCI!UlsiliocL Fallon 10 ICIIicft IIICh '' " moy .-tr in r=i"lllinn orlbc dalor .., ... bil .. aod • buybodc 
or the rcloU>d dulct1hip -. 11 boot voluo b)' Omcnl "*"'- Tho ~lillY bclic>u lhol Mojot Auto'• Cbovralct 
dalcnbip cutrallly complies wilh .. Plojoct 2000 pddiDes. 

n.e Compaay w alto •IJ"'C'' lha illcloo' otipa oan.,....,. whlcb ~b)' OcacnJ M<IIDn wilt ooc ~ 
to ldl new vciUc1c:a o( other mene•' a a. 

Now Yoric law, aod maoy od>cr- lowo, llmil ~ CIOIIIral 0Y<:1 deolcnNpa. In addiuan lo vonOUI od>cr 
rcolriellOnJ im~ upon mNJUf'dl a .. New Yoric .... prcMdca lhol ~na rho: ICI'Illl or lhe dcllc:r """""'""' 
Wl1h lhe n:lcvlnl ~. rbo , .... _IDlY DOt (i) <>CCqll ... ...,. ~ lmlmoc:s, raminaiOCI' rdlllo 10 "*'" 
• dc.olenblp ogrecm<lll cxccpc rot duo._ ond widl prior wriaalnatioe;(ii) oncmpr 1o ,.......,, ~ illlhe dcala'o 
c:tp~&JfiN;Iuro ot the,_ b)' llbidllfle deolc:r ~ dcol ib4J opa.X.10, Cit (Iii) unte11011Ably wilhhold 11.1""""""' 
"' a cbla'aumsr..-of ill inlcralln .. dcalcnlbip ot r.iiiO p ncdoe 1o k dcala c!ctal lna ita n:u<au far noc """"""""' 

Mojcr AuiO 11u aclic:ilod lbc ..-or !he rdcVIOI ._,,....._...., 1bc Woja "'*' l\<lqulliba> and lbGchlnac or CXXIItOi 
oflho rcspccliw +-Jcnllipl10 1'1:a1i ..,di_ To cla&c,w.jor Aulo ba ..........,.j lbc ...,_, ors.i>onl Di>cribwon Cotp .. 
wirb l"apcct lo lhe &~bar\~ clulcnbip. IIJd Oaxni "'*>n, wilb l"apcct lo !he Cbcvrclcl dcalcnhip, lfld U OWil'"'' lhe 
COI\JC!Il of Chryllcr Ccwporatlaa. willa rapcct 10 ""'a.,.t... p~ Dodp: Jorp ""' !lop dcalcnbips. 

Coltf~lidon 

Tho rnatltct far now md IIIU! ..tlldo aolal illlho New York anpoliloll ... is oao c(lbc ,_ Olllllf"''iriw "' lbc Dllioo. 
In lhe Ale or now vchlcla, Mljcr Aulo o Ul Ilea wi1h acbcr DeW •+-#lc dcalc:rl lllol op<nU in lhe New Y oric 
rnc:1r0p0li~.~n ...... Some """'f>Cflai4oolcnblpa oO'cr .... or 11aa ..,. ..w. u MaJG< - ·· dcalcnlllpo and od>cr 
""""l'dina cScalcnbipo olfc:r ochcu ,...,...,., ..alclca. Scmc , · e-"C!>icco dcolcn ... ~cx:a~. oiarto-lhnc:llioc 
doooknlipo. whilc .. bon ... mulli ....... clarl ............. Ia tlx lllcd....S...-.:...M¥a-"'*-v""• wid! acbcr 
\DOd ..tUclc dcal<nhipo aod wilb - wbldo dca'rrd>ipcr wbidl alto ..U .-1 can lha opcn&c ill tlx New Y oric 
mdlopolit.ln ...._ In acldi1ioa, ~ Aulo «mpp"CO wi1lt ...S C.W •• .,.. ....... lha how ia-a dill • • t.p and 
more voricd thin Mojor AW/a. 

·U· 



Major AulD hu aoM.IIbo Colllpony lblt il bdicw:s 11101 U.C prind.,ol CCX!Ipdlti¥< Cadcn in 'PCillolc aa1c:s .,. U.C 
~.........,. •· .... by .... IUbie ~ lbc abilily c1 dcal<nhipa 10 ca .. 1 Wille odcc:tioo c1 popu111 
\Odlicla. ~ (iotludiaa ~ ..,_ a!- opccial o&n). lbo '-'ioo o( cloalcnbifl. u.c quallcy ol 
"'•"""" ...W.. wacWIIieo a! l''I'O-pa. r: for ponlculJ.r mo1ta ol ...rucJa.. ~ AJJID ~ lblt lu 
d«knhlpt ... compcd!M Ia all olcbolo .... 

In eddilkxl, M.jor AJJID, duo 10 lbo ani DUIIIbcr o{ ... """"". 
1 

• ilbipo it owns and openla. b Lvp lhlft tho 
ilxlcpadcnt opcnlOn widlwbid> il "'' ila Moj« Aulo'11izo hu ~ly rcnnitleld It 10-cxpakoculllld 
pn>(caional AI .. IIIII ....W. paiiJWd ..S Mo proWI<d ic dao ..-..- 1o l':llllj)CU dfocti¥<1y. llc ,...,., u ibc Colllpony 
cnten otbcr awtccu.ll_,-t-~lhll liRiarp:r and llw blw_...IO pa1<r ......,.__ 

Major Aulo ba aoMoal tile Ccmpoay lhll il bdicYa ibiiQ priocipol ccmpeliwn .-ilhin lbo New Yorit ...,.cpolil.m ..,. 
.., Unil<ld Auto ()roup, 1 publldy lndcd CAfi&IJ, ..S Pacamlcin AUIO Oroup, 8wu'1 AUIO Group ..S AUIO-Lond. acb 
o( wbkh is privaldy bc:r1 

a-,_.fllal ~~~" 

Auloalobilc de&lcrs ..S mzd...,..,.. ... oubjo:c 10 vlrioous FodenJ ..S 11a1.e laws aubldlial10 proiCCI OOI)IUita1, 

includina lbo ..,.lied "t.-Uwo' wbicll rcquin: a dtakr or ,.,._10 cq>l-a ,_ ..mcJc 01 """"P' II b a Alii 
refuod .-ilhia. opcc:ificd pcriacl ollimo, ""'*""'-,.., ,. tho lniti .. ponbuo lfibc I'Obidc cloea octcaafona 10 ibc 
~ ~ wzcWIIieo ..S U.dot '•or a.ul'adLI'II', .ncr a .-blo liUlllber ol llltnipu. isunai>lo 10-
or rq>&ir lbo ddcel. Federal !awl Rquirs dill Ol'lllD wriucu disclotura be p<011idod 011...,. wNclco, includ:nJ milap 
and ~ ~ 111 zldition. Moj« Auld• n._r,1 lldMtlco ... oubjcd 10 c:ocnoin - ..,..,....., credil 
~· and 6cbl collcciioo. 

The impoc1cd r•V!rnclbl!ao prcbaod by Mojor ADIO .. oubjcd 10 Uoik>d &.a-cUico ood. in the ordift.uy counc 
ol its bol'iDCM Major AJJID _,.&an limo 10 limo be lllbjcct 10 claimo Sot cUico, pallllics. 6qu~dllal clam& ... or ather 
chqe:s. CUTallly, Uoilal &.... CW1Ca1t dullct arc ...,...uy ........S 11 l.S% of tho CU010mS vohoe ol the •""""""Ia 
impontd. " c!mi!la! piDIIIIIIO lbc Ha cwiml T lri1l' 3dlcdulo o( lhc Unia.J Silla. 

IU with a•wmai'lc 6cal iibipo ...,....Uy, a! parU a! acnioo opa ...... in pcnlculat, MoJor A'""'tl>usi.- ia\d
tho -. boac!llDa ond ClCIIIImcllAa for Rqd.iq or cWpc.al ol ~ 01 IOxi<l ••bot•""" 01 ......., includint 
cnW'lllmCI1lAlly ..,.;tiw IZIIIi:rU u:b •-oil. -liiCIIOr cil and 6llcn, itiiiSillaolaa Quid, ll!tihc:a, &eon. waiiC 
poinlondlacqua lhimcr, boaolia. ootwnu.lllbric:aa. ~ apu. pooUoc .ad dic:oel tu.la. ~. Major 
AulD is Slbject 10 Fodenl......., ondloal cmic nia))a.., ~ boallh. <D\'ironmco:IJ qualily, aad i'"'D"diM!on ol 
oancominwjqn a1 focilillco is~ or 10 wlcicb k ...a ba:unlous or laD:--01- tar lrUimaii.I'OC)'tliaa 
or dispoAI Major Aulo Mo advlood the Cc ; 1 dlol lt bclleoa lbal it is ia lllall'i.aJ .......,U...C with all atvb COIM>Jial 
l.owa and lhll aucb "'"IPii will oct haw • IIWGW ""-- dfcct ,. ill "'" · til:lmcial CCIDdilian or l'CIO.I!la ol 
opcnlions. ' 

Tbc ConlpcJ,Ibrcolib C i Aor S.>Fme so-, b>c.. a New Yorit -pa.X.. \Compuia S.lliDCA Scicnon'). 
786710 Onlorio Umilcd. m Onlorio oorpondoD t1oq bow a 1n1o s,..m.. Inc. \Info Syo~<ma'). CAS. c-,...,_ 
Business saa-l.IAi, aallnoll ~('C. 1 • 0. bw 5ciccxo (ia'acl)'), and Rqcwd Scnioo o.n., Inc., 
a Florida OO<J>Ci<"'loo ~ lbc row ..toolly.--1 .m.ldl.aria CIOIIlflriJina ita c"'"'"*" To~ aad 
Tclmomcn•mic•km dmliaa, ~ 6cv ........ -.(--.., asortr.eu, ..U. ond ...moe.-prodUct Unoa. Tbc lint 
prodUct line wlizloo -ralldo' .........,., ........ ........., otJII'OI)riel.wy , • ~ ....s blrdwww """co pam1u ax~ 
~ ollllc technoloi)'IO pl.- loat.Aill bun d E"l kl ;Auw calla • rt,_ . .,.... .-ond {ll) aa.n ond '*" • 
broldnnpolint.cncdvevoiola...-tAI• ti •Mib•¥0ioe-CD&il.•"ometiot •t"i- ri4 ••• rtodorcllrfDI"/, 
c:cnf....._ callina a:x1 r..laa. n. -.s proc~o~o~..., .., • - Ccloltollloftwan. • 11 a pn>pr~cury ..,.,.,...... ..n-.. 
.,a= diU po•ida Ql&lki...._.. amcnJ • aline at t.-=i • DW'•S 4 ~ 

•. 
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l'ndcrlbclcm10olila_..,... g,lboA.,m (i) pU!em,p..& • Sci adcp>oiloiS6l9.000• 

lbo 11m0 lhc "''W - ed""'""' lbo purdloK ol lho IS mriW. l.bollbo AaaJi II ohlil"=' 10 P"fCCI- ODd 

(il) tJUd"' Cccq>'ll« & · so-•~ ot a.,_ iaocd """oc• r 1 Ollamouodt. lA l'dln. (i) lbo Cue 1 , 

iaocd lo lbo tf...to 1'1~ lochhc Yoal Kana. .tao~ booat 1 dilulor ollbo Campoay. (a) ......... 

cxcn:isoble lhrouib lhc cilia 111.11 b 60 d.tyt oftwo lbc clfoc:tl- ot Ill)' pobllo oll'crina ol tho Complll)"a oocurilla, 10 

ocqu1re., ........-ot750.000 ...... ot .. ~· Caawnan SUd< .. • ....-prioo ots 1.25 P" o1wo Clbo ·o
" w..-") """ (b) ......... - • • 1 ........., Mordl l9, 1991 (w!Ddla. .. oinoo ~by 1bcit la'all). 10 ocquiR 

., ""'"'* ot 150,000 ...._ olllll C 1 J .. c-- S4od< 1t m _,.price ot Sl.lS p« olwt (lbo "a.. q 

Wamnls') ond (li) Cooqluw & ' - Sdcaoc:o ...... II> mob aS 10.000 -.'bolboo 1D lbo c.pdAI ollho Atool upon lu 

purc11ax ot ...:h ot lbo r.r. IS -• • w• C4l1!llcot.. evidadfta lho Cl&aa A w..- end lbo o- B Wwr111111tw .. noc 

,... ~>-.~.....s. cs. -~oeHiMco~bclow.l 

To -.n ca1A1D ~ ..S.. lbo- ..... 4 • willllbc,....,.. an- Ballldl.lbc c 1 J'• c.ar-. 
ond Oaron Cobal.lbc c:oq,..J'o ~ocr--. Po , ._, ODd T,__, bo¥c ..:11 plodp!ID lbc 1\tallSOO,IlOO 

lh.w .. of lbo Coq>oaJ'I Cmwrm Sloct. Ill lbc .-lbll ocrtoln (IIJIIIdol X * U '"' DO( JDd <I IO.'jW>oeded by do6Ww 

clocumcoUiloo raullirla tom lbo MOU (11 bonoillollc< cldlocd). lbo tf...U I'Mclpo!J will b..,. 1be rilbiiD ran.c:Jc. aa 

lhe pkdp! Cmwrm SIDck. 

lllhe p1 Ia olliquidllina lbo pledlo<l...._ wo ddcallo ..,_ lbo dcf>CI~ lhc Nilll<o Priar:ipob will bo requind 

to lf1Nfa to Mr. Bcnddl ODd Mr. <:d.. 11 oquol ...... lhe .............. SS-ollho Apto iuued ond OUIIllndine CIOI1VDOD 

IIOCit. Maw~. Bmdcll o:d Cal.. """'" ....... 111.11 upon ,_pi ot lbll -=«. lhcy ... u tranof• lt 10 lbo ~ In 

Clld>m&< for ..........,_ by lbo C 1 J 6- ... mortcd value ol - .twa ol tho c...,.,..,., Cmwrm SIOct 

l'oroclc.d upon by 1bc Nioob PI' ;-4 

TIIC eomp.ny boo CDMnd ioiO 1 ,.._oudl.llloiU~(tho ' MOU") wlllllbc lll'ftl, lbc l'f...U PnnOipab. ond 

W11h lhe rcrnam1Aa llmiled pon.r ot N!Joko. R<lbort L ~ Tbt r==-• ._.. •• la&ed by lhe MOU -

- -..,tho-ol ... Mojor ,._ Mqol"''O" Tbt MOU PfO"''Icc lhiA: (i) N..-.. will ...-.. lo lbo 

11...-. """tho llt<DI will--. .a oe ... -""" w-ot tr....,.,..,. <•> eav-a.-sa--...u....-. 
all ollhc isiDed ond OUIIIA'IIIirla ...... ol C011l111011110Ck ol lbo III"Ullll a IU·Ctec ,._.1,.,rucion Upaa c-oo~'CI' ol lbc 

MOU. m aapqo~e S6Sl.750 dcpollil cblllbo tf...to PriacJpoiJ ond Mt. lltJm~t bod pnMOUIIy paid towanls 1bc IIIII 

acrcioe price ol ... 0.. A W..--...,........, a putial....,..... ot lbo Claa A W•nou. Upaa oucb ...,,...._ 

~o'lc C • ...., tJUd ., ... ; ol SlJ,IlOO ...... ol ita c-Sto* 10 lhe Nllllt.ol'nnapab ...S Mr. Rm>borJ, 

173,58J ot wludo .... a.-1"' y oooi ICaoal, • ...._ ol tbc Campoay. """'lied ..... will be .... ..., ....,.... 10 lbc 

IIOtin& nP. ol an- Bcnddl wboldda a 1'"*3' ID - 500,000 old.- .twa dllnna lbo ....,.,_ .-nction period. 

S<obrquc:nlly, lbo portia apeed to......,.. tho~ ....,.,_ ..-idlon em aala ollboe ""- 10 mob-'> 

racrictioo - ·-wilh-•• m- --tile 5a:unlia lv:l. ot 19)) . 

Tbt MOU ;xo oodoo lbll """" . ot clo6.lnoo •• - '>I lbc - ...S & • OUII....s mlbc 

MOU. (i) cod! ot lbo NiJol<o Prlacipolo will_.. 2SI ,500 ........ ot .. C 1 r(olftnmon Slodt ODd Mr. :t.nbaJ will 

.._.,,. l7 ,500 iihlreo ollbo ~· Cmwrm Slodc, ,_. ol aU olwlllcb ""- ..U bo ..t>;cdlo ~ aa 

IIOnofc:r ODd _.,.~~~o~ ... idallcoiiO.._ cloocribed k :! t obow, _. (il)-:, ollbo tub'¥ 't 1lo wiU f'CIOdw 

WamniiiO ....... ql106U17 ... oiiiiiC I q'loc--Siadr. ... Mr ~will-w:...-.to..P.. 

"" 10 :10.250 ...._ ot 1bo C 1•1/1 c- s-t. Ia ..... ._ for I I 1S p« -._ Sooc:ll w.r1lill ....,._ lbc 

- !.~.,.. otlbc o-A w..-= · 1 aAor 1111 ...,..._ otlbo S6H.750 portaatpo,- on1o a JWUa1 
acrcioe .. cbcnbod obow, 

Niaoololl lcwdly T,......, lllo. (')UT"). 1 1 u J 33-1m. .,...... by "*· Kcrcn, boo ..-nd 11110 ... I• f« tho 

Apdo bcDd5& Willi MC.I, Spilt ...S 8al ~ ~-1) ~ ,..._ ... - jJIO\'Ida for 1bo JUdi-by NIT 



on bchall ollho Apal ol~ time« ' u.-. Tbo MOU l"""idoo lhollbo ~ wW ~NIT 
•pins art liabillty it IMf iD:ur under lbcoe llld ·will plocc 200,000 ....... o{ ... c- Sloe* inlo .. -
IOCOUIIl to OCCUR IIlli iMqmi!jqfjgn obli ..... 

Upon lhc dl'..u-oilbo ~de"' ( H ....... to lbo --jrm CO"'. ,., h!od by lbo MOO lbo Afall'a 
muocr ....,. •iicannd will Ia. • d" llld dlo ..... by_. olMt. 8a>ddl and Mt. CdMo ol 500.000 lbora ol dlo 
Ccxnponfa ec:.mn- Sax:k. rdcrrcd 10 aboYc. will be rda..S. 

l1 ia lhc Canpony'a iola>baniD ............ lbc Wrilaial fill* llld Talb ""-LiDo Wd> M l ' tom Itt--
...,...in~ b- lllorao/C Stoct•iirvaluo. Tbo~ hoaracbod -..liw·-Wldl cch ut. 
• ...,. and;, preocnt1y DqOChrinc cld!ailiw u~aot ~ 

The -..1 produciiJOUP, inlaw:dw ..... """"""" -..1""'1f11111. coasiou o{ lbo l'ollclwmi opp~ ... ._ 

Tallde-Ad: permits Clllcn 10 browlo ~ JX'H'"'""ded 1 P" bucd 00 cbcir ~ c:rilcria. ...mJar 10 alllklq 
cJusilicd ad. 

Tallcio-Alla>daoc ••om•cd 1 1 iani• ,_.,., iathldiJladial "0' (C<opcnlar,- clil•1c.-. coli bloclo:lGa. call 
.......,.. .....,. or OCIIlpOI!YIIICI...,p"'Mlilo aoldd, J11P1. pcnmalizal-. coli q.....q llld CXIMIWlioo ~ 

T allcic·Confctcncc: permiu lbo ...,10 ec:bcdlle • """*""""call and Ibm, when lbo conft:ra100 call b to ocour, dlbcr 
calli the pllt1kiptnU or pennits lbom to dial ill, mel proYidc:o 1bc cb1irpcnon with vllious opdono dl.winJihc call. 

Talldc·Oial: piKa tlelcpbone ..U, utina t _.....,.,llod lio1 ollckphonc numbers and clcliwn....,., inbml1ioD with 
the capability of uki.na queationo,IICCCprinc --upclo1ina lhc oy11an to rdlotllhc ....--. 

T allcio-l'tx: permits lbo .-10 pnllriiD 1 w ' b iw>d>o.,...,. end tntwnil il to 1 ...,.oupplicd llll o{ ....,bell mel 
pamiu uoen to uu.mi110 colkn upon cbcir ~ wrib<a iafcnullian pnllrll1lDlcd inlo lbo l)'lllan N:b u c!inaiano. 
)lfOduct information. price U.U or ....., ~ 

TaiJck. form: pcrmiu 1bc ...,to _,lip 1 qo ' wiR md oolloct ..,.,..... .., prc·•-dcd quMbv 

T alklc>Mill: pcnnits lbo .- to """"d.IICDII, ....a..IDdtrctrin' ..... -P" tom pcnoaoi iiiOilboo<ca. 

Talkk.Qucry: rooponda IQ callcn' blqairia ..... Ia!.,.,., -..I in lbo l)'lla1l d•obo• 

Tallde-Tr8111: """"""....._-.. crdl:n c · r ,. ddiwly ~, • c.- an1or ~ 

u-. ot 111o Talkie~ .. ......, .,..._-.., -mz. 11>< ~ ;; r ·-to..--
~lllinaTa!lr!eJicn,wbld>bmq;S s 1 _d>al....,.a aialplcp"'l • ll"ii''ll 

Lo tddi1lcn 10 lbo .,p;,lnno lla&cd ........ ---................ art ollbo ~ oG'~ """'_._. 

T tltio-Otlina: permits dlo.., 10 tupSii)' • doliot ..-.ica dill will pcmillha -· a• ,., 10 ...... blooror dlnutb 
pa-.~ ..s.. rqillor rar .me. a! r.ad • .._10 __ ... 

-u -



Tollcio-W~ ponDila lbo ,_10 tupply 1 wob-up orr• ' h .rvioolbot ..;u ..U I ,_ JLIIlPiiod .......... 
with . ....... ,.w ~Ill 4 .,_, tiaw. 

IAioS)1Ialllallopowidaler • •awidl'oc\acJ s 'keto J•tenf · o/ita~VOlCIII'IIIIpCIUI 

l<dxiOioct. for" :oio.lalo s,-._lin rlopo I a produc:C ..nod T.X AlliliiCom far- b7 ~ dotaJcn. Soo 
'-'-l .. StJaDi• • o,..,..Sinlcv. 
Tho T tlbo la&cncciw ...... ruc-lilltWIR pacbp II IOid brlbo Company tbrauF Wo S)'llam • .u """'ly-ownod 

c.n.u.n •tbektiwy. 

T&llcic·Oiobo.lbo ll"llblort f«.llllllbo....,.lllld brlho Company tocb:n1>e. illlhinl ~ £)(OCiucc. 
U. • aotlwon>-buod ~ oall"**- ddril~ lllllloac..tlll-~ qllaD an;! iDI:h.da all ollbo Tatio 
__ _.. ................ oaftwlnp .... l)pQQy. ~ collcnb-.1 in........nc.t>bcft lbotc!cpbaoo..,.....,. "'. ~ . oiJ-.., .............. -llud bribe ... r.woed """"'*"· Olle ll>dbod ol _,.., • 
lower tile io lho ' 0111-btrc:r .,.....,.ollndbrlai) S,-m'Ttldc.Oiabc. Uaina TaJde.Oicbo.lbo laniF..U.. h£11-
• tclq>lnw ..U tam 1111 ...... -,.10 .. Unilod 5I-. or c.n.dt• '*:boao no.mbct wlxn lbo Ttlli»>Ocbo..,.....,. 
lllocM<d llld .......... ..,_ .......... aolbotooc:lwp io.-...1 f«lbcCIIIL T~ •• OJ-
Chc klcphooe IIUIDbcr tam wbich ... lanip oall - ploood 111111 llxD ....... . oall 10 Ilia ... ,.. • ........ hiD ... 
........ • ibo u-.:-"' c:-.1. .......... TA'OI I ,_. 1ooalod 10 Clot ....... ..u. IIIII P'O'•idou lbo 
fordp caller wllb • rial-. Tbo......, otiJ !boa £11- a "iq>lw- ..U "'""-'~!~ 1111 U...,.-or C.-ado 10 Clot 

dcolrod dcciD"'m Tho laniF Oiillcr-. poya fGr -calls. (i) lbo c.all bade from 1bc T tllQo.Olabo qllaD loc:ll<d "'lbc 
Unakd SUks « Cea 10 lbo caller ill lbc lorap ..tdllld (u) lbo ..albollbc colkr,..... *OUilb lbo u.lcd $1&\oo 

or CW.S. 10 U.. dcolrod dccjNiioo Tho ,_ ollbo - ollbo '""' c.allt ploood from lbo T ID»>iabo IJIImllocM<d Ia 
lbo Unakd SIMa ot c..da will be.,_. d*llbc 0011 ola up call ploood dnctly from lhc iipplicoblc tom., morbt 
10 lbo dosired 6c.ecine!ioo Tbo Tatje.Oighe .,_ t1oo .,_ • .W..1 oord r-rc. wblcb per-. • coScr 10 £"'~'*-a ILIIOd 
value or .. u.,,limo, and ild>llllha value u lhc caller - lbo p«poid calllnt l.lmc. 

