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enforcing the “consent prouf\dure Bxiaws and such mjunction has been upheld by the Delaware:
Suprt*rre Court, the Bylaws are meﬂ:ectne .1nd do nf}t

affect (he consent solicitation procedure, except’
_as specifically indicated heimx : ‘ : '

‘\ammm‘um Procea’ure The B*.Iam adnpted by the Board ou,. Januaw 28, 19‘»') provide a
procedure for stockholders seeking to nominate one ‘or more persons. for e?ectxcm as directors.” In
conmection with the solicitation of wnt’cen consents, the Bvlaws as adopted on January 28, 19853 provided

“that written noti, e "ot a StOCkhOIdt’IG intent to nor minate: dwectors be given to the Secr etary of the
'-i"(:)mpam not later than 60 days in adv ance of ‘the date on which matendle soliciting consents are .

Hrst mailed to stockholders. The | Bvlaws requzre such’ notice to provide information concerning
~+the stockholder. mal\uw xuch nomination” as “well as

- The amendments’ adﬁpted on February 12
- <owith asolicitation of written consents;

“eertain ‘information. regarding each ‘nominee.
. 1653 eliminate the nomination proeedure in connection -
‘Hence, the npmization procedure _applies only to nominations -
An cmmnm‘lon “with-an annual or ﬂpem‘ﬂ meeking uf sstockholders.: The nomuno.imn p:(wedur(‘ cur-
_‘rentlv n eﬁect was nOt con"testezi in the htwatmn d{escnh@d ahme

-'_,:Re, nrd Dm‘r The Bvlaws adopted bv the Boatd on Ianuan' "’b 19‘30 as a{mended on Fsbzuam
mvxded that H)e rtecord date for determuunw stockholders entitled to express: consent to
\ ,\"}101der wtior“\uthout a meeting ‘shall be fixed by the ‘Board “The: Bvlaws provided that any
s .,_smc]\ho]de_ seeking o set a° reQOrd date’ For a consent 9olxc1tntmn shall give Wrntten notice of mch
s' intent t¢. take action by ‘written. consent, and: shall request the Board to. fix a consent”
Thedeaw "adopted on Ianuarng 1985 provided that upon tan' receipt of a written
d-date be set’ the Board would fix as the ec_nrd date a date no’ later
v 'ecelpt “of the request ‘or such later date - as was’ requested by the .
S amended on ‘F ebma a 12, 1983 the Bvlaws prn\qded that upon receipt of the written'
be set, the Boaard shall fix as the tecord date a date no later ‘
uf the rcqu ‘ nr'suol Iatt:r date as: mav be reque%ted by the:

"k*tt et c-nd()snw a capv of ¢ L written consenit.
on xmh datv hv Mr. F'(!elman. asa «*enmai partner of Plaza

: 04 1‘3%5 as the ‘record date for dotvrmmzm:i
‘ espect to the Edelman Proposals. - Since,
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determining it ‘an action hus been {’)l)S:‘tht‘d to ’n the no‘ds’vs ‘of the requisite number of sharcs of
Comnnm Stock was the 55th duy atter the record date " Asamended on February 12, 1987 lie Bvlaws
“provided that the date for dcti‘*mnma«f it an action . has been consented to by the holders of fhf‘
requisite. number of sh wares of Common Stock would be the 45th day after the record date.” As described
above. atlhough My, Edelman requested that the Board set March 4, 1985 as the record date for
the detcrmination of stockholders entitled to express or withhold consent with respect ta the Edelman
i Pmpo&als in the letter dated February 14, 19\39 Mr. Edehman continued to claim that the balance of
',the Bj;_laws adot)t d OI’l Tammrv\ S lﬂk 3, as amended on }*obruarv 12, 1985, were m\'ahd '

_ ”I he By Lm §as adohtfu on ]anuaw 25. 1985 prov 1dcd t}n tin the event a slUcLhUkle] saliciting comn-
s(’nts delivers to the (Ompmn a ert‘ren consent or eonsents pur porting to authorize or \\11\(* ‘corporate :
“action: the Secretary wonld deter mme whether:the pmnmed action 'had been validl consented to by
: the almder\ ‘of ehaw ‘havi g tm’ roqmﬂtn voting power tn_.mhmn?e or take such Lctmn cmd that the
- L*mn(‘nt\ would: not” bunme eﬁectue a5 stockholder ‘action until the final termina’ion: of any. proceed-
Tugs com ncnae(i in a eourt of campeteit pmsd.cslou fm an ad; udlc-ah(m of ‘any. legal issues incident
"‘:'to d{“‘c‘rm‘mnﬂ the v alidity of the conseuts unless. and u,ml thc‘bemetar\ determined that such pro-
“ceedingsw ere not being pursued’ expeumouslv and in good faith.” As amended on F ebmarv 12y 19‘55
: ,the Bxlau : prox ided (i) that in the év&nt a <t(>c§\holder soli mtnw consents delivers to the: C ompany a
: }\s'nzteu f:()mem ‘or mmentx purporting ‘to authorize or take: corpom’re action, -the Secretary shal’ _
L defcnnm oy hmher‘ thc pmpuud <1£t10 hds Hec-n_\ahdi\, com:utvd to lw the holdezs of shazex hax ing. -

4 (me or more dm ctms. tlw Su-u' mv must ;
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Harold E. O'Kelley, the Chaimmn of the Board of Directors and Chief Executive Officer of the Com-
- pany, _rezterated thai xepresentafn es of the Company would be willing to meet with Mr. Edelman to

-~ discussia. proposal by him but onlv on the same bamaq as they were wu,ehng v1th all other potential
blciders : : : :

On }anuarv‘?A 1983 in.a le‘tar to \!r OKeliev Mr. Fdelmmx smted that if by ;almary 31,
71985 the: Company had not either - received an offer -to purchase the Companv at a price higher -
. than the $23- per share proposed by Mr. Edelman, or did not reconsider the proposal he had
submitted on January 11, he vuould conmdex othex altemahneq inct: xdmg the. sohcxtatmn cf coment‘;- U
SR frum stockholders fr: P A : o i

: O ]anuan 76 19‘53 the Board adopted thf: nommahon and consent proéédhre Bylaws: dis-