81UIM.U c-o/ Soft-or 

Tho Compcy'o ""'"'-.....,... ..ftwarela 10 llllaCGi..,IOd IOI'ies o/-Wli and bw.mc:u awuacmmr ooftworc 

"""~ lbolia<WoolboW!. ;.,.,- .............. -·-·able._, £I07Ibk. ..... -. """*
-· .,_,. .......... billool_....job_,.lllil produc:Cioo OOIICnll. Tbo t..-"""""' aoftwiR ... - ..... 
......,.....,.~ todo6ao..ta.....a. .....,_.,.._drcr-.~lhep<Wbilllyolo ,d>,dqlonmall 

ot """""'""· ot *' . • ...... ! . •' Ilia ..... 0. ollboooftwwe'a p ., 5 """""io ... obobcy 10 puao 
rnfOITI!OllOa., a.r1bp1e CUTa!Cic:o. for atllllplc, 1 ~ b ,,. bualaa ito F...,.llld ltoly CID '*lbo 

tOIIwoR 10 mzrte dolo rd.lliaa 10--. po.oa....!- • F......to hDcolllil 11Aii.m 1n IIIII to ...,...... tq>Or\lm 

J__.,.... (ot ito__.. -*ipluwu · ,;,• ..,.) .,... •• 11rally poolir>a......-y ,_ Ill 
tddr- 11>o t....a-COI!Inll ..e.- ,. olll.lftl·liapol.,..., <1 oan .... ~ !hoi pa111110 mullljlk -a. udJ 

' ;·na . diJJcn:al'=••· eo..... · t '1 • dec e-

Tho~.....,... -..aold brlbo Company ltaold drouth Wo Sp~<m~. 111 """"Y- Corwodo011 arboldrary 

MDtblf•l alld Sok1 

I'RXn lOOC!JCioo tbrauF 0 b• )£, 1997. lbo Company IOid 21 T.W. Power Wrb LIDo Moi:blna 10 .U-
IJII'I& Tbo .......... _ol,.._,._ ,_.,.tom!'- Ilia io S4J6S,49), wbich _,.,Cot 1'PIO'dmoldy 

66 'N <IIIIo Coalpaq(ollll.ll 11 • ciaoo ill ' s•'ca Tbo Coalpaq(c .,_ pro&....p.., ..... d lbo Tilde Power 

-u -

• 



·. 

Web Unc Mochines ""- ill inoq>doa is 75~ Eocb - qcnt bod been n>qUiNcl to l"'"'h- 1 ,;,;,., 111111111 
\01..,.. •f mocbi- Tbc ..i.' ..., pun:!-. roqo • • bad- 1<n * '-or.....-bnina.,.,..... Illes 
prioo of! 1.8 million. wllicbowr lo-. .,.._ ...... _......u.r_.., wUbioa to-~~~~~ .... ,. 
time rc:r&k mortc~ wilboula-lq 1111 Iiiii"""' of~ w•'tina""'............., b ':' wleiepbcDo oorildiiaa 
cquipmcnl Allhouah 1111-.... po.rdiMid lbo m..,m. lbo purclioloc lamS~ di.M lbo ll'l"bi- bo locolal 
at lhe ~· ~ 1011...., Ill ' bo pa1Qnaool bf lhe Caalpcy (u ! ibcd bciow). Arllddod baidll 
to muter la<nJ.f of housinl 1111 madiina lllhe Compmf1 pi ' :I is .... I Bell Allnic Swilcb illoc:&od !ben tnd lbo 
physical ccnncclioa bcrwaa lbc: m• t • 1011 M:ll ,.;a II tt.ar1. 1:1ooc.- of lbb. lhe Caalpcy po)'J • n:Uii\'dy 
inccpc:llSive chlrac <• .. .,, • • of wllidllo t-t llplllbo lcaalb or ~~~o'"""""""' 1tom a:~~ twilohl 10 ......,.. ... tudl 
swileb ODd cxpa iaxa DO tiaa ....,.. .......... haJt lbo iqlb of lbc: COIDdioD. 

J.litlorically, ~~~o ecmp.,y 1....,. wid!.....,... ... 11oo TID:io ,_. we u.. Modinc boo boca Clndold. rnr.. iiiOid 
lddilionaiiTUICbina lh:ouib ito..a..lq-....... •lboJ -od!d 1hcir butu- by pnMdiac .. ~ """"""' 
ldr:li&ianll fcln:ian matels, Socmd. • clcmal D b m I • Jua I ~ illlaxlod 10 &ld ldiirimll- ...... llld'co
rcpl- orry cxUt~na-.,........., _..DC( -..plyinc w1• tbolt- •scm ..,_."' at1ct irliD.........., 
~ wilb M:llacw IIIII""' 7

- """" llill -*1 pamil diO COillplll)' to e.. iD diO ,_ ...,.c 
by lhe muter aaooto' Mle of tdcp'n- limo. Tblrd. II ialcndcd amtinU&IIy 1o ocllpt llllvonc:iq ............. IIIII 
1<1~ ~«.t .!.w to """"""IIIII + · .. flo peril arm o(lhe It 'h Omlldy. tbo Colzopcy iolo 
lhe Jlf'OCCSI ofbuyinaaut iu-....,UIIIII ialaldiiO cpen1c ill TilDe p.,...,. Wfb LiDo ModliacCII ito owo bdlllt: 

The Company lnslallt, IN ...... ""'tcrVicct Ill Tlllllo ...,..... Wfb Uae MachiDos at lbo Callplay't oftiooo Ia 1(.-

0IIdcu. New Y oR.. lllboro diO mrhbw n "'-d. l litloticolly. (« lbrx ......... lbo Caalpcy r-""d bolh 1 6ud "" 
ond • "'llll!»buod fee. To clllc, biiU.., w 1 • .,... "'" baYe boca u.ro.-1, llld lhe """' 10 ...., _. ..,a~ boo boca 
<1hl11od by dcla'lr.blina lhe .... =dr= < IIIII ta'Vico- for Ill die iiiiOhll>cs.llldioc I pa .• -"'!> 
llld cb..P,8 eoch muter..- ito ,...uc ponJoa""""' ~ 111e llll1lbc:r or rnoc:bUxo 11 11.u pwd>Mccl Tbc eo..p.,y .uo 
M"'cxnizrd lhe pcrformoDOeo(dle morAMnoo b lbc1 ......... N-.,...11111 foruoc ia por1icularCDUIIIria. b wliidl 
II his .-i\...S I foe lhal W D<JO(law! by dJt Coulplny ond die opplicablo IIWICr ISCU' buod llplllhe eomp)Qiq o( 1111 
C'DC'Y!l!z .. im. A> DC(od abow, oil-....... boYo been ............ by Clllllhi:t wilh lbt Colzopcy lo loaoeo 1hcir f'll"'-l 
Tllluc l'owa' Web LiDo~ at lhe Compoay'a principii olf100 aod 10 hove Ill required il'll•ll1•inn.""""" aod 
maialcniDa: paforUJcd by lhe eo..p.,y. Ill llldillca 10 lhe .moo. ilpnMcb wilb ~to lbc T lllcic Powu Wfb Uae 
~. 1M ComptaJ Iiiio I!M proti!W Jlll'\'log £or 1111! VIRM ollt!r Tlll!K p!l!\!!l!!!l! 11>11 for ~~;o ~ C9n!rlll 
Softw ..... if n:qu<:OI<Id by lhe -.. 

The C<lmporry rypic&lly ..u. its i.olo:ndiYC ....... ....,.,.,.., IOftwlrc PII4'1WS 10 C1lrCprCD<IIrl who wub "'opcnlol . 
~ ........ buoincao wilh bo......t-laod fll<Cid ....... Tbc lypic.tl inlcncciw ooioc,...,.,... ooftwwopw:bfo 
requires only • pcr-..1 ......,.....llld .,..cord buoc Wld COlli S715. Eacb oflheolf-lhHI>d(opplic.,;....-., 
lddilional S79S. The ~ inlcado 10 b:us ill dl'oru wilb taped to ill Tallde inlcriCil ......... ,..,.,..,.. IOftwlrc 
proaroauoo themorla:tfor iacblly...,...W.IIIIIa · t ow&11m iowhicb ii..-.DYroolizablabor pRilc...-
A> the C<lmporry..,..U 1 ai- i:>duocty, it CllpCICIIIO biro ala pa ....... f.tmiUor wllh lhal iaduolty IIIII 10 IISald lnllo 
WWIIO matkd ill product. ill lildllinn. the c......., inlcado to"'!*"~ .... o( ill inunc:dw ............... .,._ ao 
Europe IIIII Saulh Amc:rico. 

The ecmpony rypically ..u. 1oor 10 n ... or its r &llde-Oiobe ,_,. per manlb 10 - """"""' who wilh "' Jli'O"ido 1 
U:lcpbonc lxWncos wilh low owrbad ...S llxed- 11>11 to wuoll bcifllclcpbooc , .... u ... of TaJDo.Olobo 
purcbax inlcrnlliaW ca~m. • ,_ a..a..- .. ~ep~wme ccxnpwxiu a:~~ • t.tet ec-1 7 

.... eo.p. 11111 .-a 
JUCb time lila m.vk·up. Tbc ryplcoJ TaiJdo.Qiobo .,._ ooc.siJIJ of line pcr100II """""*"" propricury dwwe IIIII • 
YDioc cord ..s ..... ..,........,.., ns.ooo. 

The Ccmpony realized.,_...,_ ... of"J7.6SSdwq.l9915,11111 1679.190 ~ 1997,lloallhllllo of ill Tlllcic 
intcriCilvo YDioc ,_,... dwn Plot>- IIIII of ToiJdo.(llobo (-'udina m._......, .._). ..web OOIIIIlllllld 
..,.,. il-lyl5.7~ 1111117~oflheC..W.,..,'>II'*M •bou:la ,_.,,..,..,c;n:~y. Tbc~o..-pn>& 
illli'p on sal co or ill T allcic .iot<ncliw ,...... iCiipODOO ocllwn pniii'IDll wu ..,.,. • '*17 S4.3~ for 19915 IIIII 
~66.n\b 1997. 



. The C ••1 .twnire iu Taltk lnlcnc:uw"""'" ._.., ootlwOR ,.,._. ond ToJkio.Oiobc io ~ODd 

ldoc:anmunic:ot induolr)'- p.t.!ice! ... In oddi~D!.,Ini> s,.....,.. o.loldqlbanc ond lelecxxmuUc:.ollo ........, 

Indo tbowt. wbic:b bu .-Mod In rnlowt ollbae proob:u io Indo publioolions. 

The Coalpc)> io ace w•eul1.n.--. ,._......, ..t.c1 "' & · • Qarcl Soft••"'"" pcrlonm dwtrc

COiiiiW:U ond pn>Yida _. ~ ~ IOillc ~·,,_... 

Tho ~It ........ .,.,...till ........ ia e.. .... olldcpbaaj b)' buiktina. jD"'"'*'"· arM"'- bo OiiiMrtd 

~ "'"' will ... c:erriocl- COiioody "'*"<4. - pow - Caaliloc:t wllidl """""' - ......... homo ond 
blaoi.- .. k •• l\o ' • Tho ............ Rlllcllll. l'llouo l .. _., pniJ .... far 1ho dllrd qvonar oll m. '""""' 
IWally·two cilies ond CiCpGIIIO obly'*-dliel b)' 11M Clld ollhol ,_, 

Pba.l. ...... ., U)aclw...,.. blilliPOII-'r ("A 'IV')~. io ' ed IOcll'cr .-an~m~ qualily olll<n'IC>e. 

c:orrior~lnel """'".,_ iallmot ("Vaiood!Pj .... ....,_ .rnc. Ill ........ -.dy COIIIpc:CIUw rileS. !"'-0 ond 

m ollbio pdw,lllilizlll•• ol.,. '"' diPal e 1 lbe lint ("I)SI. i " 1 • • ... ...., md "'Jll""'do • ...so ,.,. 
olVoiatlfP ..,..... = s aloclldW-. al-boct. cl.ti.........S.Itllfilioeol""" c1o1oncc ..t lltb .,.,a~........,.-. 
Addillonally, t.a:-o lbio wt +'C7 ....... boodwi.W. ,_, cxl1ias _. witcs. 1ho Ccmpony it,._ 10 

cjfcr, 11 very ~Ill"' pricot. odd!clonel .....tcoo u:ll u Wt\111 privlul-b ("VPN"). moYie~ an daNind ond pay 

TV. bamo ~ beokiDt. ~ lde-u !0 ,., v1cloo c:onf .......... IODd diilancc lcomiAa 

AM«-IJy, ill Aj>rill99t,lbo ~ liFed 1 _......., olil6doi t C Willi E1. TA Elec<IGI»CC bolbw:t IJd. 

("ELTA '"). a dlvllioa ollonol Aln:nft h+ 7 ... 10 bm 1 jc<nl YGIIIII'O 10 dcvdop a COIWcW Mobile '--"" 

Saicllhc st=vina Torminol (MLST).,........ far .. onbootd publie. pn-. ond commac..t lromporution. U>dudJna 
aulamabda, lraim ond bl-........, ocbo'o. AI pan ollbo opama>~. illc Compony wdl r<Uln • SO pc:n:ca~ltllce In illc 

)Oinl\'all&n. 

Once ~ 11M MIST .,- It J cd 10 ollow .,........u 10 ,_,,... bl&f> quol•'1 broodco11dcvuoaD ODd 

ml<rW71W bcooobad ID"'im«fi' iaMrDcc .W. ~ lho-ol0ul1Ct llroo&bol SoldiJICL Tho mrar-""" lbcD 
bel'lliiiOCI ttRu;. . >Idea~~-ond Doooclct IA'Iuch ... ~, ~ ... --....... """"..-iwd ond -· 

illcm 10 1 TV moaiiOt or PC. p.....,,.... would Ibm 1M 1 caallol poadiO oclocl from a Yond)' ol YICWUII opuoru. 

Each ~ Is • ' ld 10 oloo iadudo . cd!uW IDIIr'ar COl lUI"' cW .... ickphm< tyllml oruhzil>a illc Compony'. 

Jl"'O"'CUf)',_..ondaw •• a• I +., P .,..-.&~lbcD_....,.,..__~Ioc.oled 

0111ho ....ruc:te 10 ,_., .._ ISO !clair •hoancl•, ialctDlt ond cdlul• ...-.- a1 alronloblc pnca. 

No "• .,.. ..., t. sl-lblllbo ear....,. will be -tul 10 dcvclapiq i11c farcpoa prodLctl or...-... or 1hal 

ile '"''1 clndopod. u:ll proob:u or..,..... will rwll io .-.-10 lbo Ccmpony 

R.uttrtlt 1111111 l)wwto,.«,. 

The c:a.np.,y. wbally~ •lbftd!'7 c-p..r a...- Sc:lcnccs (bnd} cnp ... Ill,_., llld dcvc...,.,_ (l) 

10 imprvw lla exiolint I I ,....,._ ....... eed 10 odopllbo ooQ,.... Ia chiniioa pcnanal _..,..... on •k'""'" U 

(u) "'~die oo11wwn 10-,.. ond (iii)"' dcvdop...,.. oallworc.. ,....._ ond •A>IIce~iaao c , ..... au.
Sc:iaas (1nd) it '-dod b)' Dr. Z>i Bn1r. wbo- "4 oooblc lor lbc d I • iliA ollbc T alia.. I + 'C7 ond rd.oaed 

Tolbop I ,. onda{lflo ...._ ........ ......_ 

Tho Ccalpoay ope111 .., _, en ,_..., ond dowlopmcal "' 1995 wicb rapoct "' iu c:om,- T dC'p/lany ond 

T ' ' •'"* di.W.. ond .,... .... +' 1J 1331,000 ond Sl07 ,1100 aa .-dl ond • ....,_~Ill 1996 ond 

I 9'17, I copa:d..,.,, widl rapocliO ..a dMoiaa. 



/..UIJ«nnol Prvpmy 

Tbc Campcy ba rqiolcrod cbo ....,. "Tolklo' a 1 trodHn.tzt in Cooodo. Tbc Compay ha 6lod lf'P&c.dana willl chc 
United Slocco Plllcol ODd Tl"'lkmmrt Ofticc 1o ~ cbo ....,.. "TIIIcio' ODd "Talkio<llobc' ond "8CS ~· u 
lrlllaturb in cbo Uailcd s-. N 111lddillonol alhod o1 ~ill prcprlculy Lo::l ''*',die~ roquirco lhat 
all oldie Tallclo l'ow<r W<b Uno Moohlnoo lbolil adls....,.;, allbc Compon,'a olf.- iD Kcw Odc:na. New York ond 
!hal all inac•O•icn, oavioo ond ""'"""""<eo/6om ..... P, be pafonuod ooldy bydleCompony, Tho~ lloordiea 
an tnclc IOCI'd prciC<ICtian. -'""""i•llty "*' • ond d!xr Iowa ID ~ italoo:ba:>lorr, lila bcliova !hal the. fiahta 
tlWf 1101 ily JftWill dlird portia li'oiD .,dcpiaa cr....._ aimillr or rdtl.cd l:dadoatlo _,._ 11oinat chc 
c~ Tdcpbony ODd T•!t , ..... ;..d ... liviJicn'a procb:u. 

Co~~tfNtltlon 

The CGmpony blowtol'm s-- «"""''*!rlbololfcn 1 ~ 11101 is 1 flllllft.for·l'ulunl -.pociiDrlo chc T.UU. 
Powor Wob Uno MM:blao. WbiM cdw • ' ewo!tcrn ....S ..U tndltlon&l klcpbonc rw!tdliq ~ aucb 
equipCDCIII b C!lCpCMivc 1o ponbiM IIIII eaiallit a _,.,. od 1o lbc T .UU. p....,. Web Uno Mlc:bioo. Moreovor, cbo 
prapric:uay.,....., oflhc Talldc l'owa' W<b U..Wocl!irxo .. ..a-, prosrom pn>Yicl<!.lbc ~a ai.,WC..U '-1 -.t 
<M:r I poccnliaJ CCllllpCCiulr wbo wilbct lo clc>dop I onmpdinl produol. 

A.aoci.., mmpda, IIIII ... ~will c:aapciC, ..uta oCbcr .,.,.id<n o(~ l<ltplmo ...W.O. Tho madod 
for ~ !tiepin¥ ..W. is biFIY ; itive. Ill odditionallo tbe mtjor a<rvico .,.,.id<n IIICb u AT 4 T, MCI 
Uld Sprinl. lbc:ra an: ---'lcr--P'Oi ida 1 g , '"'II u rcodJcn. w!Jo do DOl 0W11 Uld opcrU eqnlf""D' bul 
purcbue klepbonillmo li'oiD-- I>C"'iolcn • • diooouol ond rcodllballimc lo lbc public. Tho~ bollna Chat 
1 primory '"""P""iw c.r iD ... Ia _,. b J1rioial. !Jec.., A,...;1n ,_lbe Talkie p.,_ W<b l.lao ~ 10IIich 
illc:ol COOlly lo purcbooe llllllllllialaio lboa trww I flrik:blnc equipma. ~ ... ia able lo c&r ......... ealliDI tlmo 
al ~.-Ibm 0 ''•n ,_,...-_ICIOCUill., lbo b1Jbcr «* olaucb rndiliualloa' ••c equipDcm 
Ill WtclhkA, bceaa lbe Tallclo l'owa' W<b Uao Moc:hino,. oble toP"""'"' bolh da1a u wdJ • vaioc, A -=it!., b oble 
tooa.r lolcmct- wlolcb~ fewo(ilacampediOI'JoiJ'cr. •lowcYcr. A am .. " llllllbcolbcr- .,au 
praca&ly Caoe, 1<111 lbo Campcy tlWf c-. iDclt-.oina OOOipcU!icn U I result o( dcr<IUialicn in forcip OIU1Iricl. wbic:tt 
could result in onmpdiDan li'oiD oCbcr ...W. proviclero with l.,..c. aubliJhod cnpomcr b-. IIIII cbo tics to 
I,OYUliiiiCiliA authoritieo in lbcir bcmo -lriea IIIII c1ow ca&od prioes rar dltocl-<lillod illlcrnoOaa&l eaUa. Md« .,..,... 
C"P'X'M"'' tlWf no laap be willinaiD -lhc-qmLII' or tbe Cor<;pony'a.........,., wbldl-.ld od>cndy lllocllbc 
~· obilicy to ..U dlc Talldc p.,_.w<b Uao Ma-and/or limlllhc Coolpony'a .,_ .......,. .... p11a» acniccs 
aoJd ., Ito """' """""" llld,lbc:raby, roduco lbo Company' a 11-. 

Tbc Ccmpoota Talkie~....., rcos- IOftworc p<OSrii1U c:cmpciC with pn>ducla aold by~ two 
do:taJ C'llitica In North Amcric:o. irlcludinJI AT AT, Norlbon> Tcleoom ond oth<n I lew mr, In lbe !!lift limilod ....td for 
~ODd- inl<rocdw> ............... """'""""'"".lbc ~ ........ oforiyooc: diroa«••• ti•• . Tho 
Compoof• Talkie-Globe.,.....,. OOIIIfd<'l with 111<1 he a• c:.allbaelc pn>ducla aoJd by~ 6 otla Cllti1ia. 

AI 1 result o( ito rdianoe an lhc Can!plll1't prapil:uoy acftwft rolh<r II*> hirdww'e """4 " ID Cipll1iiC. lhe Jl'l'd-
pOcc Olld m.m.m,_ C101U o(lhc <:cmpaey'l Toti:lal<nc:IIY< voioe •-IOftwvc pc ..... aod ToJIQe.Oiobc.., 
be[ie.od to be .,......uy '- than 0.... of .......... ". pR>Ciud.t. In lddl!ion. bee.- oollwore .. ..;.. to allcr than 
bantftrc OOWjlOI"""' lbo Compaay b obh: 10 awcynizc ita producU or iiiOdil')' Ito pablo 10 ilwpcat!e chaacina 
loo:ba:>lorr man quid<ly Olld II a '-OOP thaa iu _,..lien. 

Nocwi~ u. ~· ocmpaill"' ort "r bi>woY<r'. """Y oru. piQluoon ot pablo.....,.. .... will>.,. 
CompouYl. Uld ooonpooia wbnna to - tho ..toP in ortUcl> ihc ~~ pablo""""'""" hne ...0 ePobUiilod 
i'Cp' .......... """'-... ,.""'""" ond ~ODd diatrliMlan oetworb. MOllY lloo - ......... lloaa::ial. IOolmical, 
~-....-lllll.......cblllld4o l)l•t•nl,_,..tbaothoaooltbe~.fflr/beman ·~ 
!hoD 1he Campc.y illllllllllfiiN'iltf IIIII iiMfblioc their p-<ICiucll Olld tlWf be ob1e 10 - their .,-........,.. Olld to 
,...,...., cciotina ~ 1o obW.o 1 o"' ~ ... ..,......... <N<r u. ~. 
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• leak. Once tho nut ioliai>Jcncd. lbo blln .......... Ia pl-. undiJCur11od, (« ocwnl boon 10 pcmitlbc lil!o:cno 10 batdcn 
and form a waler·tiaht ocal. 

Th< CclmpiiJy hu ocqt.dnd lbo riiiU 10 I~~ fl>llln lmt•De!im molbad and hu claipl and clc'oiClq>ed 
a line o( lilal.n:o tholalll>le ictt•"e!im ia • wbii~ bod!. IP" ottllb la tiplfirwfl)' lao limo lhln is .......ny n>quitul 
to insWI-.b tixDns. Olio pnoa. war1t1ai h2l inlido 1be wblrlpcol bodl. ope ot tub, ck\111 1bo pi1oc bale llld tinal·e 
bole. Ncu. a Nbba 11w is 111-1 ia lbo bale. " ..-, .... II • ....u danul will> a-1101111<1 tbo irlllide and 
ouuidc: tho n.naa ao lbe 11w.., piiCOd IIllO-with u. drillod bale. Ncoa.lbe wmc.r ~ tbo lixlurc inw 
tbc punetecl bolo, which ... bo dane h2l either tbc inside otlho .-lido ol tbo wblrlpool balh. ""' 01 tub. Tho btrrcl 
ol tho fiXture e>q>cw:la tbo tlda oldoo •-"" opltltllho tlda ol tbo bale. oaiJca lbe balc (by - 10 lbo tndltloo.al 
llJaurc. tbo .-1 IMra pJ..IIIbe"""' 001 tbo tlaJI and tJ.:t. 10 DO- is ""!"ind). Tho INrTti is ii>bod 10 ,._ lbo 
lixtlrc Cram beiDa puobod boclt iaoillc tbo wblrlpcol bodl. ""' 01 cub. Doc.- thn ... ""'"""" b *"" iMIIood in lbc 
Comp<iny'a illllallmaa DSbad, dMn Ia lao ri* ol orrar. Ill additiao. ......_ .., .m..-KOla ,. .-1, tbo limn docs 
DO( need to ld in p'-, which pcrmill immodialo - and mjM ' 6t riolt ollab. 

Th< Company acquind lho toclmoloct Cot tbo proprietary lixlurc laiullotion mcdoocl throo.ocb •~> aoquis!tlon Cram John 
Pinci110 olall olb!s riabl, tWo ODd......,. tlloniD ODd twoUaitod SIM. ~ llf'lllico«iolw rd.lod lbcrclo. The c.....-r 
and Mt. Pioc:Uro wiD porbeipole)oiolly iux:plci'dioa oltloo tixlln • · D"ioa Oldbod. Ill Oclobor 1997,1be c:oc.-r 
bmod a new PibRti"'f, wlao ..... .., OWIIOd IOK by libo ~ c:dJciaj. """"'-7 "'-PPoolllld ~ by Mr. 
Piociaro. 

Slat•• oflHwlopM•nt of Spo FI:JctwrwJ 

Since 11> aoquiJltioc ollbe '*I • w rdlliQa 10 tbo tixlln iaP.olleCim ~ tho Company ha ll.wlba dc>dopod tbol 
tcdu ""17 and h.u daipd and pocblod ~ p'*>t)pa ollht -- ftxnno (« - iD anwtioa Willi ouch 
mctbod. Th< Cornpoay b .........,.laliaa tbo ....-n>e ~ and iM•'Iedn I IOOibod. Ill additiao. lbc c:oq.,. ha 
linokud allmilcd IIIIDlbcr o(CA \ u and bcl.t laCJnl ha boa! -, IO'od ,be Camparoy'aiM''I • •• apec1.t tbol. 
si..., ovailabllity of tho ~ tbo Company will bqln pcoclucdow lallnJ ID tho *Old '1"""0' ol 1998 and will 
- eorJIIIIIrCW lila o( ill !!pi and blllllbtwra by llle llun! quWr o( 1998. 

A.ooordinc 10 indusay ciliA,~ 250,000 ..t>irlpool boihs ond..,.. ond ~ 600.000 tub. ... dd 
IMU&Ily. M.nqcmcn1 oll'rano-l'llil CSiimaca thol each whirlpool bath rcqu.ra ~ H-45 6xtun:a and lbot 
cad> tub requira oppraocimaltly 4-6lbtllno. 

The C<>mpan)"olllrllq)' witb rcopoct 10 tbo llxtan 1a:1u1o1ocr b 10 cubhlh '" propriot.vy inii•"•"»ID<Ihod and ilo 
llxnn:s u tbo illduJIIy llandlnl b wbiJ lpwl borbo. IP"' and blbo. Tho oompr "1 bu a tlndold plm 10 impw.- tb!s 
llrlle&Y upoe ita ol-.ul ~ ol the ll>dlno. f' ..... tbo c:oc.-r .- 10 apwod ilo 
-lt!oi<e by hlrin8 ""' J sa, .-ol wbom t.w altacly boca i:llni6od and ..... ~ by lbo c.._.,, ccpa icoood 
in tho ...... o( dai .... procb:tion aocl ~ 

Sa:ond, tho Cclmpony inloado bWaiJy 10 odl iu lixlura ODd 1iccaae the ria;d 10 ... ill I"••"•"» ~ 10 -a1 
daiptecl rqiaoll .............. and~ ol..t.irlpool bwtba. ..... ond ...... ""o1V..IDII'IU6ccurcn and~ 
...... ........a..s by Jolla Piocionl, &all wbom tho c:a..,.q. aoquirod tho nJIIIo I • lbe propndiiJ a-. iDelletq method 
and .,.-ly.,.....,.. ol~ priot to and clwiDt the period ol de\ I 1" • oloudl -.d. AD ol U... 
.....,...._,and p' • ..... I iD writiat thoit .......... tbo ............ -and I dootiRIO Ulilloo tllll mdbod 
aocllho Componfo lixluniiCXICI -a.Jiy I VII'labl.,lllbcJuF ,_ .. rr jUired 10 do wo. Amoolc "-~ io 
ThcnnoSpu, Inc., I oompoDy ~and opcntad by 1.4t. f...,, 

Tbitd. lho ~ u... 10 plblirizr ila lall•"•"» mdbod and 6alurw r;eocnlly to tbo whirlpool both. .... oncl tub 

iDdulcty and 10 - """" ndo ..... 

-14-



l.o NO\'allb<t 199S, oborlly oft.cr ill "'-1'111. lh< ~ ooq.riroJ 11m> Pmpeui ,., Polymcrica, lao. rwo Unilal s-. 
pllall.IIDd I Can.adiaG pllall "1'91Jca&iaa -.orint .. armored ..,.,.,.,;1 p<odlxt. Tho Campony io ~ molwd m 
litia111on rcJ.dna 10 lbc ~ ptb far u:b pllaliJ and piiGII tpplic:.tban. 5« 1..cpl Procadinp. • Tho primory 
appljeation ror ""' armored OCIIJI!W•Io .,-leD ror'loodcr.,.,.n~ dcocuiW dlJino.don u-. "' ..., ...,... cidco .-x 
utilioy .... ,, ico ddiWo' ocnlcc oia lilla ...... ,.llwwab unclcr.,.,.nl ..,.,.,.,;,., Tho unclcr.,.,.nl caaduiln>dbod al 
diaribl.cion is t •••• inn • aiJ-in. c:itla aalh< pn:(cmd rmhad ror ddiwma ........ .me. to nowty 
COI\JINCtcd oubdiv!sioas, ~q>lal:int ............. linea -"""" oo wood or -.1 pola. 

OriFWIJ, unclcrpouodC!Oildail -IDido hill bolow"""'**<* wood or lrnto pipe mode &om a ~at--.. 
ond CiOila"dc. Qlrrcally, CODdui1 b l)'picolly IDido hm cilhct (i) PVC due< cncaod in oon<:r<tc, (ii) ccmcn1 or COila'dc 
cubina or (iii) libcraJau ~ l!.odl al..._l)'pcs al Cllllduit bu diJtlnct diudnnl.ap:o. PVC duc:t bocorna brilllc ond 
l.nllcoal>lo in onld - · and molla and boadlto IJ. elocn: wn lflhln ia-1.-tea l!l-ooorlibu6. c.a
or CO<II:I'do cncb eMily clurin1 ~ Mil louuUodan and. uniC8 inlullod II lh< propa- 4q>do. • a rc:oollt al 
~ vibrwllcaa IDd -II Ilion b I pnlblc:m Wllh I poruon ala oondulll)'llem (wbdbcr PVC duel.....-!. 
c:oncrdc or 6ber&Jaa) -.o in•al!od lh< fllliR .,._ liiUJl be: ratiO"'d and replaced. 

Tho product........., by lh< ~· armored CXIII<ktit .,_,.. It lllallblcd ~ lhxn pn:{.olrriooloo JIG* lbll 
11re oyp;c.!l] two 10 four foci in lcn&GI- e..da ploon.......,. ala pR·farmod plllllc lbclllbol is fillalwit.b pounblc ..,.,-. 
Eac:b JR-farmcd obdJ bas ,,........,.... a= .....,, ..,t.b • lineor n'bbc:d ClCla'ior and tul>ubr inA<rior. £lob end a/lh< 
pre-Conned obdJ hu an l!:l<lmSino lbll-be couplod 1o U.. ...a -.on in ead·........S C..,__ 

Poecatially, lbo deaian otlbc armored OOIIduil olfcn ..-.! adv~~~~&p ~ olhcr 1ypa ot .....a.t. ,....., ......._lbo 
IIIDOrCd cmduil'YI'= is a.cmblcd Crano JR-r.bricolcdpiooca, if then is. problc:m wilb . ....... f'l-. onJy lholplooo. 
rolbor llwllbc CDiiR OCillduitl}"'l<aa.l>OOdo 10 be ~ Tho problc:m pocu Will be: replaced wilb • "~''-' piocc 
llw hu • top IDd bouam !..ttl: Tho ~v- half altha repl.....- p1CCC ... u 6nt be: pul Ul pl ... and oouplcd lO lhc .,._. 
on Cttlw:r lido. Tho w!m will Ibm bc:P-Jin lbc .,_,. halfallbc inlct!ar lUbe:. Tho top bollallh<rqrl '"'"~will 
lbon <OY<t lhc wir'Cilllld be: oouplod 10 lbo ~ on cilhct side. Second, lbc l•.ear ribc "" lbc Ollaior al tbo JR-I'ormod 
abc:lb ~ lbc IINCtUnl """C'h al tbo tlldllllld pcnnit lbcrn 10 be: inlcrlockod wbcn lUWd for ala• or J!Upmall. 
lbcrd>y mluciDc lbc riJk a/ clomoto- lllird, lbo outer plullc lhd] a/lbc armarcd concluit ~ pro40011 il from Wl la, 
chemical• and olhcr ~ lo wbicll oa>dcrpouod OOIIduil JTIIlCUII ... ""P'*" lu • raul I al all ol "- .,..,....,., the 
armarcd conduit I)'IICII1 c:m be cxpoci<XIIO be: mcro cb'lblo llwl cxiJtina 1ypcs al c:uxlull. 

Tho Campmy bu beao mppd ia limiloll ,_.,. and deYdopmcnl activoticl rel111n1 10 tho lll1llOI'Cid oondu1~ liOd 
cxpc!CIJ. ajvm lbc availabilily al finlizla,to punuo r.1htr ,_.,., and dc..k1••• •• 

Racon:h liOd cloM:Iopa- witll ""'''ocolo lbo ~ oandui1 """""""v and lhc 1P1 IIIII bath tiJcn.n kiChnoloQ i. 
-by tho Company"'"""" lu ..tdly-OWIIOII ""-'oliary ....._.Plul_ 

Tho Campmy _.. no mono:y em .-and <ioftlopmt:nl in 1995 wilb ,...- 1D 111 PWilco IIIII Uuhl)' l'roducU 
divisioo liOd arim•l"lhA II opal~ iij>jli ' d•ly $3,6.50 and SJl,7SO, rapocllYCly,ln 1996 and 1997 oa .-dJ IIIII 
ckwlopmcrll wilh rcopcct,., u:b cll\'bic& Sodl cli.WOO...........,. .... QO-

Tho Company.,...,_ Uailod s.-.,...._ 1-* iD JIIDO 1991 and Moy 199f. o..,....Utely. odollat 10 lbo armarcd 
conduillooboololl)' Mil abo OWIII I e-we, pdall 'IJPIICIIi<>a rclalina 4o u:ll ~ I q . Ia adcldinn, lbo ~ bu 
lilcd IWO appl- liw a Unilal Sula ~ tdadltt 10 lbo apa IIIII bath fuowra liOd rddioll indallolinn ~ Tho 



C<xnpony is pn:ooently l"'''"iDiIIIdlopp~ widl the Unital Slala Pllall and Tndcmottt Olllco. Tho Company has 
abo fdcd-oppllcatioao tdoliatlo tho 'I'" IDd bolb l'ixb.res IDd rclaaod !moallotina mdbod uad<t lboP- Coopcncioa 
Trary clesisnotinl Allllnlio. c-l.o, a.iDo. ,..,..._, lbc l!llropaD Pllall Olllcc: (up 1o II ..-ia) u tcdpiwl 
COiillltlco. Under IU<b lnoiJ, ._ CCJa~Pt~~Y willloow tbo Oplloa to indi.wu.Jiy file ocpanle appl~;, 111o clesi..,...C 
COUI1Irico Ill .. ~ Alan dole. In • 'dilioQ. lbc c:o...p., rdlco ... """""""••lity .., =· IDd ocbc:- ..... "' 
protect ill I .... 'f1. Tho ea.ap..,. bdw-..... il ""7 be sx-"blo for lbinl p<nla 10 dc¥dop I I I ., lbot pov•ida 
lhc....,. r..n.a a the~ pldlc produi:a willlol.l ~ lbc Compony'1 ria!>LI or makiola-ol'lu ~ 
la:bdoaf. 

CompdiiiM 

If the Compony't .........tC!Illdiillt clc> I ,cliaciG a~ >Ub1o pocb:l. i1 wiU ccmpdC ..._PVC duel~ 
in conordc,- <>< ......,.lllbiac al..-IIIJ>iai, all of wtlldl ..... eb!i.!nl mo:lhocl& The C : J'upund both 
liXII.wa wiD ......,... ..... cociolliae "'* o( ""*lixlln. &co:- lhc Qlqwafllbatn:t IDd n...n*nn mdbod pamil 
linalc·,.,._ -=bly rolhor IIIIa lbe """iN"- -.lily I'CqlliRd by cxblltla p<oduou and .......... methoclo. lhc 
Compony bdina lbot IIICol'ilt r-wW "'"* iD o~..,;,....,:y roduoocl-.~>~1 time_, ..... 

Many of lbe ~ al dlolribulon ol JltOifucll campctiljve wilh lhc ~· tpa and bolh &m.a and IIIIIORd 
caadu!t mrJ have wdl• t r t I n:p•otioao, m•' '!ipo ond ~ IIIII cliacn'balloa --u Tbry mrJ 
Wo ba.., ~ fiDandal, ...... leal, ~ ...... ...,_ ond .--cb and clc\'01 jAIXJA I - lhaa cbt.o o( 
lht C...~. Wbllo tho C ; 'boiio¥ot lbol ill 'I'" a1 botb a-- ond !no~·••loa mdbocl allu IIJDOi'CidiOCl!:IOIII will 
ba .. aiprificn ~- ai11iQa 1, ' "*• t11o c '' 1 a'• """"'*"' ,.., be ,_.. •• 1M IbiD tho c.._ 
in monufacrurina and moricdiDc their~ al m111 bo able"' 1cwn11 cxbcJioJ rd1tioouloips 10 obtain 1 canopcl1liw 
llhli<OiafO CI''Cflbc Compony. 

Ncilhcr lbe c.._-C1 olib •oboi6 ........... rat .a:-<X pl.mta. All ollbc ........... ollbo c.._ al 
l ,.llllbaldlarica ... '"iii&n'"' hm localanlle-.l hm unall!Uiil<d lhlid parllca. Followlnalhc Maj<X AliiO Acqulaitian, 
lhc CGmpony wiU own lhc Mojar Ileal e.-

The CCJaiPtiiY leaKs~ 6,80o oquon fed on'""" !loon in K.cw Oonlcnl, New York. The kuc for lhc lloar 
lhol the C<oalpooy QII1'Ciilly _. for ;,. coGlca IDd 1D loauac: lhc T oll:ic Powu Web Liloo Modoir.cs """""' ol 
approodmotcly 2,800 oquore fed ond c:xpirel an Mon:b ) I, lOG I, 1M lbc ~has the cplloo 10 CCfall the kuc l>r""" 
additional 6_,..,...- Tho- nlUII- uad<t - ...... ia $69,«8.50, but wiU bo ito<z-.1 by ) .S% ... I 
"""""'ondrd ond cumulalift boolt acb ... .,...II thc c.._ dc!Cio "'C>Ciaxlllldllc:-. lbe too. -l>r thc eclcnlian 
period will bo the JVC111A:r ol Cbo buc raot an M.dl 3 I, 100 I Iii thc iallliiiiCioa ol the ori cinall.- period or the then fait 
awtct raolll o{ lbo .. • ... 

The 1cue for 1be ocbc:- Ooar Ia KIM Oardooa. New Y ar1< CIOOiiJu o1 ~y 4,000 aquare l'ut and ito occuplal 
ptJi"'Ud II> lbe '"'-o( a.,.._""'-Nojor flcoc. u :-,and on IOWdolod ol8rd p<rty, oa - -Tho laao cocpirta 
Oil JIIJUIII'f 14, 2000 al--DO rawwoJ;cooWow, The CUTalllllliiMI rail uad<t ouc;b lclx Uo $7),992. "'--""' 10 
""iaiOrm&l arnnpmcnl. (i) CGm;out<r a..-Scicnoel poyud! tall'"' bdoal( ofMaj<X Fled, (ii) a poi1lao ollbe......, 
..,_u. , ... u,,c-.;c ..... e · o s 1 1>r 'f ' ... com.x..,_on~ cu.') o parllonol'lbeleuod...-u.uoedby 
A.Docill£cl "'opcnk lbo ... : - aerv1oc diviolan o1 ill .-u;.,1 opcrllba. 

The c.._ bdina lbot .. - Coc:iiidoo ... auisablc al ~for ill-.-.. 1M cq>a:U "' -
additional r.cllitica lo • .... ill UillclpoMd npaaooian 

Cooo 1 il<t Bloait- ScOaoow (lnel) '-*-an-ll*d porl'f wCIICimoldy I )17 oqu.w""' ol clfaoc ..,_ 
1n ~WNa&. wad. Tho:.-ooqoirco.., 5cpJaobor 1. 1999, to...~ iJuooO,_ ~ (la'ooll 1oaa .. opdoo "'
doc kucl>r .. oddiJianal ._,....pcrloii Tbo- -...1 - uad<t ......... Sll.6lll md will...._ by 6% ... 
July I, 1999. 



Wo sr- ..._hill ~A .....we doird pony~ t.•t s oq<IOR r. ol olllco "*'" In o.._.;.w, Nonh 
York. Coaoda. Tbea-uprcacm0clobcr31 , 1998, bullatoS,._ha"" optiao ID......,.. Ihc leue far an oddilloo:W 
...... ,... paiocl. The-Olllllloll rcnilllldcr ad~ ..... ;, s 19.110 ond ;, not IUbj<>Ct "' ....... ion 

Major s..boN ...,.._. rrcaa .. lllll'dlll<d lllinl pony ~1 2JOO ""'""' r... ot .mo. ond .-..bile ""''""""" "''"""in Wcxw1Me. New Yen Tbll.._opira..,J~ll, t999ondconwnsnor~ p<O'IiJioas. Th<curra>~ 
......... rml ........... laools S69,4S1.$6. l'lnuanllo .. Wonnat lrTIQICIQ)'Ilt bet- Major Subotu ond Mojo< fle<l. 
Majer Ftecl OOCIIlpia ""' II*C ond 1'17'""' '""'"! ~ 

In oddition. upoo lbo UOIW& o«ioo ollbo Major "'*> A<qulsilion. lhc Company """ ..,.... ., ln~era~ in the f'ol..,_,& 
'"-. 1n1cr which Major AulD sx-Jy 1'17' ourqooc OIIDioiOI rml&l poymcnu o/1618,000: 

Major Olryolcr,P.,...,.... Jeep Eqlo .,_.6um .,unrd.tl.od llird pill)' -oximoldy 17,400 oquon: l'eel oloii'IOC ond 
P"'Od>bilc llbowroooo IIIII IIOI'iiiO.....,. in l.onJltlond Cdr. New Ycxl<. niJ laloe ""1>1= o.o Oolobco' 31, :ZOO I, bu1 M.tjor 
~- Pl,.ouob. Jeep Eolia has lbo optiao 10 ClC1<lld die lux !cr..,. oddilloo:W 1<1>-)'CW rcnn. 

M.tjor Oodeo lcoMO 6um o.-&oddl IIIII liftld Bcalcll opptOI<lmoldy t 2,000 oquore fed ol olfu ond lli<llnObll< 
a~x~wroom II*C ;., LCIIIa IJioad Cily. New Yen Tho 1cao """im oo Oaxmbcr 11. tm and c:anuins oo ......,..a~ 
(II'O'IiJionL 

Mojo< Cvysla', P~ Jeep F.qlc. Major Ooclac ond M.rjor SuboN ..... 6um Bcndoll Realry LLC., o 0014JOOlY 
wholly owned by BNocBca:ldlaocllfnldllca:ldl • ..,.,.........., 40,000oqun !COl lnl.onJ!Jiond Cil)'. New Veri: wbicb 
u....,.! u 1 octvioe 6ocilily. The leue cxplroa oo Oaxmbcr 31 . 1998 and oaniAiins no ....,.,..11 pro..ac.u.. 

Tho obcMI propcrtla lhol ore lcaood 6um lbc lla>dciJs ..;]! be o<qwrcd by Mop A""""'"" Corp. In WI-wiJh cbc 
Major AIICO Acqubitioo;- •pJ.....s Acquisilion" obove. 

M.rjor Adlo .._. 6um., uadolod Illite! pony~ 2,000 oqun !COl ollot JPCC in '--1&. N.., Veri: odjiCcl• 

1o 111o main Major 0oc11o llbowrooco. Tbis "'-corpirod an .h.nc JO. 11m " wbido "'"" the amuat rem wu SJO.JOO. M.tjor 
Auto u cutrCrllly RDO:JOI!.olinl ad~ laM IIIII ....,.... In poooeaion ot tho pranioa UDder "" oral month-~ lc&oe. 
Major AUIO cloeo not bclicw lhollbla prapcz1J iJ llllloeri.tiiO lbc opculion o/1\Ujor AUI4. 

M.rjor c-roJd tc.a hm ., urrdokd lhinl pony IWO aj.,..,tii1JIOmllblo do:almhip ra~tia in u..a blond Cory, New 
Ycrl<. OCI1lptbiaa iipp1CIIcimrl<l7 :zj(I,OOO oqun Cod. Thlt .._expires an February I, ~. but Major a.....oJc:t has the 
opdoo 10 exlald tho lcuo !ot up 1D threo olldiiioaalfi,...,_ lmilJ. 

U.... J. IApJ P.-dillp. 