:cussed abme In a letter to \Ir Edelman Mo O I\eilex miormed Mr. ‘Edelman of the Bvla e amend
_ments and Gtated tbe Lompam s belief ‘that the Ob}cctl\e of achieving the very best’ stqlbie price .
and terxm for aIl of the Compam 5 stocl\holderf. in.a sale of the (’umpam could be seripusly jeopar-
- - dized bv \Ir. Ede]mans attempt o, gain ‘control . Of the (,ompam mthout paying the other stock-' :
_ “holders amthmv foL suc}x control b\ sohcmng aonsents to replace the C ompany’s Board. The‘j"
S ,i(,umpam“ reztera’fed ifs request” that \‘Xr Edelman qubxm’r a ﬁrm and financeable pxopc)ml \nh]ch_
"‘."he C‘c;mpam avreed*o mnsxder s ‘ ' : - : : '

te&“]énuar’v 31. 1685, Mr. Edelman disclosed the
iy at- $23 in cash: per share ‘and announced his”
1 of th(‘ ("on”mm s Board In’ snch ﬁmendmont: :
ipa
mcha&er or: pt,.zrchacers but ot tn \11 Edelman-- e
*nt‘ﬁt Of a]] stoc Lhuldere s

ents in. umnec’tlon mth the C ompanv s cor'mmm-

‘udfrmr nt l}nt tho B\]au me‘ndmmtx 11' nﬂ sveﬂ\s LO emomf

. the- Court. of ([ erv ot > : | Dehw ‘\ct‘(m xq‘nn«t Hm ()id L O I\@H
ﬁ.md theC Gmpany H“(‘L,lﬂ“ tlmt the Byl anw amt‘ndmc*ntx dd{)pt‘ =§ on January 28; 1985 h\ the (Ompam S
Board are illegal under Dela\\aw law and, ;llh'**mf_{ a breachi o7 fiduciary duty’ h\f the C ompany’s Board: -

Cin (””“fct‘ 1

¢ n%farwmpn* of 'the Bﬂ;m ammadm('nt‘; On Febru: m 8.1957% the cxf-fond"mtﬁ m the Delaw A.!‘( AAction B
' "._:‘:nleu an answer’ aml counterdaim A heamw was he]d on Fe! Sruary 28, 1985 on the plamt;ff’ s mohon'
for prehmman m)unr:ﬁon On \ai&r’c}g 6 1980 the Court of Chancer\f entt.red an ordf‘r prehmmanh

R
.

}f s,osd of the Lde man shate \\1]1 be to’ sell tlnq_':, -

by thc Edelman  Group. The compldmt in the s

with the L;daym noof the Bvlaw améndments The p];un‘mffﬂ in the Delaware | \etmuf '
At ﬂ‘\mg a dmbmtmx mdffm(nt that the B\iaw amc‘m!m nts are-void and are wckmx; to: énjoin.



: r_.emommg the Compaz ¥ from enforcmg the consent p]t‘ocedure Bylaws as adopted ‘on- ]amxan 28 1985. _
o1 i ‘~""_and amended ‘on’ February 12 , 1985, The ‘Company: appealed the order to the Delawarc Supreme e
L 4Court On "\ arch 8 1983 the Delaware Supreme (“cnurt upheid the order of *he C()urt of’ C haucer\ i

= nAmendmemts \Ios 6 7 and 8 to the Edelman 'lBD dated Febn.a_rv 6 1985 Febmarv ‘4' 198::'4 o

' : . re vely! the Edelman Group. ({including Minor Aqsocxates LP, a new

up, w}nch 15’.1150 controlled bv Edelman) dxsclosed addxtu‘mai purchaﬁes’i :
tock rest 1tmg in: th ’ -0

the’ outst dmcr Com on Stocx




Ina compla,m dated ‘\’Xaruh 1 1985, hled in t’hca Sourt of Chanceri for the State of Delaware,

o Stanley Heineman, alleged to be a stockholder of the’ Company, brought a purported derivative action

. against the Company 'md each of 1tc directors alleging corporate waste in connection with certain
“ trusts and ‘contracts-relating to the retention agreements with certain officers of the Company: (see
“CO’\IPE\Q%TXO\ OF~ EXECLTI\E OFFICERG.A\D DIRECTORS — Certain ‘Indemnification.

: ‘w_;and Trist jWreements ) Uae_'mmplawt xneh to emom 1mplement ation” of sach tramaumns zmd_;j

“ monev damat’es inan Jnspeuﬂed amonnt ‘ ‘ : :

bmce de*\ dnpmen ts-in the lt‘f‘a’uon and othm mattexs 1f'latm<r to - the Ede lman ‘consent sohcrtd— .
_".'tmn may- occur rapidlyv] the mFormatlon provided herein may not be current as of a. date later

' fithan March 8, 1985, Stockholders are, urged to follow news releases and other ¢ommunications by -
i : _}the Compzmv \uth 1ts stocLholders in order to obtam mformahon as it becomes mal]ab]e
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INFORMATION CONCERNING DIRECTORS
_ AND (ERTAI\ OPF'{,E RS ()F THE COMPANY 7
Under tbe app. licable rulm of tbc Lummlssmn cach mornrael of the Bmuu of Dlrec:ton of the‘f
-Company is deemed to be a “participant” in an e ection contest” due to the ‘Board’s solicitation
_,,'m opposition to the sol mtatmn ot consents by M, 'Edetman. In addition to the directors, Mr. Jack G..
Miine, Vice. president of (urpmate Relations of <the Company, and Mr. John ¥ Strieby, Vice
Presxdent Corporate Dm eh:pmeut and Planning, of the Company, who are ufhcevc of the Company
' rtbut not dlI‘E}CfOl’\ also may be deenud to be ‘r)aftxc‘xpanh by.reason of their mxoivement in efforts
s erein is certain mfmmahen w1th rmpect to -

f(m?

"ﬁ _Commzqszcm

The name‘ ,afre and bus 11&‘\\ address ‘ n‘ dxﬂere,_
e ‘;i'of the ( J'I}Pdﬂ'\

: Year Whlch
T Service as
Du-eemr :
Began -

"Pr.incipal_()cc;uﬁh
ST andi
Ten Year Emplovmen

istory .

;f-"'}"mmer E Ewm ce: PF&‘\idt‘ilt:aﬂd a Eormer director of Cewf e
~eral: Dynamics Corporation, St. Louis; ~Missouri, and former
Chairman " of  the Board and a former dn“e(‘tor of i\cbestoq o

C r;r;joranml Limited, \Ioatreﬂ (a‘na

_,Iectnc Companv‘ VVestn (e
' Inc He gomed' :
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‘dire ctor of Sylvanm Electric.
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tTjwm fmm(i(‘y s
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““Principal ‘Occupation

" Year Which

nd Lf) k"m;x :

S Service s
T T NS o A SRR A S and o Director:.
Name- PR g Ten Year Emplmment Hxstorv Age: Began

'meut iromadatmn \ix Bexezm recen ed a Bachel(:rs degree
< from New ’IOrL Lmversxf\ ‘ ' B o
~“'\Iembel of f’mdxt and \ianacfemen't- C ompeusah@n aud Stocl\ E
Optmn Plan (ommxttees SRt , S
CiHamy Gl -‘mee; Semor 'me Preqdent C ie hnanmal Ofﬁcer and T8 1976




Pm‘cupal 0c|cupahon o
o andi el
Ten Yeat Emplovm‘,nt r!ntor\

: ij*oeds Lomz)anvf Mro hames beﬂan hlS caleez thh Bea\ru.a

© Vice President. In'1648. he
dent yand in. 193 “President a
o Beatnne F Oods i

F the Board ef Govemors o

Yaur Which

Servive as o
. Rirector
‘Degan

Foods Co:, 4] leading dueruﬁed food ‘manufacturer, in 1036

o asaelerk in the Law Denampe“t In 1943, he was elected .
scted Executive Vice Presi-

Lh;éf Executive Officer. He -
‘ ~Sirice 1978 he has been
llinois F oundation a Truste‘ ‘




Pnncapal Occupatmn
“oand
Ten Year Emp!oymem Htstory

- “Name’

:19"..',fand 191.3,_Dr Leone ser\wed as metdent of Rheem

uring divisions of City Investing:Company, which acquired
- Rlieem; these operations mcluded City In\ -esting: International.
:“ ‘orld Press, and Hayes International, in’ addltlen 1o Rheem:
‘Dr. Leone. became 4 member” ‘of the Board of Directors. ot
“aral '\Ianufactuxmg Company in 1973, During 1976 and

ser\ed a: Presuieut of Farah He was a. b\ s1ne':-

Leone m

atapom Lorporahon in 1973 ;and.
’ 982 unhl Mr.

mmg I)atapomt Corpo yHon
jarris-Intertype. Corporation
wérldwide respomabxhne‘; for
‘ “_;equxpmem

He became 3
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. EQUITY SEC[ RITIES OF THE CO\IPA\Y BE‘\?EFICIALLY
OW\ED BY DIRECTORS »\\D OFFICERS Oor THE CO\IP&I\Y

The foHcm ing mble sets forth the owners}np by each dlrector and Of all dsrec’cors and ofﬁcers
as’'a’ aronp, of the Common Sf:ock of the Compalm as of March 4. 1985(1} ‘

\Iame of R R o - : _' : Common Shares : :
, Director .+ o R o Beneﬁcml!v Owned: (2){3)

"'Gen‘e:‘K Beé.ré" s - .: _1:_"00 ‘
'_t\lfwe!»"n Berezin. f. L ;‘;‘ft: EEREI RS N _‘300 ;
- Harry G BowEes TE e R R T 14:300.
; ‘,-;Edward P Gxataro Rl el A T 89456
i _~7\“1lham G Karnes f;_n;: ORGSO L e il i = L 15406 7

- [-iD ‘George Kozmetsky: oo 00000

Wﬂham C. Leone = 200000

195750

hnated pr@m““" Dm‘ 5“”9 e "(?“6 Lc?ﬂoch‘_‘?l}
(the (ompam s Common. S’cock 3 o B

1d : whero in thv; (‘Onsent htdtemont hag heen admsted o
1000 S{o{,[\ ;\1:J<‘nd§,_p_a,u_i,b). _the (..mnpm}. on” Apri’ H‘

},Lerrex n% (,nmman de\ of the Company ow ned bV‘ :
s cmmnt as; oi \iarch 4, 1985, and includes shares

1 by such ‘persons by reason of stock: options currently
vithini 60 days (}’t that ‘date. The number of qharm

.{uch eph;on\ are as m”o\vs \i erc B B '

i (at an.
éit an ’1\(‘("19’,(’ cxerc"
i 331 "57

e price. of $39. l] “per. sh’lm} ani
an (ncrwe exe reise pnce of $35. 36‘

\11 ne heﬂoﬁuaﬂ\ muneﬁ 2 oﬁ(: \hdrt‘\ of (,ommon amd\ sd} of \\hxc‘h L
mmh]o nr \\“1("11 m*n hc‘mme e\:r‘r

ge exercise pnce of 8T 50 per \harc \‘ir sttam
v share ) \Ix k'mx(-q “)ﬂ(‘ﬂ (At an average esercise
Femcrv ‘exercise price ot S':: 50 per share)i



\1‘15‘ Eveln Berezin: a director of the L)ompan\ is President of Greenhouse Management
Con Do r ation { “Cireenhonse \lana%mewf “vothe Ceneral Partaer of the G rwnhomc Fund ( “Greenhouse
\huh m\es‘ti in - high'te Lh’m]()m venfures. Gxt‘cnhouse' Fund is-a substantial investor in .
‘ Lo mﬂ' T s Bcre/m capacity as Prexldent of L,rceuhouxe \anagement ‘he Servies

; Board of Dzrectors of Philon. At the February 12, 1985, meeting of the Board of Directors of

Sotem ‘C’Lf{‘l_
¢ the Company. the Boaid. atter Ms.. Berwm had disclosed- her interest in Philon. voted unaminously,
“awith: \ls Bewzm abstamlm: to- approxe ‘a-contract to v)ur(*haso language compilers frOm Phllon for

;mat(’ ¥ S}DO OOU The coutmc* wprmmts a matena] contr act for PI11icm

e
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Name of Individual or Number .- o ' . T : ) - Cash

o of Persons in Group ; ~Capacities in Which Served - Compeigt_igl
H E OKehex e .. Chief Executive»()fﬁcer and - 8 486,446
. . Chairman of the Board oo
E P Glstaro L. oo o o President, Chief Operating ~ § 338.631(1)
R ~© ' Officer and a Director . =
W ? \ieehan .= o o Executive Vice President, $266.744(2)
T = ' Finance and Chiet -+ o
R .. . Financial Officer SRR AR
o L. Hale o AT ~E\eguhve Vice President, - 3. 190,918
BTl e R N i ‘Customer Service and SN
' IR e nhapt s Operatmns »’\dmmxs’trqtmn RS i
D R Femald S Vice President, Domestic -~ $185,330(2)’
: & ‘ : I Marketing ‘ : : g
Mi Executwe Oﬁicers OE the Come- 0
~pany - as a o group. {10° permm S e : SRR gy
lrtciudma tﬁose named abovel oo T $2..17‘T;065-.