Ou No ........ 22. 1996, lbo ~ ond ill wbolty.owncd d>oidiana CompuiOr awu-~ ond Wo s,_ &led ., ICiioo In lbc New Veri: Soprano c-t. <l-ns CouoiJ •a.W.I!&bocl Motam ("l.tanm') ond MM. 
Tclccom. Cc:q1. ("MMr). The Compaqy ond lu lllll>oidilria 1111 Kekina <lMDopa olSS,OOO,OOO !ot "'-b ofCOIICrld. 
libel, al.loda-, ~ viclolioa ofCIOP)'riJ)II J.ws, hud IIIII miwcp F ,,.;... Th< ~and iu ~ 
llkl" in lboir COODP!oiot lbol Merom ond MMT haYC viaiMod lbo lcrml of a 1JccNo ond l!><dllliYII)' ApW.,......,. 
ID wbidJ MMT paw 1 1bc pwdwoolo...,.-o/Tolldo-Oiubc Sollwlre f'IOib:u ond wu ~., C>Cduoiw 
..,_ 1D odwrtl. tbe T~ poocha:c. 10 nia and lo .,.,..;do IOC:Imical w.wort- 0u fdlnloly 4, I 9'11, lbc 
dc{cndoftU llled • ~ ..... lbo ~aDO. ouiWdilria _.., tloamp "'sso.ooo.ooo far ........ of 
oonlnd ond violadaG oflbc Loobllo Nl.. Tho .Wrlrf• allqa in lboir COUilladolco lhol ~ IN"- Sdmccs 
~ ond alw.l oaft...., cite I 'I" 1 by ""'-- Ia onlor 10 fil""'<'ll oon>pctldoo willl !he c:c.np.e,'o 
Talldo-Oiobo. Boch .,..U..IO lire lilipebl ..... Alod ""' •••to tho~ Th< ~liptlon b.. • ''"c ond 11M: 
pcticiiRI CI!ITallly Ia tho ......... of eli """"'7· 

On May 7, I 9'11, tho Cor!4JOOlY IIIII ill~ IUboidiooy Compulo:r B<,.J.,.. Sdcnoco lila!., odioa ia lbc New 
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York SupraDC Ccut1. New York c-y, tpinol Nd-11: A.mcrica. b. ~). The ~ ond ita JUboicll.-y ""' 
scdcina dm•r cl$ I J)OO.OOO for bladl c{ Clldt'lcl. miw<l*'* • !t!icr 6wd ond klr1iowo irckJ(aa""' ,.;e. !be Ccmpooy'a 
businca IDI cpc:roliorll. The~ ond lis eobridjory allcto lo tbdr ~lolnl dwlho infannatlon IIIII 1cp " MrS 
p<OYidod 10 lbo CcmpcJr by Nclwork. oalbo booio c{ wbicllJho ec..p.y -...! inlo I l.dtcr c{ l.olali.IO oaquR ~ .. 
""""inccntionally hw!"laY IDI m'd 11'11 0a AUI"'' II. 1997, NCIIwat riled 1D IDSWU'whldcdclliodlbo oiJttollcns 
ond • CCl<llltc:r"claim IICddDf dre S cl 12,000,000 Cot lho Compoay's aJqod ~ c{ ~ infarmaion 
ond viollllcacl • ~-A•ea•aunU:rcd i>ID by lho ponia 101hce tiupcim. The tilla11Jor. b p una IIIII 
lho pll1la ... c:urt-'1 in lbo .,._.. c{ ~-

The~ bcJJcva lhM ill ..alaldAimo tuMo mcrillllll lhlllbln is DO buis 10 lhce _, ... ~. ond dw 
I judtpna>C o,piMt lho c:aacp.ay IIIII lu ouboicli.x. wilb raped 10 cilhcr ..don -*! 001 ..... I nlll.erial ""-dl'a:t 
on lho ~· f,..,.i!l conditiaa. 

The Ccxrop.ny.,. ..-i...S oatloo c{ I dlim by Mr. o..id T<ppc:r. ofl..cl """ .... c..tiforaia. M-. T<ppc:r bodc:G>IIc:Ocd 
lhce CGmJ>IIIY olalminaiO bow ooquircd. ~ fcnclooon of • ....,ry ialaal. 12.000 .......,. cl 11.1 eaan- SIOdt 
otipauy ilascd 10 P,..w,.l'cl)-icl "*'-iao.ol, loG. ("PPYM'") io 1 privlle F' •ICo>l. He> ~ lhlllho 
C«np1111 isu: ~ icp t.lbo ...... Ia qualloa lbol did oct t- olcamcl.-..m, cbCt .,....,, CXJihce bMis 
lhlllho ..... bod bca held br loio .,.... • •• iD ........ for •la>P c{ lime ...mcic:niiO lllow tbcir ~ raolo 
in IIClCOnlolx:c with Rule 144 P""'-1 I d ....... doc Socuilia A.a. The CocpioQy ... odvlood br cour.clllllllltlxJuld 001 
;.,..., lhce uol....,.SC.S ilbln~ r-q,..M br Mr. Topp:r untc. bo .,.....lbol bo ICq\lind lhce rclcYODI o~w .. in 
•lriDMCilan lllowia&""" 10 lib odv ....... c{his .... • J 1 1 boldiua period for lho ....... in~ 

The Canponft lcall....,.., _. .... , M.. Topp:r iD No......., 1997. scd:it>a 10 -ofy ckW!> oflbc claiiDcd CClniCiou1: 
in ~ 10 verily Mt. T q>pa'o elilliblli&y 10 lib ._,. of his I* I ~, boldlna period b lho ......., in ~ 
Mr. T cppc< .,.,_ 1 " oidc liO lbll ~- lnsl.cld, on Ococmb<r 2J, 1997, Mr. Tq>F, octina lllrouiJ ClOilftiiCl. __, 
• iWI1lb<r or clAitns opimllhce CampaQJ, illcludiDa daims oriJina auc of.,........, datina bade 10 lhce 199S ""'''IIJilion 
by the CGmJ>111Y of the ormcrcd coaduit p11.a11s. Sec 'Dacripcioo c{ Businas-PIUilcs ond Ulillcy I'J<>clucu 
DivU!oo·Anncrcd CooduiL' 

The Compmy bot bca odvisod bfCOUDJd thll Mr. Tq>pa's claims on: without mc:nl.lt-c-, otiC vllhce llkaalions 
mode br Mr. T cppcr prarnp1cd on iaquiry br lho c:c..p...y illlo- vt the c:ircumst.moco or lhllltln.loelim. 

On Ocl<lbct IS, 19961bc:Caalpooly,Pu>jlcsti>el'cl)naico,lno.~vc·) ondPPYM ........ , ~b AnlaidniUcl 
10 lhce Polall Sole oad l'llrcbo. A&<- (llio "l'irll-kncnli bd.....,lh<m clllcd Novcmbcr 14, 1995. The Firll 
Aml:nolma>l, which wu doled Sq>lanbcr 30, 1996. ..ulcd 1 claJm by lbe Cocpony apa* PIOIIcsai"" IIIII PPYM rolalcd 
10 uncli .. loocd oddilionlldcwdopoxa~ COlli rdllcd 10 lho ........S conduil pok:nL1. The Compony ....,_...... tiliplioo 
opiml PIOjleaiYO IIIII PI'YM c wllcb ........ 1.......,., c tho purd>uo price for ~ICiftDCI"Cid cancbic ......... The Fint 
1\mcndmau chanacdlbo purd>uo price 11-om S$00,000 iD cab 10 lbo""" c{ (i) SIOO,OOO io cub. (il) 160,000 ahorcs c{ 
tho Cornpony'1 C<JmaiOII S40dr: IIIII (lis) wornnu 10 purdwo ol'uo1hcr 160/XXJ ahorcs c{ lho Comi*'Y'• Common Slock.. 

TIE Campony- odviscd br lbe Prc:sidclll afPPYM, Tcmaoo Dovia. Jri>r 10 aiPna lbo F' .. An>alda.U.Iblllhce Fn 
Amcodmau hod bca ~by • mojoricy c{dlo alwacbcl6cn c{ PrYM. ~. Mr. Tq>pa'o cllim iacNdcd., 
IIIIICrtioolhllthe vcnioo aflho FialA • • • cco•lbol PPYM'o alurcbold<n oppro...S !ailed 10 iadudc 1 .,..,.;.;o... oddod 
JUSI prior 10 sipina. p'<izlllbc C<lalpcly tho ria!IIIO n:purchax IOpXJc{ .. 160,000 Wrai-..110 PPYM. 

Upoa .-ipl clMr. T eppa'l claim. lbc C<q>cy _. ..... Mr. Divis,""" CO<lllrmcd oo JIOUIIy S, 1998 lbll lbo -.ion 
c{ lhce f'ltll Amcodax:ul oppco...S br PP YM'o """' • +' ,.. did no1 illCiudc lbo ~ pn>Yi.tian The ._ ~ br 
Mr. Dcvia wu thll, 11 Plooidall c{PJ'YM, bo bcfiowd bo hod lho IUib<fty 10 - 10 lbe .......-pn»Won on Pl'YM'a 

bcbll! wilhout ahord>oldet """"""" 

The Comj>ony has I!ClOCII'IiaaiJ revived iL1lepl ciaa 1b111 - .,...-. ........ PPYM llld P...,........... lllbe limo c{ lho 
Firll Amcodmcol. iu wtclcb II &iUIIII modi'ir I' c{ tho .,...Z.. price ~ purwAIIlt 10 lho Plllml Silo IIIII l'lirci>.
Asrccmcnt with PPYM. The C<q>cy "-cl>coiDod m c:rdor 10 ._ '*""' ooddoa rdWD a( lho S 100/XXJ poOd litho lime 

-n -
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Tbc Compeny. -"'*'a lila~ illlbo p-.>gioa ol'lbc lib...,_ u J,... clcacribcd. wllllbcn ocdc 1o,..,..., 

damqcs Crcm and Pi Oil ...... roiiMd 10 lbo mLw tp • '"'US -.ur\1 llldilional dadop<DOI• cocpondlllnl required 
in CO!!!WMn with &be.,.._..,_.., b)r lbo , ... Sale ond r...:t- ,.Wbtlll. Tlx:oo mlooqaca•••ucm _.. lbc 

albjc:d ollbo ........ rdcmd .. ioolbo ........ ............ 

None. 

Ius 5. Mutool FwCCo--~ _. ..._. Stecfi " rw-

On April2. 1996, tho Ccmpoay'o Comlnoe :!~.ode wulpp<'OYCd t'ot tnclu•.., lheNASOAQ OTC Oullctln Bootd. from 
lbc time ollbc llotlna t1vwc1J Morch 31, 199S,Ibc hlab bid price wu J6 Jn ooc1 t1>e lowbk! price wu SJ.». <f11!111<r.-l 
blab and low blda wue (u ~ b)r Nudaq T rwdina A MMkd Sct\1coO wbicb quollliona rdloct lntcr4alcr pricco. 
witbcxll RUiJ t1Mdc*4.1p • ..t-dawD ar 'sri ' Mad_,. DOl rca.:. __, cr-n•rJm•~ 

-:u -



Oyarter~Mes~ W*IW J.mllll 
Marcllll,l991 S4,W SHJO 

0 k31, 1997 SSJ7S S400 
Srp«nnbcr )(), 1997 S4.JlS n .so 
J-30.1997 suo S4 00 
Mwch ll, 1997 S6J7S 13.625 

l)ocnnbcr 31, 1996 S4.1'7S fl.7S 
S<plnnbcr )(), 1996 S4.7S Sl.SO 
J-30.1996 ss.oo S400 

Sborcboldcn 

Aa <:1 April7. 19981bon -. 261 boldcn cii'OOOI'Cl cllho Comptny' 1 Common Stock. 

Oividcncb 

n.'c ; ..,. bao ,.._ doolarod dl\'ldoada aa .., c1ua cl 'iaa ........ u .. onc1 bu no.,..._, inlcni><ID 10 dec:lore o:rr 
dlvlclcnds 011 1111)' ...... cllll ..... illco In lho ftJiurc. 

Rcccllt S&ks ciUtnp.:cnd Sauillco 

Tho .-rilic:a ~'bod below cllbo Compony _.. oold b)' lhc Compony clurina 1997 W\lboot bcUls ~..- uadcr 
lho So=ilic:a Alt. All oucb ala ado in rdiaa<e 011 Secllaa 4(2) cllbc So=illco AI:J. IOCR, ID lho bcot cllho Compooy'a 
lr:nowlodF ....... ID inu = lhol, cilbcr ilaao ot ....... wilb a iqwcaAiati\"C IIIII uoiJicd oucb "'-In O<lilMdion 
wilh tbc opp!;eeNo in-.., bod u:h ••«"""alall>owlalfo and e><pcnauco in llnm:ial and .....,._ - ID be Olpiblc 
<:1 cvaiiJOiina lbc meri1J ood Nb __..., with lbc opp'icablo ..._,_ 

1. 14 J--r 1997, ill don w\lh., infotmol CXIDIUltiQa •llw'""~ bctweenllw Company ond Rooald Ptano,lhc 
Company bou"" 1D Mr. Premo. 7 ,S00 ....... <:1 C 5look, The camul~~n& ID'Vicc:o included malyziDa lbc Company 
.........t conduit pl.atJcl pi I 7 • ~ buiiiDra opportuaillco "' lhc Company'• Pl&iltlco aad Utililic:a P"""
OivioioD _, iAodli<:ea tbc eo.p.,"' ~ cliorilolon and ocbon In lbc pa.Uc:.laluolry. SUch Ccn.'!llOI\
,..., bouod in rcllam. upao lho 1 1m tam ••odoo ClllUIIIainal m Souian 4(2) cllho Sccuriueo Ad. Ia Mardi 1997. 
In~ w\ib .. £imJ*>71DLd ~-~ tbc c...,p.,. and R.oaald"""""' :bo Company,_ :0 Mr. Pnma. 
30,000 ....... <:1 Cammon !leoct. I 0.000 cl..tDdl ....... w\U .... upao lbc oamplcllon <:1 cadi <:1 bd tlnl tine yutl <:1 
nnPoJIDLd wilh .. Company. s..:b <Ammon SIDd< - loaiOd in ...u..- upon lhc CX<IIlpCion 6<m ...pnclan cu:uined 
In SciCtlon 4(2) cllbc SeewiUa AI:J.. 

l. 14 Fotn.y 1997 ,lD ' willl illo + <:1 R.oaald SbopiiiD pcrlonu CCI1&VI camu!lloa .rvica £ar lbc 
c pt£1), :bo Coq>oay"""'"'"' Mr. Sbopll so.ooo ...... <:1 <Ammon SIDclt for Iii ...,..._ purdla. prioo <:1 ssoo. 
Such .rvica indudod •ralllt illo Compony Ia ... al ..... finMrint ..SiD~ ..S cio1 po•mtial 
acquloia-. Sucb C dii Slade-bouod ill,..-,.,._ tbc • ; :ion hal r<Ji>ciiilioa .... ....., In Souian 4(2) 
<:1 rbo Socuric.iot AI:J.. 

Ell'occlw M")' I 997, pui'IOIIIII 10 oucb •P •••II. .. c.._.,. .....,..., 10 Mr. Sbopw at no-cpcjoao 10 aoquirc up 10 
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• 



SO.<X.J slwca ol Common Slack c., cxcrdoc price ol~.so per 111n. .. fait rnortcc value ollhc Cammaa Slack aa 
Fcbnwy 18. 1997,1hc clllc olouclo... · Suchoplioas ................. (or liw )'CII'IIhm lbc dale ol p'llll. Such 
optioos were ilu:d izlrcU-upoa Cbe n""4"loD Crcm ,...;-tloa cu · ' ill Soctiaa 4(2) ollbc Scourilia Act. 

J. In July 1997,lho ComplaJ iiiUOd 10 LewiaO .......... • ponollbc ,....:n•loD oiMr. Olop<r'oanploymall with 
lhc Company. 3.000 abarco ol (Ammon Stock. Such c- Slack - iiiUOd in rdlaooc upoa lbc cxaupejon 6um 
rc~ion contair>od in Soctiaa 40) ollbc Soourilia ,._ 

4. ln Scplcmbcr 1997, iDCX4u:tiuo trilh lbcnm•loDollbeMOU ~ IOC~ a..a- Sc:ic:u:a' acqaioitim 
ol tbe Apt! on lfFPI" S6S3,7SO dcpooil !hlllbtl Nil*a PriDcipals ODd R.aba1 L. ~bod prcWxaly poid IOW1rdo 
lbc full Clla'CiJo price ollbo Cloa A Wtrrlllll - CUII4i1old 10 1 pW1W cxcrdoc ollbc 0.. A WII1WlU. Upoa IOIOb 
con ......... lbc Compoqy i.....s .. ...,....ac ol s~.ooo ..... ol ill o-Slack 10 lbo N"llllko Prioclpob ODd Mr. 
R.lmbcra- AlJ ol....t. Commoo s..dt: -18uod in rdlonot"""" lbc CM .... I I 6um ............... ........, in Scclion 4(2) 
ollhc Scourilia Act. 

S. ln Ncrianbcr 1997, iD •jan 1 CODP!hiaa Afi c betweca ~ D••i._ Scietwn llld an- A. Holl, 
lbc Con:piDJ iiiUOd 10 Mr. HalllO,OOO .... ole-Stock. )J)4 olwhicb ohua will- ana lbc awnpkdnn ol 
Mr. Hall'olintl r-ol •lrint iDII l Jll olwloicll ..._ ftl-11\cr -ldioa ol cecb oiMt. HAII'IIOODIIII ODd tbird 
yean of CODIU!U..C. Such c......,., Slocl: - iiiUOd .......... upon lhc -..pcicn &am ...,.ucmlan canl.alnod in Soctiaa 
4(2) o( lbc Scourilia 1\.tJ. ODd JUtulldoa s .... tbe s-ilico Act. 

6. 1n April 1998,1hc eornpaay iiiUOd S600.ooo "' ....... - oLiu ~c-olo SubardiMicd Ocba=no c1uc 
1999 (the "D<benlura'") "' oao inatil!.aicnal m-a- oo:crcdi.lcd ~ for ......-.,._.sa 10 lbc Colq)an)' 
of'~.OOO. Such l)ol.nora _, bauod in rcllance upaalbe ncmpl.loo 6um tqblnlloa-·• in Soctiaa 4(2) of 
lhc Scourilia At?. 

The rdJowina dipmim ollbe opcncXm. (!lllllcial cuxlilion.liquidily IUld <»Pilll raourta rllhc Ccxupany ml its 
sub<idlaria Jbauld bo rae! in Clllll,iundlr>n widllbo Calnpoo!ft oudilo:l Conmlidt!<d fj,..,QA( SlolcalaU ODd rdllcd QOia 
!bcmo inch.do:l ct.wbon borcill. The dito•-icn ollbc ~ f.......;.J oooditloo. liquidlry mel capilli ,..,.._ ol 
Mojo< AUIO u well u audllod CombiDoil Finar>cMI 511! .. mel rdllod 1101c0 lbcrdo for Mljor AulD and pn> fcrm.o 
c:ombfnlna linaoci&l••-• rar Mlior AulD a lbc c e , .. "Ill bo r>~a~ bJ .,o:a~o,.,.,.., lbb ADnuaJ Rcpon, u...., 
u pt~cticoble 111t:r tbeJ boeomo o..u.blc 10 tbe Cc:mlpaJ. 

ThiJ Allnuall«par1 aiJo .......... in odditloa 10 billoricol--bwlnl·loakin'- that UM>J.., ,;a, 
and """""-'inllcs. The eomp...y·. !ICilalr<:llllu cauJ4 dilir liFillconlly 6-om lbc rcoulu k lin tbo forwlnl·loeldna 
.Utcmcn!L 

R.matu of Open !lou. Yaar ......, _...,, 3l, Jm .... 
Yur laded -b«r 31, IJH 

/!twnn! R.cwn.lor lbc.,.. 1997 .-lied in I lid"'-of~l7,809 or I:U,.ID SJ,I6l,ll4. ~ b 
lhcr-1996wuSJ,4)4,47S. Tbuour-foriiUCb..._(~)oocre: 

Compulcor Tc(cpboaJ melT I ooow•jcw --........ - .. - .............................. S(l66)n) 
Lcuiol ·-··--.. --.... ·-·-----.. -···--·-.................... - ....... s 6~.086 

The 1997 OlliOUilltn::Ooclllllll.,..olopondaaafar...,divi.tiaao. ....._in 19961hc ,..,.,... Tel ;Ioiii)' and 
Tc~ di¥ilioa oaiJ bepa opondaaa ..... lbo .-1 ~ and lbc l..cooalae ciMsQa- DOt 
ocqulrod un1U doe lqimin1 ollbc IOur1h qUIIW. At.o, k !lbould b« .o:t WI. d:lrint lbo tlWd ~. • • '-*' ol 
• clocioioa 10 opcn1o T oJkie Pollrar W<*l IJDo iiiiCIIlMo (ar IIIIIL lbo C<lmj>any IIIDppOd lbo oale ol-.b "''d.l- ID -......... . 

• ll· 



Ciw gf llliu. C... or lila far 1997, all or whk:.b r:d.lla 10 tho CAnpulcr T~ al T~ 
cliviliaG, - $123,397 -....•hilb SS.$5,792 in tho 1996 period. Thil iu clocruoe orS(I 42,39S) or 14.7% a! 
;. "•ooi • "'I wilb lbo ..... ia :eye ' I diooctiuo orlloioo di~ 

Wmllmtlr. o.-p-c6fardoo('oqlo..,Tdctboo11""' r • ....._.,....,ioovodovislan 1n 1997 wu Sl.DII5.8.S4 
wbidlotjA a' adou orSIDJG, or 6IK a- doo prior,_.,.-prol'a orS2,209,7:16. Mditlanolly, .,_ 
pn>lit u. poo .... orlbo,.......-.... 1 lio 71.7% Ito 1997 -tho 69.61K .,_ pno61 ............. ia 
1996. Boeo cbc doiW dou-a1,.,. .-~~ ....... ....,.or,_....._ .. """"-.m~~ tho dou • 
saJc:s IDd iDcr f opG ... «« r • 

~ lfl!lllllfllll ' w.,...lilllllllf£ Scllina, ........ ond ackniniolriiliw ocpm-(' SOAA ' ) iua el 
1 -'orS790,0'llii> S1,91~ ill 199711umSI,I26.901 ill 1996 Oflllil....._ SI65J)l5ra-101bc~ 
Tckpboay ...:1 Tclo ' r> • olvbbo al 1624..911 ;. fnlm dool..cuina di.,.., soa.A far cbc c....., 
Tckpboaya!Tell ' f ......... 1 l&om S935.S2U••I996(thiJdivislan •o•o dcpalliont 
in tho .coad q<WW or19915> 10 s I, 100.564 far 1997, • t 7.6% w..cr-. This ...._ 1o tdlecdw or .. 11..- 1\all 
lcvd or -..w ~ ia 1997 1 rtd wilb doe ..,""" ocdvitics io 1996. The a.:.- ID lldJill&, ~ a1 
~ ccp.-far doo Laoiool ~ ia 1997 .. lbc raull ora lldl .,.. oractiviJy in thiJ cli.uioo wllicll wu 
""" ocqWnd uatillbo .......... orl996. 

'- NC ....... ~-S1l1.1192 Ccr.lloo )'illr ondr' o-ut>or J 1. 1997 _.,. ... with S24,1ll 
for 1996. The """-or~..,._ .,n..o..uy 10 lbo olcbllnanaolto fmcooc lbo \'dlida and eqwpn><nt lcuod 
by the Company• Laoina divilicn cbiaa doe.......,..'~"*· Then: .... .., CCiJIIl'I'Oiolc..,.,..,. ia tho prior-· 

lgu frpe ~q~r~Slllllll. 11oo '-lam cbc If-.ro.ot V--S I 37,475 U1 1997. In doe ..,.,..,...,lc prior 
pmod. opcrotiano or thiJ joilllwnnn br' Juot-••o 1 

""" .....WI.al in • ._ or Sll.410. 

Raultt ol Opuallou • J11co1 Y-..._. o-llu ll. l"' ud 
FbcaiYaarEadtd~JI, IPts 

Rcwnuu. ··-orb. 1996 --lint 1\all-or~ far tho Coqotmy, all,_~ rc:sult.d 
&oon lbc ......... ..._ .. orprcviowly plm>ooloo:dvillca al6'alll -· • tcqliml...,;, lba ,_, ~ ._ 
opcnlina divioicoas _.. .. follaws: 

CcrnpusaTclcphoayiOdTdooamonomlc:ali -·--··-.. --.... - l ,I7S.S28 
l..euiaa ........ - ... - ........................................ _ ....................... _ s 258,947 

lncludod in the CompuJcr Tclq>baay IOd T•"""'"'"'"'*"ioovo cllvioi<.'a tala_.. 11.637.173 fnlm doe l&lc or 
hardworc ...:1 S5l7 ,635 ._ lbo .. oriCiftwln.. 