(1‘!"1'119 amount shov-n mdudeﬂ 344,.>00 paui as 4 bmms to dxscharge mdebtednecs lor stock"\;‘
purchas _"'&uant to. t‘xe cmplmment aﬁreement des(nﬁ)ed bﬂlow between the Compam mei;ﬂ_

: \[r (xmt‘rro'

shex npcnsahan e\cludf_‘ certain expend%ure\ by thc' C nmp‘mv
and Hs subudianes which are or may be deéemed to be of some- personal benefit to executive officers.
The - ("(}mpam’ .qfte:r rewm'ﬂ;le Anquiry, s u mable to determine ‘how ‘much of these . =xc1udr><i':;=:
: e’.\_'p,en‘difti; 's. were not directly related to pertormam:e of the. Company’s: business: _actu ities,. but it -
elaex €8 t}ut thi‘; amount \\ould not exceod the lesser of 10%% “of - cash c{)mpematmn or - $25.000 =
iy age of 111 ewcutne Qfﬁ(‘ers of- thﬂ (“ompan\ Aas, a- ”mup o

: es. Lacl; chre( tor uho 18 xmt an. e‘mpim e of *hv L omparw
nf ‘?U 000, pax able in guarterhy installments, Each «tion- mnp!nw director
4)53 fﬁr moh Bﬁ‘ud mcetmﬂ “1tt0nded %aﬂﬂ fm mch':nmm]xtm‘ mmhmf'

' tum a Bmu.: cmmmhe@ mmtmw had non- vm} 1m<0 ciln‘r tor §l_‘~
i : mpenw pm\nhd with  $30; ’)(}0 s wroup terme Hfé inunance |
aeeidental dt‘atﬂ insnrarice, The ageregate cmt b ho (mr\mm\ of mch ‘wmﬁt\'j’."
: dzrm’mm tor fthe fisc .1§ \mx enderd’ In]\ 35 1‘)% s Sl ()86 Tach non- !.n*ﬂmm'__
v has the oaption to purchase, at’ his expenge: coveridge fm himself and his
f “ompant’s qroup mmmal and dew . nsurance plan. The .Company maintaing

!, Aare v)E ar to cover nbnsemplovee Board-members whiiclh i, soll-insnred. except:
Nedicare parts Aoand B The pk: i aﬂmdx non- <mn]'1\< co
"qm\al( af to those of noneretired eniplovees nnd(’ the.

nf:("n WIS, npun rut‘xmwnt h:mﬁ
' p]:-u, \r\ cost hﬂ\ he e f*lmff‘. in connection with she h pmn m (ht

Sl !rmzp m@du‘ 7

, "14\,;eimf.zsra;11.1"' £ \!u(\h 1653 ade );?:i}f-d z:tmmmu{’ WIm Fm Z‘;Or“.‘--brnplhwu‘ elm(fmx \\!n_(:h%:'
o =“';i{i{'«,'i-'fr':s'f t n\\ vm Vhie nvﬁ‘ E‘emu t-i:fé o Bord n‘urﬂw; §han \s,u retainer tifeet o the '(1'.1['!‘5.\'.
P LRl wns to Be ]ug It direetire with lessy thin Hve: vears of kx,.n;rv'mx _thv;'
'/7';§}§lrt-t"i;}t;s, ;a_ﬂ; Hnu*‘] hvm‘zf WS m Be paid to directors with from: five to ten v lr' ot

BEL



service, and a full benefit was to be paid to- chrccturq with ten or more vears of service. The benafit
W as pay abfe for the greater of tea vears. or life and, in the ‘event a retiree shouid die within ten
VERTS of retuement the remammc' Deneht u.ax pavable t!.: his estate.

On February 1271955, the. Cx mp oy pu nrehased ain annnitv eentract under \\hw’) ‘the current
‘ mﬁn—ﬁmplm ee directors and former director Thomas ]. Klutznick own individual interests in lien of
maintaining such non-employee. directors’ retirement plan. Such annuity - centiact will provide d tull
retxremen ‘benefit to each such person with five or more vears of service. Evelyn Berezin, a director
with one vear's service, will receive one halt of full retirement benefits. The cost of the annuity con-
i;df’t was $353478. Pavments uguregating 3353478 were made on February 22 1955 to-such persons
to offset the ta\ hngac* to them of the pmclmw of the annuity contract.. The cashi used to purch dse
the annuity contracts:and make the tax impact payments will be r(\ﬂect?c‘ as a decrease in cash in
the third quarter for fiscal IQ‘w A portion of the cost of the annuity contracts and the tax impact,
-_paxmerm was accrued as an expenditure in the second guarter for fiscal ‘1983 "The remaining
portmn will be n‘\peme@ in the fhxrﬂ quar*er SRR : s : o DR

‘«Stocl\ Optaom

i ;le (ﬁ_mn*nm Haa naued ctucl \mhnm to ()fflcers and other kev emplovees undu its 1‘) 4. NTT.' iy
:,a' 1953 ‘de Oﬁtmn Plans, which Piam hmc ‘wen appmuu by the stockhalders of the Companv. 70

( Thv 9 4 and 19 lam mﬂ arued !he piirchase of 1000, i)i 0" shares: and lﬂUO Oue- <harés,
E resp?‘cfnef v Cadsted 50‘ stock splits dn t!w form. of 1007 stock dnxde‘ndx\ of the: Company’s
el Commaon: Steck npon t%w ewruxe «ﬁf options r*rm:tsd under ‘the Plans, The 1983 Plan “authorized
7_4’-}1“ ~*mrchaw of 00000 \}m:m Asof- Iuh 2%, 1984, 5,182 shares remained available for the grant.of |
optiong mwdm the 1974 Plau 3830 shares remained. a\aﬂable under the 1977 Plan and 361.825 shares
',”‘1r@ma ined amﬂabie undzr ﬂu- I*)‘so Plan. Hm\ ewr no: tmther ﬂptmm mav be granted. undm the
V-f‘-]\) 4 P!an n (R S S i B L L
by the \Iamv*m.vnt (mn;mn\atmn and ‘Stn(k ()ptmn Pian (om- o
(’Inmmnme‘%. which is éomprised of at least ﬂww- Board mmnh( TR
Ihv PLm\ psmw!v for the grant: of non-gu ahﬂed'
Options granted under the
m: nth\ afte‘ t‘w are rantf‘d and (‘\pm* if not. .L]imd\
The e\mm‘:e p":w is rc*qmrm to. he at imst

: . tllw P!.m\ are 4admmmme
fmz*tf‘(- of- ﬁw Bm '

: « ea\,t fair maxl\e% \aluf‘ The "(““mm'xmttw" 1§ ‘{‘*vﬁpuw{ e
n%. {nndm( is ungm t}w E‘\vrqsxabﬂm o np*mm Options cannot: become . excreisable after |
is Upthmc E*\f*r(w‘:hk* )rmr tn t(‘rmm ltmn mf ©my ﬂr)\ m( nt

.,thv f‘mnim ttee has ot "mmed aptions at IM‘: than fait mml«t \di‘n' _
mahle in four. cumuhh\c 0507 mcmﬂmentq mm{*:dmf with thc hnt‘:f
g t‘} anarwm\amc o their grant. Options granted pursuant to’ the. Company’s E\fauh\f*
Award Plan herm:mftor dmﬁ'nbedi hecome exercisable in one “hlock upan t}u third
.'E:r(mt Hw G Gmpam has t*ranted no stock ap')wcxathm ncrhtx to date.

“ Pe r‘:f‘vmanw
CAnAIYETSAT) ,nf thei

'I‘w :a”i‘xﬂnff tahle ‘2}\{1\\\ asto certain e\t‘*r:‘ntnp off'(er« and all’ (*v(f-cn‘]w'nfmms. as’a g;mny
tu»v nimmbier of !ﬂse\ ot Commaon Stock snbiect to.opt ticns ;mntf\d dmnw the fseal vear ended Jnly
9‘51 and thﬂ d\fm “"_‘"‘\t"‘I'(“i‘-{’ pnce themﬂf 0 ‘ A ER

2

AN

T RTINS i S . Son T Executive
HOE P o WLUP RS I A IR COfeers
S e P ‘ = : O'Kelley . Cistaro ™ R Mﬁ(:.han -l'la]fﬁ S Fgﬁr_mﬂd ‘ T Lmur
Granted Augnst 1, “)‘n m j!m 25 IQH4 e SRR L T
"‘\nm‘wr nf Options S 1 £.000 40100 4.000 o000 0100
Average Per S? are Fxmmw PI’“!C 82125 82123 82123 82125 §2ins



G

There were mo options exercised | by executive officers during the period August 1. 1953 to July 28,
1954 and, ths:tfn'e no net vah e of wecurities nmd\ot value of exercice price} or-cash was realized
by any executive off Lt‘[’ during that period. B '

' _ﬂ\fztt'enalf E'mplonne‘nt '-\ﬂreementq ‘

I o iu b retain the wn\gu» af kev Lwrmmle during a pmmd of per:mwd un(,ermmh con-

“cerning fhe future m\nershlp of the ¢ LCompany, on hm arv 13, 1953 the Company éntered into- -

Sretenton arrangements with thirty- fFour offiwh ot the ( nmk,,mn:*includ"ncf all persons, except Messrs,
Keliev and Clstaro sted 11 the Cash Cmnxpensmou Tabls and all other executive officers, ~Such
: _retention arrangements were a*nended on }:muarv 9, 1985, Arrangements bem een the ‘ompany and
Messrs ORellev, Gistaro and Poor are described in later parezraphs detailing their amended em ploy-
ment m"eements, MWith rew)ect to \Ie:ssrs \!ceuan ‘Hale 'nd Pemald and: tvn other. umcers thf“
mwnt xe rt‘tt nrzon agre a* nems as Lamem,ie‘ 1, mtv' f.!rrz -

prmlde for pm ment of an mf-e’ntne re tmztwn hrmm (’qlldﬂmn’ 30¢% Oi base salary
ras f’f the date of execution of Guch agreement b x‘mu.d the evecutive uxf‘ui continue fino the,
emp oyment 03: the Company: throw*h *he datc‘ of & L,u&n“fe in Controi (xlx d( fined below ).

. "Z a *’wriod‘nf One vear: i Mowing 4-°C hmi'(‘ diy ( ontre
‘._J)M\nwut {x tebminate a4l by the ompany w ithout * © ause” (as dehined -
- vithiless tfml two years notice! the othier will be paid a lump- sum- amount e al ta,
',hm m!an for the periad from the élfee tive date of such fermination through two vears: lul[o wing
Sotice of termination il thesoicers benfits will be contimued for: suel peeiod, or (b the
mwr \uihm arilv [:éi"a ‘thq dmpany for “Cood Reason” ras detined below) the'ofﬁc‘(
amﬂunt_mid {vili h .cr;w} such (ontmtwd hc nef‘t» "md

: ')mxiut' *1!;1* i

‘ I (as d{ hned'] &

i ; ):t"":_h) W
helow
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Sy \\111_
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detefmmcs that smh pu}omed .1ctmn ﬁ t’ﬂwn \um]d constitnte a . change in u) itral of the (ﬁ‘{w'm;:-;m}’

and such action is taken. Under the retertion agreerments, “Continning Director” mearss wn individoal
-\\Lo i was a member of - the Cor npm\ S Beard ob Directors on funuary' 250195850 or (1) owas desiy-
nated (betore such persan’s initial tron A a directiry as o Continiing Divectar D

—-..,. P

e ot

'"“t'm' t?lcn Contmumﬂ’ Dizectors: .‘(mnd h( N.u means i any material chiange in the officer’s: d_\lti(‘ﬁ,\'
responsibilities, or anthoritv, as they exist jm ‘E‘i\:s!dtt}\ pricr to the (lmn”f; i Control v (FYanv:
reduction in the Ofﬁcerc ba\e compensation, as it exists zmmedmtv]\ prml to tu‘ (hszfv in:C ontm]
'and C ause” means m!ﬁmnduct h\ thc ufrum :

ate. f,"i.‘ll.[\].i‘l_\Hl("nt agreenients with Moesss O'Kelley cand
'."Glsmm ddiﬁd January 1. 1978 and February 29. 1058 respectively. which, as anwndnd provide for
- and govern the (;D"}l bany's employment’ of “suclr unpnmlv exceutive mﬁn‘mx uriiess terminat ed by
“either the Ufﬁ(‘er ot the: Compmn Each such ag: eement was amended ag of January 3. 1983 to con- :
“tinue for an mdef]mw term-and- to provide 'ft‘rmr npm* termination ‘ot the G‘uu“l 5 tm.ﬂm ment by \ThJ '
L um*mm without three vears natice: or by ithe offider, within pwelve months after -the ]Jppt ning of a