Csw II/ IIJill. C... or ...... 1g I 4 "C $965,792 far tho .,.. cndod o.-nhi'Y J I , 1996 koo:Ndoa lbc dinlc:l C00111J 
ol mol<riab, tabor al CMibcod iDdudod ill lbo Cwlpouf'o produc:U oo14 llvouah ill C<oqouler T depboay a! 
Tckoxnnx!Qkwk- civUio& 

G.aiw lll1lfil,. 'Tba 'If* 1996 - lbo lint Jloll - ol opcnliona b' the Companto ~ Tdepboay 101111 
Trl &oticw di.W... 0... JrCOfit b' d>o& diorioian far Ilia,_ cndr' Dooolr.bor )I, 1996 _...
Sl,209,7l6or70,0Korllioo. 'llloO :•&'""!; rml&ot.owrllmoo.-..l'"""wiii""'-IOd.,-cpa ti•• 
orlf• H ' will be odliowd....... j ....... nialaj; ad C<ICI>Jilllla<locolo. ~ l>cllc..lbr m • .....t~ 
a:r- pn>& far Ilia Cciqlai/o C 1 'r: I 1 • al T I 11 ' Jicw diorioian will ...,_ ia tcn111 o/bolb 

·33 · 



dollln aod pcn:allap ol Wc:s. 

:idllar. WJtllll fllllt z'-11!1! ...... CililmiL Sdfula, ......-~ aad lldminiJinlj.., ~. which llll>CJUDiallo 
51,126,901 in 1996 ($2.04l Ia 199S).ilo<l..tepoyroll aadrcUkd....,lllnbWblc !D.....,.._,,.,._. (allllcoaih 
Mr. BcncleU, Chaitm.tA. end Mt. C*ll. Qid Exo:ucl"" Olliort, l'laidcal ond T.......,.. ol ~ woiwd 
<>Oa1pCilOIIiao from lho Ccxnpoi1J ill 1996). &a.aoo, .,.._ Ala, ..tedna ond oll'lCC odrnW•rtdoa. pcriCIIIIOI. 
(oc:illlia cootJ oad ..,cnl olllce pa1liaiq 1o lbooc •,...;...• u wdl u -.o. pro( ' •I fca. The 
me:.- in JUCb-~ 1996 IIIII 19'1S, whicb _.. S9Jl,487 far the~ Tdepbccry IIIII 
T~ cliNioalllll Sl91)72 for l!>e r..-. dMJian - onn'bu.ablc 10 the OOIWoncQU<ill olplarmcd 
l<tivilia rcc the fGnDcr onc1 111o • 1 • · iclO in Oclcbct 1996 oilbe ...... 

iDI.r.culn""'· The .,.._ioilllaralCXpa• oiSI9,7S7 10Sl4,1l2 in 19961iom S4.JH m 19'1S rclalal 
primA'ity 1o 11>e debt ...... 1o llnoncc ~~oolldlic:l<a ..... cquJpnm~laJal by the ~r· ......._ divioion which -
ocqulrod in Ociobcr 1996 end. 10 a.._-. 10 inla= on dd>c due 11om the acquuition o( the Compac)"• 
Compult:r Telocpbacy one! T < ~ ' P'lnm div!Jim Ia April I 996. 

£au IUJJmlllS!IIII:I-IA Mordo 1996, 1!>e Canptmy't ~ Tcl<pbany ond TdCOOiDDIIIIlcoti dlVIIion 
fanned 1 joiat - (lbc "Nil*.o Joie' V.....,..") named Niool<o T dcoam. LP • 1 limlscd porarobp. The _.t 
parvw ol NiJolo> Tdcoam. LP. il-ollba Coaipii07'1 ,_.,..,...Tho~ baa a 4m ._.. iD lho N"'*" 
JoiDt v........, """-1""1"* Ia 10 ..tool IIIII ........ IVII'Iabl< kl I I •• time ............ by lbe C""''*17'• T alldo 
Power Web Uno ~ ~by IIIIa ,_ qont Bao:ao. 1996 wu the P'MI"''' .,_, lba N"...., Joim 
VC~~C.Rincund I IMOdiipCJ9Ci~ IOU,.._ .....,..UC.IIIII JUft'cml (n>m Jlll1•up iDdllcialcica. TblJ 
rcoullcd in a s-10 tbc Campoay ol1Jl.410 

The Company's primary.....,.olllquidil)' forlbe.,_cnd<d DcoaobaJI. 1997 wu $ 1 ,624~ 1 (ram iu ad
ol$369,1 39, u odjuslcd by ad ....,<Oillo......, wliido ......,...S S l_lS$,462. Thu na ......,... m cub wao ""'"' dian 
oii'O<I by (1) lho n<t incrr- iD- rJ Sl,7l0)14 <rcsulllna .,.,....n,. Crcm .., """- ID ...,...,.. t"CCIGvablc rJ 
s t,c7t.oll. primanly auribulable 10 lho .......,. .. T e~ep~...,. ond Tc~""" clivil100 • 1 ....Wt ol 11>e stnSqic 
dccioiaD 10 acquire tbc ,_ ...... tal~ Ia acd ""~ The 1 = ,.., 1 arc"~"'"'"' 10 be CiOIIc<l..t a pori oll!>e 
acqulaillOn.) oad (b) 1 nd clocruK in lleh!Jliica ....,..,;nl lo $189,974 (primanly attribwblc lo clcu Ia u lo 
olliliatco ol$ 102.097 oad ....,...j coq. olS I21.l49, pc1iAtlyolfld by on mc:rca. rn _., ...,...,. o( $)2,689) 
The n<t I'CIWI wu a uac ol cub in opel' .... adi'ritia ol S29S,9S7 

The Campcry't in....U... odivilia. i.e.. eddiriaw Iii pn>pcr1y one! eoqmpmll. pnmonl)' CWI ond lr\cb ............. (a tbc 
l..cuinJ divition. ...... cub o(S708,108 wlllcb-·~ olfJd by 11646,137 pro•ided by the~·~ 
l<tivitico, ol wllidl S6S3,7SO rcouJI..t fna cbc I" j s from lllc CXCRiJo olwamnLO 1o p~ cramrwn iiOd<. Crub 
Crcm Uoco ot credit oad ....,_debe_.. r!.eewi•tly oa.. by P'l• • oltoaa·t<rm d<bt. 

The fDrcaoina octi.mc., l.c., opcrllina. ,_.,.one! r-a. ._.. .... in o not cub ~ ol Sl S 7 .29S (a lbc yur 
ended December 31, 1997. 

The ~ bel'-- the' tbc t\mdo a _. tlroup cxilllrla acd p6onDod ---. IOp'lhor wrth Cl!Uiins cub. 
available cr<dit l'lom b..U aod Clbor lall!rn, 1\rlln "'!"ilY clfcrinp oad lbc ..,.. • ...,. ..... of lllc Majer AJm Mquisltioa 
will be JU!I'>cicot lo finoncc ila-opcre'loaa, pllmcd ccpan.oion ond le'crnoiiP""'1h (CI' II lcut tbc DCd 24 iliCIOibo. 

Uqulrllty aad Capll&la-.,. - 1'- 1 orll, 1996 

·l)· 



A/krill initial=- !In ! c<binllholint_,..-af 1996,1bo ~··primary -«~wu itscosb 
flow &anopcnlioDs. Nell.- povided bJcpenlioaectivilies in 1996 -$147,941 an ad incamcc(S67S.966 (ad ol 
non<ab dlqolc(S7lS,4l)}.aCflr:l bJc:hlapio ~capilli olS I,26l,9SS. Such dlqco in _..,capilli.., 
principolly ~ 10 (I) i>a • 117 lhol.alioa di.W., in net llnlocina ~cues ot s 1,61 ~7S 11111 ('a) ~tvcua. by 
lbo C'Y"pul<r T cltpbcaiy IIIII T doo: ummle";,., di.uian. In irlvcnklrico, lftlO!!OiiD&IO S I S,Ol6. n- ltvcua .,..... 
oii'Jd. in pari. bJibo ma- iD _, ob: 10 IIIUl.ola c( $26,117. 

lolct cub u.d iD ..,_,.,. ectiwidao in 1996 wuSIIS.96J ond rdalcd. pnmmly, IO tho ocquisilioo cllbo Company'• 
''"'iUIUTclqlbaQyiDIITok I .1' r•diviokra. 

Cab flow~ &an tic "'I ectiwilici in 1996 •..,....c.od $1,203,179. Tho nd pt\lllCOCIIIIua tho~ ol __,., lloclc""' lbo ......... cl-_.for $971,500 oflhls llllOUill 

Tbc ~.lbRiucb ill...,... cliwitioo, has..,..,...,_.. wilb ..no.. bonia ond llllomOdw lcnd<n 10 r-...lcoal 
vcbidc:s ood cqllip-. 

llcm a. Chimp i.a 11>11 ~ W'rth Amwmronro Cill .. mw!Oir•a ood Fi.aanclal OiJcbon. 

PARTW 

lttm '· Olredon , &....,O.o Olllcen, '-n ud C•lrol Penoa11 c .. pu.. .. Wltb 5edlotl 16(• ) ol 11M 
t:sdwop Act. 

~ 
Bruce Bendcll 

DaronCdlal 
Ric:bord L. Fcinlloin 
Olc:JnH.Bd 
YoaiK.onu 

blllllla !mila llOia 
Ch.lim>an o( tho Boord 
Prcaidcnl Cllld!Wr:utl"" omocr. r,_,..,. ....s • 
DircelC< 
Cllldruwx:W o~r_. 
Scrc:mMy 
OII<OCIAlr 

Tbc follow!na b • brid clacriptlall ot lbo prl ·""" apaiooco ux1 ~ ot lbo dU-.. ""'"""""""" aft'mm 
o( lhc Compoay: 

8.- l•dell Mr. Bendcllbu..,...,.. •lbo Ccmpento Clwnnao ollbo Soard*- it.t bwpcnliw in ~Dbcr 
199S. Mr. Bcadcllbu..,...,.. •lbo Pa Hen! ond • ~ olMo)ar CbcYrolct ood ill~ ..... Oocanbcr lfSS. 

Do,.. c-. Mr. Cdlal boo .nal ulbo l'llllidcn!, Olidl!xaoullvo Olllc>a. T.-IIIII o~cllbo c.._, 
..... il> ~in lolo ' • 1995. f111111 199110 I 99'S, Mr. Cdlal.nai u Pc ' ~ iUDd Cbid'EM<ud ... Ollioer 
o{~~. __.., Alldlclcriorclcol.,. ~· 

lU<brd L , ........... Mr. r ..... bao"'""" •lbo ~~ Cbld'Fiamciol Ollioer .;- 0 I 1997. From 
199410 nc-nt.c:r 1997, Mt. Fclukio =*'·jnoc!W.owa r.......,w ond maaa.,._ CXIDIU!tiala.,.....;... Fram 1989 10 
1994, Mr. Fc:imlo:in .nai• MmV. Din:dar ond Qic(f",.,..,.,... 001cot cl ~ Bondi a 5crvicoo. lao. Fr<l'ii 1971 



10 1989. Mr. FciaoldD Wll . ~ U.ICPMO POll Matwlclc ond. "'"' • •• finn. 

Claaa H. laak. Mr. Bd: boo IUwd a !be Soc:i'cWy of the eomp..,. lioo< June 1997. Mt. Bonk bu bcco • pndiciaa 
IIIDrocy Iince 1919. Mr. Baal: b o ook pncliliancr whh 111 ollicc iD New York Cily. 

Yoal K.ona. Mr. Kam bu.,...od u odlrector of !be CompAny.- Apil 1996. Mr. ICDRD f<l.ll1ded N'ISSko Jewdty 
Tr.c!in&. lao., I jcwcliy ....r-buod .. New york Cily, In 1913 ond ... ouwd .. iiJ ChJd EMculiYO Olllccr ...... 
IIIII time. 

Tho !oUowina pcnana. allhouah not _.M olllccn of t1>e CGmpmy, .. rcpnlcd by ,....,.,.,.,.,., u toy pcroonncl; 

ZYI lank. Mr. a-le boo IUwd a tho Oiroclor oi~Uourdl ond ~altho Compoato C""'P'~"" Tdc:pbooy 
ond Tclecommunicalio dlvbion ..... April. 1996. F""" 199110 .'lllpllll996, Mr. Bonk IUwd u Presiclcni o( Wo 
Sfii=L 

Moltt 1Mo4W. Mr. llcDodid bas IUwd a tho Pn:oida" of tho ~·~ion ••btidill)' Into S)'IUml Iince 
Aupl996. From Nowmbcr 1994 Cbroulh July 1996, Mr. llc:ocdrd """""• Vice~ io cborp olllllllc<dne ond 
1ocbnic:ol ouJIPOII ror T dd'o-~ lao., whore be wu • ., ' I ror dJo oalc iD CCI&!o of l'rlocbioes buod on 
lhc 'Talkio" l<btlu"*>af. From Ooc<mbci' 1991 10 NovaDhcr 1994, Mr. Bmodid ~ u l'ri:oida>l of Powapoiut 
Mi~ Inc.. ODd &om A ..... 1919 10 o-mw 1991. be.......! u Presldc:tlt of Camp..,,. Junction. o 
Toron10-baod cocnpula' n:CIIii~~~CR. 

Broce Hall. Mr. Hall ha ~ u Vier Plaidau of Opcrlliono o( die Ccq>ony .u-MM'Ob 1998. Fram l-lovm>bcr 
199~ 10 Man:b 1998, Mr. Hall wu a CIOilOUitiiiiiO the Campony, For the llok1y ,...,. prior 10 IIIII time, be wu wilh Bell 
Adonlic (NYNEX) • ..-RICCDlly u lbcit Dinclor o( Opt:n1iocJ ra the 8arouJI> ol Q\oocns. New Y eric. 

MkbKI S. IAiiJA, Mr. LdUn bu ocrval ulhc Praidcnl of the Ccmpcy'o subtldiotY C4mpula' Bu.u- S<o"""" 

(IJnd) ainoo Ocwbcr 1996. Froat Jill"AIIIY 199610 OciGbcr 1996, MI. Uiic ~ u o -.\tics bnlkr:r for Wc!nCI', 
Abrahms, ODd &om 1990 10 JIIIIIMY 1996 be ocrval u o -.\tics b«ll:er lor Kern Suslow Securities. 

Job PIDclaro. Mr. l'iadMo ,.._., Vice-Prulclcntolthe Compoay'1 ~J'tuDo.Pioolliuoo l-*7 I, 1997 
ODd will JaYC u die P1widod oflhc lllboicllory cidle eorr....,. r..mod io Ociobcr 1997 10 cocplaillbc ~· opo fiJmJrc 
t<x:hooiosY• Mr. PincWa booJUwd U lha ChJdi!xocW\OC Otf- of'TbcruDSp&i.IDo., I lnllllllf ......... ODddiJo:n'lM« a( 

spu. since i1 inccpclao .. 1913. 

Roa&ld K. P...-. MI. :'rcmo bu ~a t1>e Plaidau oCiha c~ ........U.y PrcaJoo.PIMt linac Jonuory 1997. 
In 199l,Mr. PraDa faunclod ODdbuainceapcr-JU<. PraDa~ A ·- I ~liqJILXUIJii"CIF"')' for 
lhc plutico incluotly. From 1917 10 1993. Mr. PraDa wu o Manufocunr'a R<prc:ocotativc faR. W. MlUcb<r. Inc 

Poul V<MI. Mr. Vadb.oo~ ulha Eaocuivc V100Praiolclll far Soka& MMI<ot!ft1 a(lho Compoay'a oubtidiory 
Ccxnpul<r Butjncst SaicDxs ..... N<Mmhcr 1996. F111m M.y 199S 10 ~ 1996, Mt. Vtod-cq>IOyal by MTC 
N........,., o 1<l""""""' oicollauo """'~*')', whore be wu n:aponolblo far pnd.ld ~ ond 6-om 199310 199S. be 
acn'Od os Oin:o:t.or o( ll!ropcoa s.la ond MMitot!fta for ATC Obcn'luini. From Nooanhcr 10 199). Mr. Vcxl wu I 
Manopa P&ru~cr afFocuslnlcmobaaal.onlntauolioaaJ Indo ond ~ consulllnt comptA)'. 

Tho: 1am of olliao a( oorh ponon ~ u o Oirocl« ..W _....UDtlllha Compony'1"""' AiiDI.Iol Mec:tms a( 
Sborcboldcn or until blJ ._._ ha baa>cloclud. 

ea...pUAIK'I with Socdoe 16(a) of tJoo ~Kiwop Ad 

·lS· 



ScctiGn t6(o) ora. s-r111a E=+Mac Ad. or t~rn t<qWra a.~~ .a:-...,., dirool«t,..,., pcnoa:s 
wt.o own""'"' !han...,....-al' • ~ cluo al' lho ~~ eqill.y IOCIIlritlca.IO file tqlOIU al' o•-oblp IQd 
ch.alaes in Oi<IMllbip widlllle Secll'ilia IDIIllm,..,. 0 iw'an (ihe "SEC"). omcen. diler:lln llld paler dlln Ia! 
pcrccll1 •od<M!don ... ~ by SEC ,..,..dedmaco 1\mlm the CompcJ wilh copies al' all ScctiGn l6(1) forma !boy 
file. 

Bued IOicly 011 ill rnlow al' lllo coplca ot ..:h ran.. I'GCCiwd by iC. or wrillm ~ from <>C\Iin 
rcportiaa pcnoaa. lho C......,.~ lbll <lllriaa Fixaol1997, •tac6:cn, ciir-..,..,., pa~crlhan lea~ 
bcndk:ill.,....... baYO DOC o ; II 1 wldl Ill cpplicoblo Scdloo !6(1) filloa rcquiraDcniJ. Tho PfOC'C"" al'brina:inc IUdl 
pcnoa:s ill campl>aoc:cwidJ all lljlpllcoblos..:doo 16(1) llllna~ ilcurrcnlly bcina Wlda1akm. 

lkm I 0. Eucutln C t" 

Th: follclwq lable- ford! imlrml6oo ror Cldl or lbe Ccollpalv's ra yean eBb! Dcamber 31. 1997111111 1996 
con:erri,.. CODIJ)CIUiloo al' (I) all lndlvlcUIIICnlrw u lho c..m~·· Olld s-w.e Ofllctr ciLrl,..lho 1\tcal ,_ 
l:fDcd l()eQ:mber 3 I, 1997 m1 (d) Cldl od>er aoculivc: o111c:ct or lht CGm~ w11011c ~ anruat aa1aty m1 bolla 
equaled"' "" • u1oo.<O> ta 11>e 111ca1 ,_ Cllded l)ocrmw Jl . 1997: 

~ua~ ecn • .,.., .. ..., 
AU 

Olbor 
Other 

N..,.., IWd t>rtac1!* J'qitla<J y..,. &.lwy{J) lion~ I (S)Annual eoo...,... &ooiSl 

Ooron Coho:n 1997 :206 .300(1) 0 0 0 
Prcsidm. O>id Em:udvc: Olllccr and 1996 Dl.<O> 0 0 0 
Trasuru (IInce No..mber 7. 199$) 

Bruce llcnoldl 1997 171.~ 0 0 0 
OJaimwl (IInce Nowmber 7, 199$) 1996 1.:58 ,640(2) 0 0 162.300(3) 

Zvl Bank 1997 130.<0> 0 23,00)(C) 0 
Director or l!.csattll and llnclopncd 1996 1!15.<0> 0 23,00l(C) 0 
(Slm: Aprill8, 1996) 

(I) M r. CGbm wai....S bb ....,. Crom lho ~ r., lho J<1r1 cnlecl Docl:mbcr 31. 1997 llld 1996. 11U r;allry wiD 
""'occruo. Mr. ColEn wu pold • Alary In 1997 andl996 or 156)00 and i!iO,IXXl. respectively. room Ompllet 
BuslB!D Scleras. 

(2) Mr . Bcndtll wal....S tu c ~ •nrt't roo rrom lho c..m~ for lht ,..a cn1ec1 Ooocmbcr 31. 1997 anll995. nu 
Cee will ""'OC<Ne. lit. Bcndtll """"....s m .oeo m1 sa.6CO • IMOll"""""t roes ,,., ~ fled '"' ...., 11 ,.,,. 
ten'lcea pcrfOI'ID<'Ciln 1997 and~ lbe founh quoner of 1996, rapcaivcly. 

(l) ~ w...-.10 ocquiro .S0,C00 ..... ai'Coalmaa Sock ioauod 10 Mt, BcaddiOD OciObor 2. 1996 D I ....... 

bonuo .-• =m a • • • wllb lbo Oompoar IO..,...Ibo opalliaoa ai'M_... Flod. n-w....,. ... ~ 
baed llf'OO lbe dift'c:rcnoo ...._ lho oca'Cilo price al' S 1.25 P"' abant ""' .. dooina bid prico 011 tbc OTC ~ a-d 
or sc.so per obare co c1>o dlco arill~~r ..... ,., 



(4) lncludc:o ss.ooo ror lire lllllldboblli1)' ......_pnolliumo 111111 SIS.OOO .....WIWIGinObilo allow ..... 

Oplloa Cruu Tablt 

No iD!i>iduol pmu of '*'Cit ..,cion~ weft INidc o..rq lhr: Cbcal ,car cnlod Doocmbcr l I. 1997 to lliTf ollhr: ~ 
orlla:n or .!le Compa117 -...sin lhr: Slmmlty ~Table. 

A~&"P~ed Ope kin~ ..cl FIM:al Y_..bd Option Valor Tal>lt 

No I1DCk ClpCkn ~ c::a.adled .uq lbe tllal 'fat Cllbl .Doocmbcr 31. 1997 by my ollhr: .....w ... oll\cen IIIIDOd 
in lhe S<muwy Colzlpmerjnn Tllblc. Tb: ..... oliiD'Zt'Cbal opclanl hdd by OITf IQCb pmont u of Ooccmbcr l I. 
1997 wu u rollowl ror BNce llalldl (lbe od7 IUCit opdon ~: 

TocoiiUDber of u.r.s lllllletlyq ~ opdonl 30.00l 
l!utcluble opclanl 30.00) 
Uno~sabl• opclcn • 0 -
Value ofi.J>.Ihe-moncy opdom $162.300(1) 

(I) Rcpracau Wlii1'00>II 10 _.. 30.000-. oteom.-. Sloct i.....s lo Mr. 8caddl oa Ootcbcr l. 1996 u a 
oillllina beaus uadcr • .,.... • ·-widllbc c.m:.-r fD I!IIDifllbo cpcneioas of Major F1«t. 

CompCAutloa or DlrtldOn 

Dircctc<• ot tho Company ,...""'.............., ror lheir ocMccs. The Company r=b<nc:J dlrcciLn ror lbdt ccpc:nxo 
or IIUc>ding mc:ctinp ollbc Bo..s ofDiR<I<n. 

As olNo-'CIIlbcr 7. 199S.Ibc Caopwq'a dlle ofiDo:lrponlioa. tho eoa.,.,. cnlcml imo a C...•d•q A41- wWI 
8tuc< Beodcll. iU Clwoirmoa. .,..- 10 ..... bo - u a t.c _....,.... 111111 (mnx:ial _..._. 10 tbo 
Compoay ror a period c:ndiq oa o : r:lba 31. 1991. lOibjooc:l 10 ,._... .....,._ CXI<n!!ioal 11 lbc optioft of !be 
Ccxnpony. Mt. Ba1ddl ,.,.;...a .. ......,[.....ulna .... dcscrminod by ... CamptnJ'• Bo..s of o.r-"""' time 10 
ume. but noc lea u... $ 130.000. Tb: ..,_,.tine r.c io IUbjcc:t 10 • -'1 ..,...or.u.;,. adJ--=nt 111111 _.,ala> bo 
reu-tivcly ina .... buod upoo lbo Ccmp"'7'• p<Ofito ,.... DUUiondlne ...... o( Coamoo Scoot ror tho "''PPbble ,.,..., 
The avoilablc.,......,.... me.- ill__..,.,. b • a .-II ol"""JII ....... lzom S% f<r ...... ..-I'CCOitolo 130% for 
umiop pa Jbore ......... s 1.00,.... ...... Mr. BaoloiJ is ala> -llod .. . borul ill ouch .......... llllllllouch ........ 
dda oW>al by dlC Coo.....,.. Bo..s ofllinoclarL Ill oddilioa, tbo .., - pnl¥lda dllt Mr. BaoloiJ is caidod lo YOriout 
Crqebaxfiu..Sioa>Cidodlopnt' '; · iD"'7 ' ' "IIOC:kopcioa.clcflmd_, 'morpciiiiGp.n••'*-.!wl 
by tho Compony1 Boord ol Dirodarl. Mr. 8aDddl ... ....,od DC1 10 diodooc COIIII6ccciol ~ ........ 10 dlC 
Ccmpoay 111111 has ....,od ac11o..,... with. « oalicil....,lo)oe~ or o,.: a of. tbo Ccmpoay G.rlnt ~f..t pcrioda 
foUowioa the brucb ot"'* •' • "e alhis .. eaa1110 ICI'W u eom••1'WIO lhc: Col:np.my. 