The G uﬂpan\ hax vmuwl 'nm sepa

Change in: \,{mtn‘idi e ghall e entitled to ten mxmtmn compeisation equal to three vears” compensi-
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i }’mwant to their respe(_‘tn emphwmcnt ai:',reemtnts Messrs. O'Kelley and Gistare are lﬂtitTL(l
~to l'i??t‘l‘v - annual supplemental retirement benefits, in addition. to any benesits payable to them under
the Social S_eaunt\ Program or. the Company's Retirement Income Plan, based upon formulae set .
forth in such agreements. Such formulae. proudc for pavments of: (i) 100 of average base salury.
and 30°% of average bonus paid over the last five vears of emplmment {ii) reduced by Company
.[Eenremmt Income Plan and primary Social Se'curlt\ beneﬁts pavable; (i) multiplied by a percentage
equal to the total: of {a) 3Cw per vear for the frst ten vears. of Mr. O l\vﬁe s-employment. and 1L3CF
per vear for each vear thereafter. and (b} 1,67 per vear for. each year of \Ir Gistaro’s cmplmmen*

- “Based upon such fmmulae Jild 12057 of (,u;rent compﬂmatlon and assuming a-$9.000 annual Soci ial
- oSecurity beneft and retirement at age 63, these. supplemental annual’ benefits would he $105.120 and
$43.360, reqpectne!\ for | Messrs. O I\e lev and ‘Gistaro. In addition, in. the event’ of the death of
- ceither of the af@*ementlaned officers. ‘such -officer’s. designated benefciary will receive the base.
salary of that officer. for a period of one. year. Finally, pursuant ‘to the emplovment agreements
:‘Z'descnbed above, the Compam orwxna}’ _ auee*d te provide life insurance policies pavable to sich

by the h\ecume Beriefit’ PLm ‘deseribed. belaw. upon the adoption of that plan.. Benefits to he
‘.'_prox zded 0 the devgn ted benehcsanm of \lés‘srq OKelley ~and Gistaro under the Exeontive Benefit
"'VPl.in dx;_\upplé‘menud v hfe fnsurance, policies. purchased by the Company of. total face; amourts
of7$530 ' q«l(}ﬂ 000, rvspectn elv, forwhich the Company during the fiscal year (‘ﬂd(‘d July 2
i - $5. 36 and Sl 197, 1o:p€ctxveh The entire amount of Mr. Crcfarn sunp!v
’ surance A portlon {)f \1; 0 {\\Hm supplemf*nt’ﬁ msumncv is whm e

, "‘;‘the Qompam and v utm D Pnor Emmt‘rl\ Ewumu Viee !’Iesxdvnt

niter and. a director. ni‘ the- {umpam entew{l into a third amendment to
ﬁww' ety een M Puw and’ the Company: which was un‘rmaln entercd into
] "wnehdment among m‘wr things.. p?‘nx}d{‘d dor: (i) Mr l’mnrs resignatin
ot the: (om‘p&m .mﬂ { i his, service as-a tec !molu'"\ annlmnr to the
( q,wmpam *hm:wh Sf*p ember 1, 1)%31 At an annual salary ot slﬁﬂ )00
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:‘respect to tlmt vear.  An &ppmpnahon to the PL111(1 can be made only: by thé Board. In 1978 "the

- Board stipul lated that in 1o event would an appropriation to the Fund be made which would reduce
- pre-tax return on. invested c:apltai below SC. . Awards under MIC durm«f the fiscal vear ended July 2§, '
1984, to the name -d e\ecufne officers and alb executw e (‘Hl(‘(‘l\ as a group are: 111(,111(]('{1 in the (,ash-
: Cmnpemahon Tab@ ; : ~ : :

e }n wmmmous rewlutmn paswd }anuar\ 3 ]%a the erd d‘tlthOTi!E‘d up to §1.300. UO{} for
thie pavment of special individual periommnu‘ banuses: to ()Hwers in liew of MIC for fiscal 1985,

: Snnh perfnrnmnce bonuxes are pavable at the: close of fiscal:yvear 19835 to thirty-four. officers of the &

: ,:Comp&m 111Ciudmrr Messrs. O'Kellev. and Gistaro, if they remain employe ed by the (fompam at that

- time. The actual amounts payable under ‘such nt*rfonnance bonusu will be determined on an indi-.

~ vidual basis and will be based upon® ‘each officer meeting or ‘exceeding certain: mdnxdu(uh established

b gf)alt and objectives. The bonuses are not guaranteed, but are not. dlrect'iv contmgent upon the finan-

~ - cial performarnce’ of the (umpam “The Board has: autlmmzed up to ‘the fo! owing target amounts- for
the following officers in connection with its adoptxon ef ‘the ]anuarv 5 resc)immn M. O'Kelley,
S"OO O(JU \Ir Gl‘:taro‘ SLA) GGO \Irv \Ieehan 866 1[3%)0 \Ir P ale $55 D{)(‘ and \Ix chald.i&:-ii:,i)(}()i :

) "ZE\eeu er Perform.mce Audrd Plan ; o . ‘ : _

.9'5,, t‘ie Hoard appm 'c}, and the stockho]derﬁ rataﬁed ‘the E\ecutne Pertmmance \“ ard .
o ey’ executives- of the C,Dmpanv and its’ sulmfimues The Performancc‘”

J‘_the _\Mxmwement C &npematmn and Stock Owtmn Plan - Comnnttee of the -
: » ot emplo\eex of the: (ompam No member of

“Board; : c'(_m}pr," &
 that Committee
':?Of per{ormanu»

h pertormame umtc under: ach three vear Periormance Plan pcm}dg

Svanving cash \al,ue at. the‘ time of pa\mcnt dependuwr upon’ the:

3 'rc ‘mét Such \ob]ecmes relate to the Company’s:

\ c‘d in terms of either: cumulative rearnings per

three \,ear Pertormance Fermd ‘Ar new three-year
‘Commxttee, at the beﬂ‘mmng ‘of each Per Formance -

"’sed to measure'perfnrmance durmtg; that period.”

i) set an ob}eatwe ‘based upon a pre- -tax return oni

an: a"bh};he'd obiectivé helew that level; (i) sét an objective i

: ?i’\x ﬂum :th fu d:hxh
_f-‘f,f‘the c%»mmencammt of the: Performance Permd compmmded at.a rate equal. to 5% per annum - for -
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* ¢ontribut e“ umh eially *0 the xﬁntnmed \fra)wth d(w‘lopn.cm and iuture husiness success uf the
Company. = A committee of ‘the Board ot Di t*cmrs selects EBP  participants and is rmpnnmb]f‘ Hfor

the - administration of the plan. ‘In general. in_the eveat an EBP participant dics while “in - the