~ OMm. As o( No..abor 7. 199S, lbo C4mpoalfl dole ofiDoorpondaft. lbo CoalpoQr '"*"" "*' .. ea.,..,_ 
A.,...,..,.m wilb 0oraa c.-. pw.-10 wWab bo - • 1bo ~~ Potoidool, Cloid a.-... Otlioer IOd 
Traaara for a period ..... oa D hr ll. 1995, Mjooct to· ·,. ,_.,_ ""'* ' •n lllbo copdco oflbo 
Campaay. w. c.-.....,._ ....... "--'-7. ' - 1 by dlC ~· Bo..s a(t)inaan ,._ limoiO limo. 
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bulaoc lea o- Sl50,ooo. Tho ...-I...., iaoubjca 10 • yar~y.-....-.u.;,1 odj-end_, abo be I'CCIOOCtlYdy 
inacaoodbaodupoolbeC c• .,..tptQIIIoper'"•" •• 1 ..,...ole Sooc:Uorlbe~,_. ThoiYI!Ioblc 
pcr<>CI>I&p .,.,_In....., • I -.11 olprall10 ranpo &om 5% (or bfuk- raLIIIOIO I~ for ........ per alwoln 
ca:as olS 1.00 per oban. Mr. Ccbca Ia oloo Cllliu.d 10 • baa11 ill ...... ..__ end 11 JUCb Iiiia u dcknDincd by cbc 
Cc:lmponts Bon oli>RoiOn. Ill oddltloa. Cbo ... '""""'" pr1>\'ideo ~bot Mr. Cobca ia ClllidaiiO vn.. m,. badiJ undoor 
cbc • .....,_ -.1 ia Cllidld 10 I*~ ill ..,.iaocod...,-* q>Clcn. dcfcmd OOII1pCilOIIiao or pauicn pt.,. CIIObWbcd 
by !he CompiD)'1 Bod o(Oinaan. Mr. Cobca t.l tpod OOIIOdloclc.....CdaDU irlforawrJoa ,.,.....lo cbc Canpony 
ond hal o.,....S noiiO ......-wiCh. or JOilo:itcq>~ or- o(, lbc Ccmpony cbinl opoci{lod paiodo rollr:>wiq 
djs:mljrwl......,._ a(hi.J mrcoL ) 'fDr., raDI ocbcr duD I &a1'ftG dk- b C&IIC. 

Zo4/ltrM. lu ol April II, 19516, dao eaa,_,y Cdaod inlo on~~ AIJea'"'" wilb ZYi Bnk, ~ 10 wtlic:b 
be :lt'IVCS u cbc c:aa.-r1 Dft::iiOr ol R dl A [)coo h Ji " for I period cadinc ca April )0, 200 I, IOlbjcc:t 10 1 one-,_. odcnllan ollbc cptloa altho eaa,_,y, Mr. Bonk rcociYCI OD -..J bao oolory U del<rmiDod by cbc ~I 
Boord ol Ditec:IGn hm limo 10 limo, bulaoc lea thon S 150,000, Tho ......J ut.ay islllbj«'' IO I )'<Orly .-..,{.Jivinl 
odjiWJ'Dct1t ond may abo be l'drOOdlYdy laacuod baod "1'0" 1bc ~· prall10 per '"••""'inc obon olC<wzwnm 
SIOck rar lhc tpplic8blc ,.... Tho milablo l"f'C'CCMMC a.:.- in Alory • 1 .....JI ol .,.0010....,. tan 5% for brook..,_, 
reoullo 10 I~ far ....... s-...... iD-olS 1.00 per......._ Mr. Bonk is abo Clllidal10 • boau1 in JUCb III>OUI'lll 

ond II ouch timcl a detcrmlaed by tho Cotapony'11Joord olDin:ooiOrl ond lo Ill ~ royalty ~ In OD - ccp>ll 
10 2% oe ..-.-~ rram .... oe .... ~ deYclopcd IIDIIct his diiccdot• 111 ocldilJGa. tho ~~~
proYid<l tblt Mr. Bonk is Clllidod 10 _...tint< balc{lllundoorlbc ......... .... w!j .. "' ...... ~~~ow-ol 55.000 
ror dUoiOJioo ._ --end 111.000 "'111o""' .ll8o or .._ ole~ "*"'><~bile, end ia a>lidalto pon1<:1pao 1c ..., inoalll.., 
1110c1t opCion. dc:(cmd 4 ·ion or ,_.....pl-. al.lbllobod by U. Caalpeata Boord ol Oinctcn. "'-- 10 Cbc 
• ...,..,...,~ Cbc Ccmpony .... ..,......., • .-.dl end cloM:lopm:nt r.:ility ia .. od ond. in Cbc C\'alllll* Mt. Bonk elccU 10 
caat>liJb .. .: ' outaido ollnd, tho C<lq>oaJ bu ..,....s 10 CIIObliJh motha' -"" ond clowlopma>t r ... li;y in cbc 
lucotion where Mt. Bonk Cll""i""'"' his'"'" : Tho Compeny opGil ~ Sl5,000 10 opca lllo .-'Cb end 
~ r.dlity in 1.no1 end opax~a ~ 121 J«YJ.,... m<lllllliO opcntc u:h rociliry. Mr. Bonk is obtipt<d 
to poy Cbc • •p .. o( td«etinc bimtdCIO lnd -.110 Ill)' oubo<qoxnl '""h " Mr. Boult bu ..,....S ""'10 cb:lc.c 
ClCilfi6cnlill information RUiiaf to tho CGII:Iplny's bulincta ond hu a.,....S no110 COIIlp<le with. or solicit cq>to,<a or 
""'._,. o(, 1be C<xlfoa7 donflp""i'-1 periods irbo raip. iJ ~!or ...... or tfhis cmplcJ7mcnt ·v
cocpires wilhout bel ... ....,_,.j_ 

Under cbc Ncvlde Ocacnl Carpcnlllaa Low. u llfJ<DIIod, • ~- ..r-. at>plo)co or qmt ol1 Ncvodo ~"' 
moy be aJtiUcd 10 itJC!cmniOcedon by cbc oorporedon IIDIIctccnai:J elm_.,.....,...- ' 4> ••s ~· liaa end 
......-pold in~ ololoims """"*" ....... Cbcm by a third pcnoo or by or 1ft naht olcbc oorporollon. 

Tho CompCiy • obbptal uodor ita Attio:leo ol ~ 10 IJdaMlJy 16!7 olil.t p=a11 or ran-diteclara who """"' 
11 the: c:aa.-r• ~ • • dir-.r, ~ ar""""""" ol' liiOCbor or 1w1 t ·-opin>l """""" jud..,..,.., r .... 11><1 
unouniO paid in ICIIIcmcAI ol cloUbt bnJuaj>l apbl Cbccn by • third pcroon or by or in nJbt ollllo -llloot ir IUdl 
dir1JCIOr IOICd in ,...t £oiliJ or ia • -IUdl"'-1 J4hly bel~ 10 be 111, or,.. op.-lto, the: bcol intereou 
of cbc Compony ond, llrith J'CIIB110 ..,. crirDiDaiiCiioa or IN I'IIJ. if......, c!!ndar bod"" ......., 1o bdi...o his or bot 
CCIIJducl wu unln1IIL • ........_wid> J'CIIB110 lll)'octian by or in cbc riaJ>I of cbc COIIJplll)'. cbc Altlclcs ol ~ 
probibil indcrm/tlc.tion ill J'CIIB1 o( ftt'J cUlm. -..or-u 10 wbid> ouch dinaor is o4cdfid lbl>lc l'<lr nepprtoe 
or miJc:onduct in cbc pabmiDoc ia his w bot cUJa 10 tbo Compony, lllllra odJcJwUo ordcnd by tbo nlnm """"- Tho 
~~ Altldooolliwpallloot oloopcnnil k IOioc!emnjl)ooebot......,. CXCC!pi&JliiUliJ,.. ncaJI...- or wiiiM 
mi rnh'C1 

The CompcJy b obUplld _.ill..,...... 10 ' ' Ml)o ill dii- oGlcon end OCbot pcrmnowho ._.IOICd u 
, ... _...,ti_ortbc: Compoay 11 1u ~ 1o lbc fllliCil•- pamiclold by owllcable ltw u Ia c&r:c a- Iii•"' limo, 
CXCC!plfor-. orpo; t ln......,IOftt'J-•IO~u:IJal!ioor,dlrect« or•op'*""""wlollnally 
odJudFd clcrell"'lo cbc per(.,__ olbio ar bot dutla. ..,._ cbc C...,.,. bu .-iwd., opiaion hm iadq>a:Jdwt 
.....-! tbM IUCb pcnao _..,. oodcnlid. 

.,.. 



In ec!c!ition, pwma to ' I j!jarim ... - lbol dlo Comptay ~~~~ COicRd ;.,.., wit.b adl ol iu dinlc:lan. lbo 
Coq>ony il oblipled to k 1 

·~ iudia-. to lbo Alllal-pao 'ao~ by oppllcablc ccorpaniC law ond iu Arliolca 
0( lnoaopcii lilian. Tho ' \ ' ' ' ·-aloo PfOVide ... upoo dlo ~ olo dRc:kor ond I*V"idod IIIII direolar 
undcrtaka 10 rcpoy - lllot 111111 0111 ""' 10 bo Rimbunoblre. t.bol director io Glllllcclto rcimbuncmco>l ollloiption 
""""'"" io o6nnooc ollbo fiDol dilpcooiUcoa ollbo q.J pc ,. •• 

Tho Ccuopoat1 jndamjficwiCJn obli.-;- n bnlod...,..... to pa1llil ipclnmjf-ion with rapec110 liabilitia 1riJ1na 
uaolct lbc Securitioa /v;t. Jaoo( • • lt. eo......,. ....,. Olborwioo be ...... liaS 10 ~ itl di-.n. ollloon ond 
concn>Uin1 pcrtORIIIIinllliabllitia 1riJ1na uodcr lbc Seariia NJ. or Dlbcnriote, lbc ecrnp.ny hu bom odvbed t.bal i.n 
lbc oponicoo ollbc Commiooion u:b inc!amillcotion io ...... pobllc: policy a c:xp I in lbc s..:...iba NJ. ond iJ. 
~. llllallorcablc. 

Tho N..,. OcDcr.t Ccrpantion r...w. u .......,., a1oo pcnoiu . ocrponollon oo limit ih< pcnonoJ tltholiir ot iu o111oon 
ond dirocton far IDOIIIOIIry dm1'" ....uio1c llaa a btadl olfldr Cocb:Ury duty 10 1bo """P"'"•oian ond ;,. •oc•boWm. 
Tho Company a Anicla o( '-'Panllaa limil dirodcr liobilifJ to lbo .,.,.,_,. CXIcn1 pamiol<d by Tho Nov Ida OcaonJ 
Carpontico Law. oo1licb pn:lllllly pomsitlllmilllion ol direca liabilil)' c:xcq>1 (i) far 1 c1Jroacr'1 ICU or Cllllisoioot t.bll 
invol"" iDtcnlional m i ........ D, fra:ld Cl' I.,.,...,.~ ollow ond (n') for I c1Jroacr'1 wiW\il cr ..-J7 oqlil""' 
viotatico ol • Novlda ll.lbiiGr)' pOYbiao IIIII ~ pa.....t li.tnbty on dirocton rcr 1mpn>pa- dillributions 1o 
&tockhofdcn. M a Ol:lllll o/lbo k I w' •o ill lbc Comptnjl1 Mlcla o/lnoaoporlllioa ollhio provioion. lbc Compoat• 
lloclcbo'dcn 1110)' bo """"""lo ,_..........,. """-....... dln>cl<n .. . Ol:llllt o/lbc!r "'-" ol olw:ir flcU;Iory duly 
10 lbc Compcy ond iiU J lh""' L TlU I*V"ioiCJn olceo nac, ........... o6ccc lbo t..u.bilily ol aquilobla r F feo u:b 
u in)uoctioos .. ,_;.,;., t.-1 upaa • ~ ol flduc:luy doory by • duQ:lor. 

The Coa!ponr olceo no1 moiiUin IOI)'Ioabtlol)' insunnc>o rcr t.bo benefit o1 ill olfJC<n or d&rceton ond ba no pn:ocnt plans 
0.0 ob<ain ..... i&>alnaoe. 

htoall. SccurityO...nWpolC«rul.ol llcll l(),.,.nu.i t.i.....,.•aL 

The fotlowina tablc8 ..u fcrt.b iiiCOitlltlloa wit.b rapec1 to lhc: hmcf"'"'l owncnlup or cod> eiou or the Compony'o 
ooouriba u olD , .... 31. 1997. bdon ond up.U., dfcd to the: Jolc o( Convnon Stock olli:n>d hereby, o~YC!y. 
by (i) uoh duulor oflbc Cooapony. (il) uoh .......U... olfaccrc( oho ~. (ni) all daroc:o.on ond cxeculivc ollic>c:n ol 
lbc ComplliJ' u a f!I'OOP ond {iv) cac:h paD~ ~~Doom to lbc '-""710 ownmo<c than 5" of ony tluo olll _...tiel 

1996 MoJO< S<na of 
Coaftrliblc Prdcrrcd 

Sloct(l) 
Number Pcn:ttQI 

BruoeBcaoldJ 2.850.010(4) 39.~ M00(5) 5I* 
DorOI1 C<>llal lJOO.OOO (6} 36.3" 
()lam H. Bank 1,400 
YOAI KGm> 504,100 (7) 7.CM 
zv; a.u :uo.ooo ca> 3.6~ 
Rlchanll.. Famc.:in 
All dirocton 111111 ........ 
tive oCf'K)Cfl u a poup 
Awah.om Niamlan 
Omu<i U>'ioo 
Horold llcnddl 

6,10S.SIII(9) II~ 
S06.ll9(10) 7-lM 
S0%.7$9(11) 7-lM 
350.000 (ll) • • 9" ll.S ,QOO( ll) 

_,,_ 

: 



(I ) Sued an 6,a<JS,700 lhorco o(C<cmon S'odt .... ecytml an !)cccsnbn ) I, 199'7. 

(l} Sued an lSO.OOO ....... o( tbo 1996-MAKlR Sc:rioo o( CciMr1iNc PI ritual Slodt ~an Oxu:iba 3 I. 1997. 

(3) The oddrao lOr coch bcnc;6dal..- lo do F".wlly Holclinp, loc:..II0-02 Kew Oonla>o Rd., Suite SOOO. Kew o.r.s-. 
NY 11415. . 

(4) lndud<s (i) 10 tlun:l o(C<cmon Sloe* OOIDal by an- Bcodoll'o wile lind lhc followina t1un:1 o(C<lmmon Stock 
wllich Bruoe Bcndc:!l hu tbo riablto """*" wldlia 60 cloyl: (1) lSO,OOO....., o(Coa!man Stock. tbo msnimLwn number 
oltlun:l o( Common SIOdc iDIO which tbo I :U.OOO oboRt o( lhc 1996-MAJOR Sc:ria o( Corr>a1iblc l'lc(cmd Stock 
bcad'ICially owned by an- Bcoddlore canwrtJ>Io al (b) :SO.OOO olwrao(Coaman Slodt wbiob !lniCIC ll<:ndclllw tho 
rigblto or:quirc uponlhc ........,._or,........, 0ooo""' rc~~ca 1 111""'1 aM'I Mr. 8cDddl t1>o a::lo rialt 10"""'.., odditimal 
SOO,OOO ....... o( Common SIOd< bud ~ 10 lbo MOU (or 1 period o( two ,...,., See 'Ococripclan o( 

Buslnc:ooC<JrnpTdq:tiO<IJ IIIII T•...._nadoN OI"""""'·ToJ.kie.~o(N ...... Anqm..,IIL" Ooco 1101 
rdk>ot Mr. Cchcn'a •81""'-"' p ve 8na 8cDddl a prooc:yto - 7SO.OOO oi'Mr. Ccba1's abara dunna tho ,_.yar 
period oommcucinJ an OciDbor 14, 199'7. 

(S) All o( IUCll mares o(lbo I !196-MA.JOR $aio.oo(Coowrtihle Pn:farcd Stock ore held in 1 1n11t........S ...sar tho low 
of Oibnltar. Bruoe Bcnddl illbo ~ b dldwy o( aid\ trwt. 

(6) Ooco ootrcllca Mr. Ccba1'a ... --10,;.. BnaBa:lddl 1prcocy10....,7S0.000o1Mr. Ccba1'1..,.,... durina cbo 
two-yar period ccuai>UIIli4a an OciDbor 14, 199'7. 

(7) lnclud<s (i) 1,3SO olwco o( Ccmman SIOd< "'"""" by IDI!Gibcn o( Mr. Kaul'1 imn>aliore Cm!ily, (il) l,SOS aban:a ol 
Common SIDCI< •cp-llinaC~~~>Ihinlol'lbo 10.526 ......... o(CoamanSIOcl:owned by N ...... Jewelry Trodi11J, !no., 
I- )) • lf.l~ owned by Mr. l(.cna, al {Ill) ]l,5/J67 oboRt o(Cornnal SIDCI< lepi<W>Iinl ~ly 
coc-lhird o( lbc '177,000 ........ ot c-SlOe& lbollhc Nlllko Prizdpob ....... lbc riablto ooquirc wlllun 60 doya 
upon tho ........U.. o( the C1&u A oad Cluo B WIITWib. The MOU """"""" lbol upon tx"''lian of lbc dcfanlli110 
docurncnlation. Mr. ~(au~ will r«>dYO(I) 2$7,5(1() tlun:l o(lbc ~I Common Stock.trwllfcr o(wblch will be 
rcsrrictod .cr two,_. u d""'ribcd LDdcr ~ o( ~ Telcpl>ony lind Tdecanmunicolicn 
Oivision-Tolk»R~I cfNilltoAmn~· ODd (u') .,..,._ ., ocq<lirc up 1061,917 abara o/Commcn 
Stock wblch will be cxcn:isoblc wllhia 60 doJa. Sacb W'IIT'8III rep 1 pcrtian o( lbc ~ bolaol>o o( tbo 
Clas A WornniO. The Clus 8 WIIUIIIS (ew ' • b .. liar 7:50,000 tbora a( Common Slodt in the l ""'plO) bow 
expired by lhcir lcnDI. See "'ewljlciou o( ~ T<lcpl1011)' ODd Tclccommuall<oticos 
Divism-Tallcie-~otNillkoA:n a •· ·· 

(I) lnclud<s 12.5,000 aban:a oiCCIIIIIICIII SIOcl:"'"""" by Mr. Bonk'o .,;c., 

(9) lnclud<s (I) 126,360 olwa o/Comaloa &octownal byllc1• II•• r-Dy mcmbcn o( clirocus ond cxecutiw clfl<l<l"' 
u o sroup, (il) ],SOl aborca o( Comaloa SIOdt 1 +-'ol ~ o( lbc 10.526 ilhora o( Common Stock ownal 
byNloob> JcwcltyTrodlna,lno.. I..........,. 33-lf.l" ownal by Mr. """"' ond (iii)6U,C67 ....... of Common Stock 
lhot the~ IIIII .,..,..,.;w olllan u I p'Oup bow lbc riaNIO ........... wllhia 60 da)os. 

(10) lnclud<s (i) 3,360 ....... of Common Slo<*"'"""" by -m-o( Mr. N.......,.l i !lMe fmlily, (ii) J,.S(AI-... 
oi'Commaa Stocl<•cp-'lina COIHhird ol'lbo 10.526 olwcsoi'C"'l"''C'CI Slodt owna1 by If...., kwdiy Tndina. 
Inc., I CCOiij>IQ) ]).lf.l" ownod by Mr. "fi,.,.j., ood ()h) 325,667 ilb.ra o( (Anmm SIOdi .....-ina 
opproodmoldy ane-lbinl o( lhc '177 ,000 lllono o( c- 5IOdt lbollbo Nbob PliDclpolo bow lbo riFt 10 ooquirc 
wilhin 60 c1oya upon lbc cxcrcioo o( lbo Cll8 A oa1 ct.. B w..- Tbc Cloa 8 w...- bow a:pircd by lboir 
lamS. The MOU providca lbolupan cioeo(lhodc&lili..,clcm• 1 '•ian. Mr. NJ.a.m will ,_....(i) 2.57,500 
iibon:s o( !he Compeayl Commaa S1ock. .......... o( 'Wbich will be 1tllli1al,...-,...,. .. dCJcribcd under 



"0 : iptioa ol & Pia C ; ccr TclcpbooJ IDd T~ DivilianTalkio-~l ol N'"lllb 
l\mriJCU>CilU." ond (II) ....-to ocquire up 1D 68.917WR:. ole-non Sloclc wlllch will bo cx=islbk wilbio 
60 dlyo. Suc:b won-. itp- a pcrian ol Ole ~ boUnce olthe et ... A WlltT'IaiL The Claa B Won111111 
(ca:rcloAblc far 750,000 ..... ole-.- Sloclc In lho agrcpie) .... cxpiRd bylhc!r ...... Sec· "DcacripOoa ol 
Businca-Computcr T c1i:p11aaJ ond T decomm..mcati<X>S Oiv!sica-Te ·Rauudurina al NiDko Alran&mJCIIII. • 

(I I) lncllldel (i) 3.508 aharos a( Qrnmnn Sloclc 1 cpc:auliut CXIC.u.in:l a( .. IO.S26 aharos a( Qrnmnn Sloclc .........S by 
N'"...to Jcwdiy Tradioc.loc.. ,.....,1117 33·1/l".,...,..) by Mr. Uftan. ond (ii) 325,667 ....... o/Co.,,;non Sloclc 
~- • · ·q -lbi:d ollho 971/XIJ llwcaolc-Siock that Ole Niolbi'rii>cipolt baw the rip 
10 ocquire wilhin 60 dayw upan ibe _,... ol ibe Cl&u A ond CU. B Womonta. The IMlU proWics lhai upca 
._.. ..... allho 6o&ikiri t · d Mr. U\<ioll will .-iw(l) 257.SOO otweo allbo c........,., Cammaa Stoclt. 
tnnsfcrolwhich will bot-iolod far lwoyanu dcocnbod uodcr "Dc:Kripdaa o/8• • Camp ... Tciq)boay 
one! T clooarnmunlc.lla OivilianT alkio-Ratn-u.a ot t-liulw Amnpncnil. • ond (ii) warranu 10 ocquire up to 
68,917 ablru ol Qrnmnn Sloclt wlllch wW bo cccrciublc wilhiD 60. Such .......... ....- • pcxuon cllbc 
~ biJ.nccaflho 0.. A W.....,.ll. The Clua B Warnw (...-c:iaoblc far 7501»J ilwu oiCammaa Stock 
in ibe .......-> haw apircd by lhcit 1crrnt. Sec "Ouwipliu<t ol Busit>col~ Telephony ond 
TciCCOIIVlll.lli""tloru Oivialatt-TaJklc.RatnlcWrina ol Nialoo An a ... • 

( ll) lncllldel ibe followiua ....... ol Cornnm Sloe* wlllch Hcold Batdlll has ibe rip 10 ..... wi!hin 60 <~<yo: (i) 
lSO.OOO ......... ol Qrnmnn Slodc. the miniaun mmbcr ol lll.arel afCanman Sloclc Into wltich lb: 125,000 thtn::s 
ol Ole 1996-MA.JOR Scria ol Coavaultlo Prc!a:ra:l Slock bmdiclally ....,_,j by IUtdd BcaddJ ""'canwrtiblo ond 
(il) 50.000 ablru ol Commoa Sloclc wbie~ Harold BatdcU has lite .... 10 ocquire """" lbc...,;, ol.......u. 

( ll) All c/IU<ib ablru ollbo 199(,.MAJOR s.rico ol Catwrtible Prdcmd Sock an: bcld in • 11\al cn:aud uodcr iltc 
low ol OibraiiM. IUrold Baxldl is iltc principal bcndlcUty olouch.,..... 