~ Company's uxp; v, his desienated beneficiaries will rmen (‘_dﬂ amount-cqual to three or four times.
~hus base salary, pay ﬂne in monthly installments Hver six or cight vears. To weet its obligations: under
“ EBP. the Company has ohhuncd lite- insurance pﬂi!um on the life of each pammpdnt "The Company.
o pnd the’ followi ing meunt\ N connection with EBP dvrm{: the fscal vear ended Tl 28 1984
',f\ir “O'Kellev, $21.406. ! Cﬂxtdm "\‘3‘4 3. M \Iuhan Qﬁ%&@ Mr. 'Hn]g; $3.8%4 My, Fernald,
()":«% .md ﬂ mﬁ’(htug officers as 4 group, ‘S 79 14 ot Y e L

s ‘Rehrement [n(ﬂmc PLm .
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Certam Indemmﬁcatlon and Trust Arrangements LR

Indemmﬁcahon arran"ements ha»e been made for the benefit ‘of all ofﬁcers of the Companv -
. as wel} as certain former and ‘all present members-of the Board of Directors. These arrangements -
consist of ‘an Indemmﬁcat]on Trust. of which the aforementioned officers and. dxrectore (rhe “Indermni-
tees™ ) are: the beneﬁcxanes, Indemmﬁcatmn Agreements with said persons, and Undertahnq Agree-
“ents. moﬂectu ely, the. ‘Aﬂreements ) with regard to spemﬁc hhgat*on mat*erc w}nch name certain
= ymdemmtees mdmduailv or asa gronp as defendants : SR

Tne Inaemmﬁcahon -r‘us

. Afrreement dated ]anuarv~ "9, 1985, estabhsheg an. 1rrevocab§e_”
o ;Tndemmﬁm*lon Trust Fund wi ~im mdependent trastee to be funded by the- Companv initially i
* the amount of 35-"'mzlhonk- me time to time.: presen’tatnes of the mdemmtees may demand of
“the Company expenses and costs “(mcludma attomneys’ fees) to be adv anced under the Agreements.
?EI’E the Compam does* not pay th ~amount within five business days. the representa’aves “shall. make
"'thzs* same demand Qf the Trmtee- 10. h‘\S three busmess days: to-deliver the’ amount requested
3 for ten hmh hme m\ unused oo‘pus and mcome t‘nereon' :

d

\V]H mdemmf\ the‘mdemnitee agamst
gudgments, ﬁneq or settlements\.

o -;:Th
'”'d"rw t‘rw e
: dete:yunnd

be, allocable to the defeme ﬂf
ind ‘mmﬁc‘atmn armngementq

spmdztur s ;f Jﬂ(l '“hen -;uch

Com_pa e

5 _4’0f’_ the C f”mp'm "I"rmtf’ Corpus .md mcc}me not.
to the’ Ck)mpam hen all trusts of. the same t\pv
ant to thme ‘commitsents o mch ctm,mxtme*nts hm ¢

lnf ftmdu‘ care folluxw" L

t}m‘tv four SQparatr tmﬁtﬂ — to
nbi}gahom to officers pursmm
n.t?f!.t ; f a; termumtaon of thelr em




Lo Intumxe Hetentmn Bonm Trus t———m ment (.OSts qssomated \nth fulhﬂmcf the Com-
. panys potmma} obligations in ‘connection with = retention bhonus to be pa:d to officers who

* yemain in thy emplovment. of the Cnmpam ‘through the date of o Change in ‘Control pursuant
) to *hc mcentne retmmon awwernentb dmmbm ab jave, \1 *).ua..S) and ' B

; ,% b"\eranct" C’\mpenxetxon T"mtc th sepa ate tmstﬁ;—to meet costs - awsotiﬁted s
ith- thP Cmnpanvs pe‘centaal nbiumtmm to \1e<.srs ORelle\ and’ Gistaro in the e\ent theu;,__
G mplfa;_h it with the Corvpan
~iunder thezr Jamex}ded emp}mment wntmcis descrlbed Vabm'e; $1,815.000: .

crxbed-. in elat ses '(1"} “hrourfb (i) ‘ﬂ)ox e \ull be

1y expendltures zf and when mch pavmeﬂtq are. made o

Should be'-t‘prmm“ted eder cncumstdncea mlhnw far pwments-_ ok

: Asxﬁcatxon of cash as‘other assets. Pa} ments

i m*s h‘ue hs 1 named"' '
d da:c of-‘ T

s lirectorsand;




'-"Compam Thg complamt aﬂefres thaf deféndante Harold E. Okebev Edw ard P Clsta 0, Harry G.
Bowles and Richard-% . Palermo, ‘who sold shares of ‘the Compam s Common Stock during the period

]unf: 23, "981 thronﬁh ]anuar\ 18,1952, did so mth the knowledge that the Company wonld not in.

7 the future be able to maintain the: level of earnings it had achleved in-the preceding few years and
in so doing b'cachcd the fidiiciary; duty these: persons ownd ' the Compfmv: The complaint further

alleges that {he remaining’ sn:c’fefenciants Victor D: Poer; Gene K. Prare, William G. Karnes; Thomas]

Klutznick, George Kozmetsky and W Aliam: C. Leone, who did mot, sell shares: of the Compax yS

- Commorn, Stock durmﬂ the above penod ‘had Lnewledge of and a‘.qmesced in the. “ué‘f’(’dl\’ unlawful -
S sa)es of the other defandaﬁts and: thus breached thelr ﬁduuan duty to the ( ompam The amount

amace< souﬂht is ne‘t spemﬁed

L ThiS actmn has been :ta\’ed pmgdmcf dzt:uo‘. er} :'n:the cmsohdated admm-. sty led In re Datapomt ‘
Sw:mtws ‘Litication. dencrmed above, and the part) s-have agreed that- a]! dmm erv in Domger wﬂl‘
: *ted & part Gf thﬂ dlS(LO\ er}. in: *he Conaahdated Actmn _‘ A : ‘ -

d.tm s of come;‘at b\ the erd of Dnectom fmd certam other fhan- |
‘estimates that. total e\pendnuxes
atf:id 6 ‘th{:’\ aohmhtmu and the: Litigation concérn-