See "llx=tlivc Compcnsa1Joo.[mf110yma~ Conlnclsond Tcrmiaauon ciEmp...,_, ond c-."' Coocrol 
Alrangc:mcnll'" far a dcocripdcn ol(i) lhc Employmcnl A,_! ba-Ilie Company and Doroa Cdtcn. its 
PraidaJi. CbldExa:udvc 0!5ccr IDd Trcuun:r ond CXIC oliu cbtcctcn. ..S (ii) lite Eq>~ 1\ji--Ita.._. 
ibe Comp111y and Zvi Barak. iul)irod,or ol Raearcb ond OcwlcpncnL 

See "Executive~ oll>irec:lon" ror. dal:npiiCn ollbe CoosuillllS Aar-= baweallltc 
Company ond a.- Benddl. ill Cbtirmtn. 

Sec "E=IIIJYC CampaiSIIJoo.l.adclmiCicttia oiOin:don ond OO"ta:N' b o ck:ocriptioo eli >' ' !lcwim ............... 

baw= iltc Compoay IDd ach olill cllr<dOn. 

In October 1996. ibe Comp111J ocquln.l6'cm B.-8eodcll. Ute eomp.y'o CIWnrwt. ond bio brolbcr Harold Ba>ddl 
til a( lbc 1.-.:d IDd Ql"'"""' .. *"* ol M.;or Aod. Ia cod>qc for UQo -.a a( Ole-*"* a( M.tjor Fled. ach 
oru., BcndcJJo n:ceiYod(i) 125.000tltaraollbc Compoay'• J99(,.MAJOitScria ol<=-crtiblc Prda:ra:l Slodt ond (I>) 
u a rcoult aL M.tjor Fleots tlMDdal perf""""""" prior to lite claoina ollie cxcltanac. 50.000 - .. o1 tbe CompiUl)"• 
Convnoo Stock. Sec "Dc:a:a iptioa al Sccur!lico-Pn:f<md Slodc. • 

In _.,., ""lb lho CcJwc>oit1t ooqwhlao al Mf1or Fled. lh< Bcaddllll>d lh< eam;-y a:::.rod inlo • ....,....,_ 
•srccmcnt punuontto wbicb 11a 8cDddiJ ha,.. lbo co:~..,.;.., riaht onc1 oWiptiao to IDIO&JC ctao _. Yd>ide lcuina 
.aMUaoiMojorflcd. Tbo= C UjiWidaoknnmdinJcaO tba Jl,lOOI . In.....-icn wilb Ute ilWll...,.... • .,_,..,_""'c......,. t.ICd 1D ach clUte 8cDddiJ ...-to pcaclww 50.000 _.., aflbc Cuwpel]'l 
Carrwnan Stock farSI.25 pcrllhlro. TbaitiiNaancnt liiW'""' obo p-ovloloo lha lite Bendello will,_;.., a i1liDif"D''11 
foe omut1Jy in ... - cq..J .... boloaco = .. ,~~~or~,_ lloo.....J.--a(lbo motor ..tdclo 
~.,; .. actl'ilia ofMojor Flaot lhofollowiztt; (J) Molar Flcct'tc:GIIJaf!'- • • andopcnWia illwttide Jaana oolivkia. 
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(ii) a coarpc>r* ......,.._bin an ...-equal !II I S'lo ol Maio< Floc!"onct - 10 cow:r cnab<ad ..,.. ollbc: 
Compcoy allocable ID Majer Fleet lllld (Iii) lnoc.o clcriwd 6-om lbc lcaes 10 wtUdl Major Fleet wu a pori)' en lbc dlle ol 
clooinc ollbc: Company'1 ~ o( Major Flocl. 

Fo!bwiaa lbc plclaocl acquiJitiaa ol Major AIM> by lbc: Company, llnx:o lllld Harold Bcnddl will OOI1Iiaua 10 be 
rapcn~~olo ror JOCicr • .,.,. c:ro1 • ot 111e clcaknblps. The Baoldl brochcn ux1 lbc: c~ C'<pOCI t1w tbio 
CXllliDwity ol aalicr m= 1 • wiD flcililola ............. _,..,._,. c:ocumll to lbc: tnnl(cr ollbo ~ 10 lbc: 
<Aalpaay. Tbo 9cDdcl1 bnllbn' 1M" 1 • 1 OCIOirOI wtll be wmmplbhcd ~~~web (i) lbc:ir OWI)dohip tit 100 !lbort:t ollbc 
Caalpmy'a l 9'17A-MAJOR AUTOMOTIVI! OROUP Series ol~w 1 cd Slocl< (oi\Oilich oborca Bnooc Barkll bu a prooq 
10 "'*'!be SOabarcaollho 19'17A.MAJOR AIITOMOTIVE OROUP Series oiPrdarcdSUldtowocdbjo Harold Bcnddl 
(or a JGW:O·ycor period • 'I oa J_, 7. 1998) wblcb carrica Wlina rip allowiaa lll<l!lto da:t 1 majcrity ol 
the a-d atOinlc*n oiMajar AUIO, aod ~ (il) 1 rdolcd crun•8""""1t......,..U. •• .,_.. incnafi••ly below, Soc 
1:>cocriptiaa ol~l'tdcrrcdScock·l 9'17A·MAJOR AVTOMOTIVE OROUP Scrico ol~tcd S&oct"'bclow. 

To fllnhcr c.:illlalc obUin!z11 the requital .....tac~Uren'l!lCilll!allt, the Bc:ndclll '"d the Componr bow Cllltr'OCI iniO a 
.........,... .., __ ~ 10 wbicb ... Baddb wW -lhe .,., .. .., nato~ oncJ cbliptlon 10 .......,~~>c ........oo~1e 
d<alcnlbipa ocqultod by lho Campony iD QM •ion wid! the Major AW> A<quiaitlon aad liT/ odclltjcwyol l&llamcbilc 
dcalcnllips lblt lbe ~ _, IICqUirt in dlo &oQn. Tbc menopx« .,._. ia lOr a tam eodio&l oo Occu:lbet l I. 
2002 mel m61 ool be ..U. lllmliDIIcd ...w..lly by lbe Company. J( tho Ccmpony QI!!Cin- 10 OWD IUIOmcbilc 
deolcnhipa otlbe cod ol dlo lenD, dlo _,.,...,...,-.may be unci-.Jly ""'coded by tho BczcddJ brocb<n ill order 
to mojncain lha lc'ld ol _,_a~ GOIIIItll m. will a¥0id lbc need 10 lOCk klbc:r ~ SlxNid cilllc:r 
ol the Bcnddl brc4bon- -11•1 the ciCIIcnblpa. lbc ~ ..,..,_11 prcMdco tho& """"llhiP ol bla 
1997A-MAJOR AVTOMOTIVI! IJRCUP Scrir:a ol Prdcnod Scock Jbora lllld bla .,..,....-rip Ulldcr tho 
mana.....- "ii- wiD be ""'""!cally lnDI(arccJ ID tho other, aod obould both brochcn - ma••lilll the 
dcalcnbipa ror "'1 rcaoa. Clio abarca ODd m n 1 oen1 rilflts will be Mlklmllkillly lttnl(cnocJ 10 • ,. ........ _,.,.,.. 
dcaiplAICd iD a ......... w'cJcndawn to CKh 1 I ohlp .,.,.._ ot, failina auch ckoiploa. 10 I • .,.,.,_ tnai>IF 
dcsip>altld by lha Campoay (albjcclto OJlllfOV1I by lbc OR'licoblc .,..,..,adlnn). AI .-I in tho prier I"""J''I'b. llnx:o 
aad Hln>ld Bcadcll will ,-.. tho ri&lliO doct. majority ollbc: dinlclors oiM.;or AliiO (ond poSbly other allilillao in tho 
ruan) in order to Clcilillle ob'•i•i•a the required~ conocn&L Sbculd lbc lloordJ oll>ircclcn oiMajor AIM> 
II)() the Campaty dilqJao aato a porticul .. ..,... ol oc:ticn. Major AWJ ...wcJ IXI!>C:Ihdc.. be able to take tbc: actiaa in 
lj\l!!ltioa. ClCilCipC thai the-...- • .,__ prol>iJils CCI'IIIia ICilcns wi11Jooj lbc: prier~ by lhoCanpollttJBoonl 
or Din>clcn. n-: OCiloaa ... (f) diopoai•a o1.., o1 the Major AulD dn lcrllhipo. (u) 14!'ririn1 - dt.alcr&hipa. aod (iii) 
the Company """..znina liability for Major A\110 blcbl...,_ 

AI~ for lbc:ir pcr(ormaaoa on1ct lbc ....,....,..,. ,.,...,..., tbc: .,.,.....,_ .., __ pnMdce tlw tbc: 

Bcnddh II'C collllod to,_;.., inlliillly lbc-""'' w4iion thot dlcy lbcrclolorc ,_j-.cJ hal lbc dcalcnbipa 1o be 
ocqulnd .. p.n ol the Major,_ Acquililioo. """"'' ......... (ram """" dalcnbipoln 1996, Bnooc Bcalcil ,__, 
elllary ots 104,000 l!ld •lxall oiSl<XI.OOO. •llwcld llcoldl n:cd•'lxl a Alary oiSID4.000 llld a bDalll oiSI IIO,OOO. 
Such """'P"""'Iion will be ioa r: 1 ill a-lobe,....,.;,, ... upon '"'l'""cjon olthe opcntiaal olllao dcalonhlpo 
e< the eomp.ay, IICqllioilion oiDCW deal ohljAL The OOIIlpCillllioa thot 8niOC Bcnddl b CJ!Iillod 10 .-iw Ulldcr the m.tl\1_. .. -. iD addilioa 10 .., ocbCI' .............. lh.or be iJ cntillcd 10 ,_;.., u Cbainum ol the Ccatpany. 
In ccou ;ion with the ..._,ion ol the~ AJi-xsil in MIU'Cb I 9'11. tho Company it rcqaind 10 illuoo to tbc: 
Bc:ndcl!• 100-.,. olthe l9'17A·MAJOR AIITOMOTIVE OROUP ScriCI oiPtd'arcd S4oclt (chbich Jbora Bna 
Bcncldli bas a prooq 10 ""*' 0.0 SO ...... ollbc: 1997A-MAJOR. AVTOMOTIVE OROUP s.n.. ofPrdcmd Slccl< owned 
by Hamid 8cftdcll fot a._,.., period • 1011 JanOW)' 7, 1998) 

Sec •pJ.......J Acquilillan• f« , dclcripcioo ollbc: p..,-.1 Major AUlD Acquiulion. 

In April 1996, the eomp.., acqujted 6uu l:ri Bank. dice a direclor o( the Company, aad s.nb Btnl:. ba ric. aU ol 
lhc u.-a and OUIMidiqllod< o1""' s,-. Mr. Dink raipd blo ~Pen July 7. 1997 ""'-" 10 the 
·~ bct-lho c:oa...., !IIIII tha a.m. lbc Coa:opqr acquired aU ol the Issued aod OlltiUI!Iiac....,. oiCC<twnoo 
~~oc~c or Wo s,..._. 1n ClCdlonte. tha ... - ~ t1tot tbc: Bonb wW.-i .. s;so,ooo, SJOO.OOO oi'Wbicb 
cocuiJia oltwcmy IDOillbly laalalm- paJII>CIIIIclSIS.OOO 6uu the Compaay 10 lb!l Blnb. The IDCIOIIoly inf'oll_,c 
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po) IIIICIIIO Ia s 'F I I 1996 IIIII '" I I •led 10 - lllr'ouP },.. 1991. lA ardor 10 _,., ..... 
,..,g._ po) 0 lbeC $ t•..,...S•-"7 ........ IOibe OanbialboiiiDdta(Jalos,._ IIIII lbseochor 
....U owood bt W, S,... To~ lbo C ; 1 boo wilw.dd Sl$,000 a( oudl ;..,,n • po)mooluo coOd=l b 
lllo a..b'+f, I ............. • I ,.,_ IOibo~.lbc ~- ..,..tlopo)lbe 8onb 
lbe $1$/X)O bt lutf 1991.1a ~.. • 000. ..... a( cbc 8lnb _..;.....! 12.S,@ ...... a( cbc 
~aC Slcct,....,_ (j)ioolbo -a(S..Bor*.2.SJ)OOibar~n~cdCII0 I 1 l i,I997,JO,@ 
....... - 1111 _.,a( D I ] I. lf9111111 I"' IIIII (il) In the- a(z.i 8or*. 2.S,@ ....... per ,... ......... dry 
d fobc-r wblcb ••• , .. F~ ll, 1997 IIIII -m.-Cliroueh fdlnaoiy 211 2001, 

lA M..dl l996, ... C I Q'l I I! 1 C $ I Ouoir- Sc:icrscco (GIIDOd a jcinl-. Mill Niooko T ....... LP., 
dwbich YOIIIK«-. a ._dlboCcw ;a!) io a linsilod por11W~ Mr Keno it aloo a .... dloldor ia lfllllo> Tdeam, 
Lad. N"aolco Tclooom. Lad. Ia lbo ...... ....,_ oJNil*o Tdeam. L.P. IIIII abo-a(lhe ~~.......,.,.niL lbc 
join!-..... .,....._IIIII ... _ .,... . , ... .-ft ci~Kn'bcd abcMI UDder "Dcocripioua(~ 
Tolqlbany IIIII T• loo ' •!' w Oi'filioo.T~ wbh lf...m.• 

The c.p., 1111.-1111 liM! a H liiiMD aeu~ <~ ' MOV1 wilb lbo Ap!,lbe Naa:o l'nnalpeb.lllll 
wilb cbc ,_,..,. IDilod poriiiDr a( Nllob, ....... I. R.imbcrJ. Tho MOU loob -..I .-urillc lbo Nlad<o 
wra S II a d ibod .... ..... "o.ripclaa a( & ' 'Amp.., TclcpboaJ IIIII Tck =i=ll!cw 
DMaiao~TaJD..Ro:c • qclNWIOArn1 r• • 

lbc C ; rt loa liiOdt • lows 10 iltl'l ' ' ! IIIII a.;a ~ .. Ollk., Dan:iD C+m, ialbo puacipol- a( 
s 1.a.ooo. bcoriac-- a 5.7796 per-"" 1 w n.. 1owo;, alllcDoocl bJ • ......,._,.- dllood 
0 : Dba 31 , 1996. lbc p ' 1-~ tbl! lbo 1'111 p 1pol -of. IIIII all........t ......... OO.IIW lows i.t 
..,_ ,...S po)ablc Ia uiap .... g I Cll D I ll, 1998 

Nlooko Tdo:>om A w 'dn, 1be joial_.. ~ Ccwopllao a--Sc>awa 11>11 N"""' Tc'-. U', olwboch 
YOIII Koral. -a( 1hc ~~ dft:lcn il a lilllilod por1n0r, """'opia opooe tra. a( dw ....... Coac-t'~ pnncipol 
ollice U. ICcw Oardml. New Ycri:. I*JIIIIlllll • WannaJ ................ 

en... llalddl, ...! Major a..vrald. Mojor Dodto and Major CbiyJicr ~lymouih J<>q> e.a~c. all ol ..w ... 
whollycOWII<Id bt 9Nco 9ooddlllldlct bls bn>!la Hnlclllnlddl. "'"" ~ lbe +lipliau of MY, FlciCC uadcr 
a S$/X)O,@ line of cndil widl Marilla MldlaM s..t. lA a5dicion, BNc:o BcoOdllllll MY, Flc>OI ho,.. ....,.......t lbo 
... u ........ a(M¥Jr ..._..lllboidi.wioo .... Oir\lia a(cbcilr .. w ....... Wllb vwious llnancial iiiOIJNiioa.o"""""" 10 
wludl iiUdl iOibaidaarica ..u !boir ...-... ~--~~~~~ t- M.;or Flool"" plodfOd ita-."' u:~~ r.....,...a 
INciiU!JOIII 10.....,. ill.,...._ 18 ~ _., ................. .,_.....,- IIIII .......... 1-ali-s !boir 
~ ..... _..wCIUCb&.aaoiiaaieejnne S.~a(ll ,.._;..Sola~ 

~ VDc:le ,, I ~ IIIII •.u..~oot OiNioa' "'•"""'"'*"' a( ......... ~. - ~ Mtp AIM> IIIII 
M.,., floct. 

M¥1< Subani Ml ._ ... w I I ...... ,..,..... • • ..,. 2..500 ~fool a( alllco IIIII . _..... .. -·_,. 
- 111 W-wdoo, Now Yat. Tllis 1-. apiroiCII J_, 31, I 991 IIIII- 1111 ,_....,..-The pi apaol) 

is .........u, bGai ~caw~ .. . I 1 lo . ...... n..-'""' ..................... S69,4S7.~ 10 ... 
P>rma! w ,.. • .,__ w.jcr ,.._IIIII w.p flail, My. Flool 0C>t11pC0 ihc opooe IIIII po)llbe ....... M-

M.jar Dodto._. &-om 8tuoc Bcaddllllll Honold B..wt appocimaldy 12,@ aquw'O faooi a( oiiD IIIII u.mobolc 
.......,_, op-. Ia l..caa Woad aq., Now Ycd. lbc .......... cro ~ 31 1 199111111 CDillainl DO,_..., 
....,.,...._ Tho"""""'_. i11111....,"""" .... il l ll4,000. 

Malar Cbryalcot, Plymou!h. J«p &p. M4or Oodet ....S ~ Subani !caM &om Ba1doU Reali)' W.C. • c:anpilllY 

wbolly-bJ an-Boa!dl lllll Honold o.w. ........ I II ¥){#) ....... ""' In l..coai blllld CIIJ, New Yen wtlldl 
i.t "* • a llil\lioc fac:ilily. lbc ........... ere Oooaab« ll, 1997 IIIII _.....DO ....-.1 ..,..ulonL lbc propcr11 is 
OI.WTCdly beillaloawlca a -IMo "'baolo. n..-' i1lill omdor IUCb .._-S 132.000 • 

. .,, 

t 
~ 



The obow proporUco wbicb n l.....s 6'am 1llo !lcnddla trill bo ooquind by lbc Compoay 14 -ion with lbc 
Moj« AUUJ Acqubillco. 

Moj« f'lod II • ......-d • lllll1tle~ hd6 by a.yllcr a.._,..., tho property -s by Ba1ddl Reolcy U.C. ~ 
iD Loaa l.llaDd Cky wbldl M.;ar A»tD 0!><'*" • a ..m:.- far M.tojar Dodfo, Mljar s..bon&. ~Major Cbryslcr, 
Plymoulh. .loop !!ep. .&. fll J - :18, 1m 1M"'""' • 1 -r1pp Mluco wu 5161,245.51. 

Thcpu~o/lbo~ ... an-Balddl ~O..... Cchcn.ln oO:Iiliao 101bccthor b tlals Wllh Mr. 8cDddl 
and Mr. Ccba1 1 ibod or nicmd 10 ...... tllldotlllo""""" •CcrtoiD Rd•riomNpa and Rdoled T I'IIISOCIIono. • _., ol 
Mr. BcnddJ and Mr. Cdom.-i•oU-'00.000"""" o(tho ~·ra-m SIOck "1'01' ill iacorparalian In c:>ciJonto 
ror S25.000 or S.OI por ..,_, 

·••· 



ltcm 13. Ellllblllud ._.., .. r- f.K. 

(1) Exbibill 

Exhibit 
tliimlzsl D jpdql 

J. l• 

J.l· 

l .J • 

) ... 

J.5• 

J .6• 

J - • . . 
J.a• 

) 9• 

Artlcla Q( ~pel t1ao Q( flddily ~Jolcliop. blo.. ("~') ..... peliil!d b)' 
rdcrcnoeto Exbilril J.l <tl~t~ SUICIDCD onfam 10.$8, u 
~ (&Jed wilb lbo Sacurilicn cd E I a C.. ,;,. an ....-.:11 7. 1997 

Articla<tilncarpanliol><tiC....,.'I«B ' Sri .lnc.. .... pe~iil!dby 
rd........, to l!xla'bit 3.2 <t1 eou.,...;. R :' r *"' & · • • an Fcnn IO.SB, u 
amaxlod, Died wilb lbo Sacuritlco IIIII E • • p C 'yiae an ........ 7, 1997. 

Anlcla Q( ~ peiAcat <ti786710 (Oallrio) I.Jmilo1. locaope~.-d b)' ...r.n..c.to 
Exblbit 1.3 <ti~l R"l' odan Sl t: won Form IO..SS. • ' d, CUed 
wilhlhoScc:urilicucd l!lcrbmpC ' ' ~tanM.wdl7,1997. 

lltlkla <tilncarpanliol> <til'reJio.PIMI.Inc:.. iooarporol!d by •'*'atOG lO Exbibll 
J .4 <tiCanpony'o R.pr.olian SIM em .. focmiO..SS, a lliiCll*"', 6lcd with 
the Securilia ond Extban,. Corrmi.O... an Morch 7, 1997. 

Ankles oC lncarpondon <tiC AS. Callputa B...u- Sc:icaca IJd.,"""""""' 
by rd......,. to Exblbil l.S <ti~1R S cotiao StM • Cll form 10-Sa u 
wctcttdcd.lll«l wilb lbo Scoc:unlics IOd EtcdMnp Coa1miuiao on r.ton:b 7, 1977. 

Anlcla <tl lncarpondon oC Maj<ir FlCid A Lcuint Cap., "-Jxnlcd by tdcrcncc 
lo Exhibit J.6 <tfCou.,...;. RqiltnlloD $1 ' "Oil f01111IO-S8, U WDCli<IOd, 

filed with lbo Soc:urilics oodl!lcdlatp C d ·on.., M.wdl7, 1997. 

llrticla Q( lnoorpontioa Q( RqNnl Sc:n>b au.-. ""' ' "-'Poriil!d by rd'cmlCO 
10 Exblbltl.7 <ti~o RqjMnllan St • • an F01111IO.SS, u •• ' • 
filed widlllllo Socllr{lics .... E""b'DfO c • ""' I "" M.wdl 7. 1997. 

llrticla Q( ~pel odan Q( Ml}cr A'""'P'mc:c Ccrp~ inaxporllcd by rdCRII!CO 10 
Exhibit J.8 <ti<:ompoa,'M ~ S•d • oa form 10-SB. • n lcol, 6lcd 
wilhlbo~IOdE..MnpC Mil . I oaMMdl7,1997. 

By-Lawo <tilbo c..x.p..y ilwpe111cd b)' ...-.........10Exhibol J.9<t1Comptny'• 
Rcpwrllioa Sll'acwg an Form IO.SB. • 4 d. 6lcd will> lho s-rilics ad 
ElccbaiF CoaniiMioa .. Morch 7. 1997. 

Exhibit Dac:riptlon 
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Nil\ 

Nil\ 

WI\ 

Nil\ 

Nil\ 

NIA 

NIA 

NIA 

Nil\ 



4.1• Cc:rtiCICIIe o(Deoiplioa b die Coul!*ila 1996-MAJORScriaolCouYCfliblc 
Pm'cmlll SCoc:k. iucoJpca..S ll7 i ... UIOO IO Eochibit 4.1 o(COJIIIi'ii9'l Rqblnlian 
SC•t...., aa fGI'III 10-SB. • -ldod, lilod wilh lbo Sccl.rilia ... E ... • 'I' 
CornmiJiiaa Cia t.wdi 7, 1997. 

4 1(1) fGI'III ol AiDaldod IIIII~ Ccnillcola olDai:pliaa b lbc~a 
1996-MAJOR Scria o( c:...Yefliblo l'rd<md Slocl<. 

u • w .... , A<P--ror N"...., w- u-pc.olAid 117 '""'""""' Exl»l>it•.l of 
Cocnp...,..a~ Sl 3 '""""""".I~B. a., • lfiWwilhlbe 
Scoarilia and Exdilnp Cormri'*" on March 7. 19973 

4 .3 ' W....-.n~ All-fcir w.jor Floct W.:TIIllo. ioouipolile4 117 10 Exlubit 
4.3olCclnpollyaRcP.IIiooS•w ,.,.aafGI'III10sSS.osw ' ' lilodwilh 
tho s-riiMo IIIII Srl 1 C ' '*" .., Mon;h ', 1997 3 

4.3(1) Amcndod IIIII R.aulod Wlrtllll Ajiow-. clalld 0<10bcr 11, 19f7 bdwwn tho 
CocnpiQ}', g.,.., Baxldllllll Hlrolo!Bcaddl 

4.4• WIITIIll Aai- b f'IOIIAlli.-ePol)m...riCIIDlCI1IIllon&l. lno. worronu. 
u-pc.Ol!od 117 oda to Exhibit 4.4 ol<:cmp.nya R...-iao5Utemcnton 
Fonn IOsSB, u w o kd,lilod wid! tho Scouritia IIIII Exc:bon .. 0 ;q~on aa 
Mlldi 7, 1997. 

4.5 farm ol Ccrlilicotc o(Dooj ........ fcir d>o Cainpclt1 1997 A·Mojor AIIIAimOll¥0 
o ....... Scria o( Pm'....S Sloclt. 

4.6 Fonn ol CcrlilicotcolDatip ''"' r.r tho Compony'• 1997·Mst)ar Scnco ol 
Cou•-atible Prdcmlll Sled:. 

4.7 Fonn ol RqiJlndon RiaW A.,..ancnt belw= lbc Company IIIII BNcc Bcadcll 

4 8 WIITIIll A~ bd-.lbo CcmpiQ}' and SoulhWall Capital Cal) 

4.9 SIOCic Pkdsc IIIII Scarir)' AIICCiiiCOl, ciiUd ~ 26, 1996, bet_, Ocroa 
Cobcn, llnallc:ralcll. Amlwn N"....Uan. YOIIi Kcral, Sam U ... end RAlbcrt 
RimtJaw. 

4.10 Fonn olRcabintioa RiabU ~ bel,..,..,lbo ~. c.&lc Tnu1 end 
Mmlscment Sc:rviaea LioDilal IIIII BNcc Bcadcll 

4 II Form olthlo c:omp..,·, I~ ConY<fliblo ~~duo 1999. 

Elc!Ubll Ooocripliaa 

10.1• Emp~Aji 1 dolodNo>OCDI>cr 7, 1995. ~thloc.op.nyend 
Doran Cobcn, iucoJ pca..S 117 ' "" to I!Uibit I 0.1 ol c .. ,, .... , Rqilll1tlon 
Stllcmcn( on fonn I ().118, • w • ._t, lllwl wilh lbo s-.ta ... Mdiaop 
Comrnllolon aa Mlldo 7, 1997. 

NIA 

Pap 

NIA 



10.1(1) Ama>dm<niNo.lloEalplcj Aal--.dolcdacl~ 7,1995 
bel-= lb< Compcy ODd eon. Cabal. 

10.1• <Al•oJ•inaAji--.clalo•llc ober 7, 1995, t.u-lb<c:a.pc,ymd Bnx:c 
8aJddl. U:o:apcallal by u6a lo Exbibit 10.2 clc-p.ay'o Rqitlnlion 
$1" m nl CD fara I().SEl. • filal wida cbe So:uritia ..t E=b=· 
Cammillion OQ ......as 7. 1997. 

10~1) Air • •No. I IOC==:bi.Aji--.dokdac(NcNcd>a 7,1995 
bctwccn ;.s.u11 ......_ r.c.. _, Bnx:c Ba.ldt 

I O.J' Ajp CCiiiCIII b l'ladwoo cll'-.. clllcd Ncmmbcz 14, 199S, t.u- lb< 
Cornpcy IDIII'I""aoi"' Polj nn ic:a. r.c.., iuc:upcallal by rdcralce 10 Exhibit 
IO.J cllb<CaupaoJ'I Rqi>luliw &•"'"1ooForm 10-SB, u.. • U llod 
wilb lb< Sccurilia IDII Eo • r Omni-ion oo ......as 7. 1997. 

IO.J(iJ' Firlt Amonm"' dokd S.p I • 30, 1996,.10 AjoW Cor Purcbuc of Pllalll, 
daled NovaDtw 14, 1995, iuc:upcallal by rdcralce 10 E:chibil 10.4 cCCcmpmy'o 
RqiluwtlCXI &• • oo Form 10-SB 11 ~. lilod wilh lb< ScouritiQ and 

N/A 

E.>cdw\ac c · · • oo M.wdt 1. 1997. NJA 

IO.S• A~cllledMardllS,I996, bci-=Nitolu>Tdec>am, 1.14. mdC<lmputcr 
Buslocu Sc'-, 1M.. iuc:upcallal bytd'crm:e toE:chibitlO.S afCO<IIpOQy'o 
Rcpottation St• 11 oo Form 10-SB. a.., clc •. lilod with lb< Sccuritia md 
E.>cdw\ac ~ OQ Mardl7. 1997. NJA 

10.6 ' lWei~ Aal--. d.llod Aprill8, 1996, bdw= lbc Ccmpaoy andlvi 
and Sarah Borak. iDoo pcallal by rdcrm:e 10 E:chibit 10.6 cl~• 
Rcsi~t~lllon l'1•1 OQII on Form IO.SO. u IIIICIIdcd.likd wilh 1b< Sccuriti111 1.1d 
E.>cdw\ac CGmmillion OQ Mtrc~~7. 1m. Nlll 

I 0 .6(i} Amcndmcnt lo "-! Purcbuc Aalecmcot daled A.....,. 7, 1997. 

10.7' l!mploymcnlllli-"'gcllledAprill8.1996~1b<Comptll)'and 0. tvi 
Batllk.ilwpcao...SbyrdcralceloExhll>ili0.7a(~oRc~ 
~ OQ Form 10-ss. 11 lilod with lb< Scouritia and E:cdwlac 
Commlalon ... Mardi 7, 1997. 

Elcbibil Dwa iplioo 

10.1' ~AjiWclillal~ 11,1996-Ccu.,.- Buoi 
Sci " o, lao. md 1'1111 Vwol. iuc:upca....S by tcfaCDt& 10 E:chibit 10.1 a( 
Compoaj'1 ~ St . • ca Fen! IQ.SB.II 1 !, lllc:d wilb lb< 
SccuillcaiDIIE:•• 1 C ' ' Cl11Mon:h7,1997. 

10.9• lndcmnif_..., Aji I clllal ,..._b« 7, 1995 bdw= lb< ~ IDII 
Oacoa Cdloo. iuc:upcallal byra lol!lllibill0.9 a(~o Rcai>lnctiau 

-n-

N/A 

N/A 

N/A 



Sr"""""' oo Form I 0-SB, • • I ~ l!lal widllbe Sceurili., ond El<dwtse 
CClrllllliJiica oo Motdl7, 1997. 

10.10• lndcmnillcodm Ail I dalaiHoo ,,. 1 7, IMS ~ 1111 Compoay oneS 
Bnace Benddl, itwpcn llocl bynfa 10 Elcbo'bit 10.10 o(Compoayo 
~pcrllioa 5'n! • 1 oo Fanalo.s8. • • ~ 1. filed W\111 1111 Sa:urilicn>d 
Exchonp CoawniJIIoit on Mc!dl7, I 997. 

I 0.1 I • lndc:mftilic:.tioa ApCIIIIOill dalal ~ 6, I 9:95 bclwccn 1111 Company ond 
Rlcblrcl C. FCIIC, itwpouoi..Sbyo• 10 Eldoibit 10. 11 oteoa.-t• 
Rc~ SI&ICmelll oo Form 10-SB, 01 wmwlcd, filed wilh lho Securities oneS 
Ewd!anco C<wmissloa Oil Mardi 7,1997, 

10. I 2 • lndamillc.c!lcx Ail- clolod MIRb 21, 1996 ~ lhc Campony oneS Or, 
Baralc, iDocrporolccl byrdamcoiDExloibit 10.11 oi'Cc>aopoioy'oRqiJinlion 
51••.,.,..,. oo Form 10-SB, • 6lod wilh lbe Sceurill., ...S El<dwtp 
Commiuioa on M..a 7, 1997. 

10.13• lndc:mnifoca&lon A.,- clolod Mc!dlll. 1996 bclwccn lhc Company ond Yoooi 
Koren. iDocrporolccl by rd'....,..ID Eldllbit I 0 13 ofCCIDJ>IIIY'o R.pcr.tion 
SlaiO'DC:nl on Form IO.SB, • •• ' ' 6lod Willi die :;.,cwiticnod f"""'""se 
Carnmiaoion on Motdl 7, 1997. 

I 0.14 ° Pion ol'ltcorlonintioo ror ICqUioiclon ortdajar fleet .t l.<:uin& Carp, diLCid AUJu.tl 
2.3. 1996 bclwa:ft die Compoay, &-Baodcll aad l:l.nlclllaxlcll iacarpcniCcl by 
rcrcrcncc 10 Eocbibit 10.17 otCau,_y'l ~ St11cmcn1 an Form IO.SB, u 
.. w flied with tloo s.c..rilia ..S f: J..,r Ccla:lmiaion on 1\.iardl 7, 1997. 

10 ts• Pa~a~~Purc:b&aAji-clolodO ubcr 30.1996~ f'nmo.l'tut., tnc. ond 
Joiln Pind110,1Dcotporo!ed byrd'-10 iWu'bit 10.16 oreompoay. 
~ Slot •• oo Form 10-SB. .. • \ I, rllccl wilh tho Sccuritko ...s 
llxchanJC Comtaioai011011 M.,.Q 7, 1997. 

10 t6• EmploymcniA..-diLCid 0 tet 30, 1996 bclwccn f'nmo.Piut.IM oneS 
John Pinoiaro, ilwj>Oi....S by rd'crcnoo IOElcbo'bit 10.17 oi'Compauy't 
Rt:plntion 51•1._,. on Form IO.SS, a • ' 1 lilod wilh tho Socurillcuod 
Exchonec CcxnmiJsioD on Morcb 1. 1997. 

Exhibit 

10.17• ~ """"'""" dallocl1-rl7. 1997 ~ lho Campony""" IWnaJd 
K. Premo, ~by rd'"""""IO l!oho'bil 10.11 ol Compaay'1 Rqioctotion 
"'•'cmml .., Form 10-SB, " lUocl wilh doe Sw.rilia oneS Exchonse 
Commislloa "" M..a 7, 1997. 

I 0.18• Pl.111 ond ll.,_,t ort.!cr.,.., ~ ApU 21, 1997, doe Compoay, Mojo< 
~ .. On>up,lioc., ..... Aoi:plititicoo Carp. ..san.... Baodoll, ~ 
by odcrmco 10 l!xblbk 10.19 o(C 1 y"aRqiolnlioo S!•tcmml on Fanu IO.SB, 

NIA 

Nlll 

NIA 

NIA 

11 ._.....,. lUocl witlo dol SCICI liiw nll!lcdooose1 ComnoiMoo"" Marcb 7, 1997. NJ;. 

-··-

NIA 

NIA 

NIA 

NIA 

..... 

NIA 



\ \ 

10.18(iil) A I toi'IIDIIIIIAalwolMqo:r. dakdAalpll6, 1997, bccwtaJ 
F'oddlly lUI' p, lac.. M.jor A.-iw Oraup, lac., M.;or Aaprisi•ian Carp. ond 
an-a-ldl 

10.18(iii) A 1 • •toi'IIDIIIIIAa>wolMqo:r.doladHo< ~·~ 20,1997,bcs....., 
rlddiiJ Holdinp, 111c., M.;or ,.,_;.,. o-p, r-. M.;or Aaplbilloo Corp. ...s 
an-8cDddl. 

I 0. 19• SCoct Plordlooo Aal-'lrilb &crow...,_ -*d. iw:upaii.Cd by 
rdcnaootoE>IIu1>il10.20olCompoataRqillnlloon$1 ' • .. Farm IO.SB,cs 
--~:d,l lilodwilblhoSecuriliaiiiiiE ........ Cu ' ' C01Man:b7,1997, 

10.20• ~ ...... -. iw:upaii.Cd by rc{cnaco 10 ~ 10.21 o(Compoay'o 
Rqiocncloa S'd ..., • .., Farm I ().$8, 01 • 1 ' I lllod with llilllecuritiound 
Ewb .... C • · ~tCOIMan:b7, 1997. 

I 0.21 • l!mplo,..-AiJW wldi Mob.J 8cnodicl, bwpa'*'<l by rda..,.. 10 lllcbl'bit 
10.22 o(Compoay'a Retiotndca Sill •.., fQI'III 1().$8, 01 M lilod wilh 
tbc Securilialllll E• • 1 Ccw i"iM '"'Morc117, 1997. 

10.2l 

10.23 Manorondlm ol Uiidcraoadin&. diLCd ............,. 9, 1997. by IIIII """"" Campul.cr 
9UiiMa Sc:ia1ca. lac.. N"illko r • ...,.., Ud.,lho COIXIp'IIJ 11111 Rot>a1 l. Rlmbcra. 

10.24 i..etw olliilail. ct..od J,... 6, 1991. bel- tbo ~...!Saud> Wall Ctpil&l 
Carp. (Ccrmerly lr:nawn u s... CoOII Copilol Carp) 

10,25 t..c.u.rollnlait. diLCd Sepwn'- 1997, ..__,,!he ~.Uciltalbcrl Rabbins 
8uick ...... lllll l lchtmbera Moton ..... 

10.26 ConaultiaaA••-clolodFC!bniory 11.1997., wilbl!aold~Carpore"' 
Sc:Moa,lnc. 

10.27 Val"" M<lcd Roodlcr ....,_ bcs....., Saimll F-. lac. IIIII Ccmput<t 
BU!i.nca Sci ~r,wxa. lDc.. u RadJcr. 

10.28 !MM .... --. clolod Man:IJ 1996, ......_, IIO-O.H I old Campony, U 

0omen on11 lho c......,,u r-. 

10.29 Matc:tiMMA.i!-.dllodD h=26.1996, .,._,w.;atl'lool.t. 
L<uint earp .. u ~. IIIII Nt.to r--. LAd... u t-

IO,JO Sub..._A.-,dMod"'-"bi99S,'*->!podrR.A.C.,IIIc.,u&lb'-. 

WA 

WA 

Pop 



ond Major SUbtrv ....... Sub'-. 

10.31 u-Aclocmo:oA. doled NooCOibct I, 1991, bctwoca Gloria HiNcb. u l..lndlon!. 
ond 1\Ujor Chryllcr·Piymoulh. Inc., ., T cnon1. 

10.32 Slon:~Aclocmo:oA.doled JUDO 10,199l.~Bili K.K..ucais.u Owtla, 
ond Major~ Onlup, • Ta11111. 

IO.JJ ~A# dllold 1- ), 1994, '*-a-.1 Macon Carpantioa. u 
Lc:oocr, IIIII Major~ IDe., • 1.-. 

10.34 Leaa Acl-iCOI.doled Autw~tl990. bctwcra ar-llcndcll•llurold llendcU. 
u IAadlcnl IIIII Major Cbr}llcr..J'1ymoulh. IDe., os T-

IO.l4{i) &lcmiqnall..-A#---.doi«!Autwll• .. l997,bci-&-Bcndcllond 
Harold BcnddJ, .. Loadlonl lad Major Dodfl. IDe. (1onDcrlr a-n u Major 
Clwyoicr·M)o >"•h. IDe.). os T-. 

IO.H (ii) Jlwt.,.;ma(Laoc~doledO 'M<o 16.1997,bdwacn 
Btuoo Bcadoll IIIII Hlrald 8axlall, u '-liard ondl ........ Dodfo 
(farma:Y kDoWD u Major CiryiW· P'ymou(h, blc.). • TCMII. 

10 lS Leaa AF.-,doled Febtuary 1995. bel......, Bcadcll Realty, LLC.. u 
Undlonl, oad Major Clrylkr-P~ J<q> E.aP.I&.. u Ten& 

I0.3S(i) E>c1t:ntion otl..aoc Aan>ealltlll.dolcd """"' 14, 1997, bcl..-llendcU Rully. 
L.LC.. u Loadlod lad Mi;u' Cbtyslcr·P~ J<q> f!atle. In<.. u T CD1G1. 

IOJS{ii) l!xtcnsicn all..aocA.,....,.m. clalod ~ 16,1997, bciWO<Il 
Bcndcll Rc.tlly. L.LC., 11 Loadlod -.I Major Cbryslcr·l'lymoulh 
J<q> EqJe. Inc.. u T-.. 

Exhibit 

10.36 Leaa Ac~oaDa>&. clalod Fabraory 1996 • .,.._ IPnjo Dnrnmoc< ,.._ .... u 
Landlard, IOIId llMII< Tcd•"*''J Inc., u Ten.w. 

10.37 Subl All • doi«<J_,.a,I997.~Ncwodoy.lao:.. u~. 
IOIId Major Floot A Laoooint Carp .. u Sublaooc. 

10 37{i) Conxllt 10 S.obl All- dal.ed J,._., 16, 1997, b<twaa 10-021 ··
Compooy, ~ 111c. IIIII Major Floot IIIII lAooiloa C<wp. 

10.38 Ocncnl s.c...u, ............... bel-. Major Floot .t Ldolna Carp . .. Dcb4«, and 
Marine Mldlanol Boat. • Soonol P101y. 

I 0.39 Rcl.all ond ~ Declo' I At~_,.. clolod MwdJ lO, I 99$, bcciiiCai Marine 
Mldlanol Bonk. 11 8aalt. IIIII Major Floot .t Laoooint Carp .. u Dcailr. 

· 50· 
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10.40 Wbolc:sale Lcoa ........... LiDoclCrodil ~ Ocucnl Elcaric <Aptl.ol 
Corpcration. u Lca6ct, IIlii Mlljar Flea Al..ooo~Da Cap., u Corrowcr. 

10.41 Chrylkr Laoioa S)*m U.:..... AtiW ~ Clw)'1l<r Mocort Corpcratill<l. 
u Liocnooo', one! Mojor Flea. t..iat Ccrp., . ... u.,..,. ... 

10.42 OMAC RNil 1'1111 Ail-"--Ooacnl Malon~ Ccrp. one! 
Mojor Flea .t Laoioa Ccrp.. • Doolcr. 

10.41 F"oddityHoldinp.lnc.I996E•,4;ea'~~Pion. 

10.44 s-.a!~Nclc,dolodO o1: Jl,l996,bd-OanlaCobcn. u 
Mokcr, and Fiddhy Holdinp.lnc., • Holck:r. 

10 4 S Oaler Mult!r llaa>t AF-ood l.icalto. dolCid Fcbrualy 1996, between 
Cornpuc.c:r 8>......_ SciaJca, Inc. ..S Pt...,aoiwe I'Uja""ICI ~Inc., u 
Mult!<Apt. 

10.46 OcaJcr Mult!r 1\f/ttd. AtiWiWilllllll u-., clolod Fcbrualy 1996, bet......, 
CompW:r Busirwa ~Inc. IIIII Ccllulw Cmlit Ccrp. cl ~ Inc., u 
Mula A ...... 

lOA 7 Dealer MasLa' AJ<lll Aanocn..,•lllll Uconoc, dalcd Fcbrualy 1996. between 
Compu1<r Butin<a Scimca, Inc. IIIII AllaioO New llqiarunc. lor: .• u Mula 
Ascnt 

10.48 Ocllc:r Mult!r Ap:ot AtiCCDLt•lllll l.loo:aoc.dolcod Fcbruory 1996, between 
Compul<r 13>,.;,.• Scia>ca,lnc. lllll ~ Tclccoal. u MasLa' April 

l!xhibll 

10.49 OcaJcr MAUIIcr l\f'lll' Ap wA IIIII u.a-. clolod Fcbnlory 1996. bet.....cn 
Computer B•..W.. Scicmct,lnc. md ~ T~ u Muter 
~ 

JO.SO M.,.,......,.l\ii_,._dolodAllpUJ, 1996. bd'"""'Mtjcr Fled, BNcc 
BcDdoelJ ...s Hlrold BcDdcU. 

l O.S I Wbok:aalc Securily All.........., dolod April 26, 11)190, betwecn Ocucnl Mocort 
~ C..pc:nlioa ("mti\Cj IIIII M+w ~ 

IO.SI(o) Alola>dro>CIII,clll.od fcbnlory 14,1991,1oWioolaale Scc:untyAti-•-~ 
OMAC ocd Mojcr Flooc. 

IO.S2 Oira:t t.aoial 1'1111 Ocllc:r Ail--· doliociJW, 14. 1986. bd_, OMAC ood 
Ml!i« floct. 

IO.SJ Rct-'l Leue Scnlco Plla Ali,_-., dalod April J, 1917, bclw<a> OMAC ond 
Major floct. 

- 51 -
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10.54 Conltibuliao .... wdokd• olOclobcr6, 1997 betwccnlbt Campony.ll<ucc 
Bcnclcll ond Dcraa Cdooa. 

10.SS Ld1er o( C<xnmi-dokd March 16, 1991 taD folcan ru-:iol. U.C 10 Mojcr Auto 
ll<qlliJiticll>. lno. 

21 .1 • u.a cl SubPcliorico o( lbo c:aa,p.y,IDoarporllod by rdcn:noc: 10 l!ahibll 2l.1 or 
c:o.np.qo Rcpcnlloa !!a I • 011 Fann IO.SS. • .,..,dod,lilod wilh the 
Scct.nlicla Fri..,.,._,....._ ... More:~~?. 1997. 

n .a rlnlllclol o...s • .... 

.. Previously filed with the 0 · nsb u E>chibiuto, a lllccrponled bctein 
byrdcrcnccfram.theiCpllll\itp.U.-. W011Fann 10.$8 
(File No. 0-29182). 

· 5l · 

• 

• 



:tiznrr 

La occe1' widls.:tioD I) ,.IS( d) ri .. SocuiloooExd>anp At:A oll9l4, 1ho ilqwllliCOWiod lhilrq>011 

10 be tipd..,lu Wb)'tbo ........ 1ba _duly...,.wd 

Ill occe1 ' _. tbo Socurillc. E• ' 1 At:A o/19)4, lbu report bu 1-. 11iFo4 below b)' lho rouo.irlc 

pcnoat OQ Wf oiO. ~ ed iD Cbe ' ; ;, llld-cbe: .. ied+cetccf• 

Iilll 
Cbic{ e-;..,. Olliccr, Pr r:Jidcoc, April9. 1991 

r - .s Dittoctor 

bl IDllllalkl 
a..ar-ollho o-cs Apnl9,1991 

BnKcBaldcl 

bllRD~ Dnotor Aj>nl9. 1991 

IJI. QJQIII u. ll.llli Seer-,. Apnl 9, 1998 

Olean H. Bank 

1J1. Blibmll. frio!rin Cllodf'--...1 Olliccr Aj>nl 9. 1991 

Riclwd L l'clruldD 

·Sl· 



IWoM II 

ftDIUTY HOLDINGS, m<:. 

C OMPUTATION OF IAlll'll'ltQl PlR COMMON SIIARE 

Number or shata oocmnrfl,. lan.ruy 1. 1997 

Commo.n JIOci: Wucd ~ the rear. 

Dale Days Number or 
Wucd ()t11Jndi"C SharQ 

Mardll0,1997 2a6 26,300 
AIIIUII I , 1997 .. , SO.fXXl 
Seplcnber 30. 1997 9l S2J,(XX) 
November J, 1997 sa 17,QXl 

6.m.200 

Wd.,_ 
Averqe 

N~mbct or 
Slwa 

~.164 
19,1&3 
131,1:11 
2.701 

Wda~Jacd a..:t~ae number or shata Issued 1lurq 1997 "'· UO 

Number or shata used In CO<Ilpun,. bulc: ~per llw1: 6,4SUSO (A) 

Diludon: 
2SO,fXXl shata or Ptcrcm>d Sleek. cadi~ 

C011\'CIUble l.1lo 2 shata or CUJunoniiOCk )OO,QXl 
Wamuu ~ l.f177.0Xlahlra. eaa · eHe 

Ill Sl.lS per~. wllll the I'ICJ1It -':a nluc 
approxlnwdy$2.80pcr~ S96. 11l6 

Ntnbcr or 11wa UICd In Qlll!JJW,. dllllCIII:IIT'irtl P" taR 1 ·'MM46 (B) 

Eamlnp Pu Share: 

Ne1Jrcome 

l!ontnp per~ · buk )(C)I(A)) 

l!ontnp per slllnl • dilutal f(C)/(B)) 

- 541 -

s l69.1l9 (C) 

s 0.06 

s 0.1» 
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