N hxch‘ appmumate}\ $723,000. has been. mpendod

mpan e
phone or'televrapsa hroi\ers nominees. and custo-,

d by the:

lal&é Drﬂamzatlan to asmst m the soimtauon of
to exceed. Wble out-of- pocket

ppr U\xmaiﬂ\,

kel rded July 28, 1084 may obtain one withrut charge
_.‘_:V,TDatapcmt at the au‘dress set forth on the fxrst pagu“

- HE‘J OMJLLFY R T
‘ ‘hmrman and (‘hwf E'ccc,ufwe Ofﬁcer

1 fees “public relations. advice and printing. and .o
mav; withoul. addmonal compensqrmn make

olicit consents on. behalk of the erci from the;, ! o
(‘ ompam for reasanable e\pemes In

the. :Datapo nt“ Armual Repnrt to Stocnholdus and- &



Appendii A

_ TBANSACTIO\S 1\ CO\i\IO\ STOCK BY
_ DIBLCTOH AND CFR’I’AI\ OFFICERS

Since F’ebluarw 1 1983 no dxrecmr ot other perron who may be deemed to. be: engaged in the

i sohcxtatxon against the Edelman Pmposais has purchased or sold

.as descnbed belaw R
\ame i Date £ ' 'Tranéacticm

,_______.....

":;‘:'E\eivn Berenn ' CGERNL L ::.'..r“iuzzuat 25, 19&; e 8 ._.:}0{) Purchased

. Hany G Bowles . December2l 1984 1,000 Sold
e Edw ard P Gla’cam . i December 18, 198—1 o .680 Sold®

£ ‘.‘v ﬂha* ‘G‘ I\ames o o ‘:-',ju. .uan 3 1985 .  5 000 Sold _

| Stbome o R -;-.il.\farc‘h 28, 19% -::; S 3000 Purchas'ed
. July 10,1984 S 5,000 Purchased

~arch 14 184 3600 Purchased

“of- wa:ﬁrﬂéi{ St ock "'d{:m
> 9hare‘5 :li)mted to 'Inl

w.York:and

' nfs tms't

oA T

shaxes ot (,om_m_oq btock ie\:c_ept FE TS

’ited mthout oormderauon ba Reﬂls Hwh School \Eew \mk



&ppendn B

0 :‘fFOE\IATIO\ (‘OMER\l\G E\EC( TIVE OFFICEBS
_OF DaT Powrii ‘VHO ABE NOT. DIBECTOP\S

)ect to execuh\e oﬁxcers of the (‘ ompam who .are -

Oﬁlu FaEs
&mce ’

: iPmih’on'

Semor' ¥ 1cefPr951dent &

oM any, memer Sc“rxoe D1 iston: in 1§
’ joe in Februar\ 1989

}wra‘aum and i I:mua v
( q}‘;c smvc*dr :

s mpam m Dec 3 Q‘LJQ me Premden? Dm_, sgtiesd
€ pimed bv Dmm] Lqmpmpnf Corpn‘_ o sl




. Vice President and Controller, Mark

Mr. HaIe has been empioved by the Compam for miore than the past ﬁve years: He ]omed the =

o Companv in 197 78 as Vice President; Field Operations. Tn 1980, he was elected President of Inforex,
- which was, at that time, a partially owned subsidiary of the Company. He was elected Executive |
Vice President, Customer- Service and Operatxons &dmlmstranon of the Companv in September 1982,

' __wlnle contmumg as Presuient of Inforew

\/Ir ‘vIeehan ]omed the Compam in December 198” as Executive. \me Presmlent Finance and"

.ChIEf Fmanmai Officer. Prior to joining the Compam Mr.. Meehan had been emplm ed by: \Iotorﬂla,. e

Inc tor 13 }ears ser\mcr as Treasnrer since 10‘4 and as Vice Presxdent and Treasu;er since 19:7

\Ir Shapxro ]omed *he Company in .\uﬂust 1984 as Vice Presxdent Adnanced Proaubts In

= _,Septernber 1984 he was given: additional respomlblhtles as acting Vice. President, Intematmnal In
i ’}a.nuary 19% he was vmmed Senior - Vice President, International and ‘Advanced Products Prior to .
. ¢ joining: the Compam he served as Executive Vice President and Chief Financial ‘Officer- of Otrono

'Advanced Systems Corporation. From 1980 to 1983 M Shapm served‘as Senior Vice President,
,'Pmduct Dev elopment and \Iamehnw and President, \)dec Systems Division, of ‘Exxon Enterprises.
" From 11960 to" 1950 he was- emploved bx Harris (,orporatmn most recently as Vice Pres1dmt of

L ‘,_\‘,,,,’\’Ianufauturmcr for 1ts Data Commumcaho 18 Dms:on

: ;.Smehs \as ’oeen emplmé bv the Lompam For more than ﬁ»e years. He was appomted

 Nige Presxdent};{]o:pomte Deveiopmeﬂt and was elected to that position in September 1982, In
,_December 1984 he was named ’\1(:? Pmsxdemt Lorpomte De\ eIOpment qnd Phnnmrr

_tmg Division in N ovember 1978, In 1981 he was: appomted~ -



HAROLD E. OKELLEY

_ Chairman of the Board, oo L R Ll AND BRI g

(e I :ES

§ ‘(:b‘i:i'fg.'{'::_F;Qi.‘i,iti\‘t‘J‘\(.){“ﬁ_ﬂ?r T

© Dear Fellow Shareholder:

_group led by Asher B. Edelman is seeking to take control of Datapoint

by soliciting consents From you to remove all eight of the Company's directors.

-~ solicited by

~ checking the “Revoke Co
o 5;,.’;:.: 6 HCI()‘,t‘d\VHiTE CARD&OddV. ; e

ey

. Edelman's efforts to replace the Datapoint Board follow his recent highly

N

- and substitute a six member hoard of candidates hand-picked by Edelman. - :‘

‘he Datapoint Board urges vou NOT to sign any consents or proxies -
by Edelman. Instead, please show your support for the Datapoint
L is seeking to. maximize the value of your Datapoint shares, by
evoke Consent” boxes and signing, dating and mailing the

- conditional acquisition proposal which was- rejected because, i the Board's

Cooview, it would have placed delman on & p re fiifr‘i‘ﬁ#d*f{‘i’(iti ng compared to other
~ bidders for Datapoint — at your expense.  The FACTS of the Edelman pro-

By p{)ﬁ;il m} ti'}.zu AR

e it required Datapoint to abandon for 60 days the inténsive efforts

e mdersay to obtain the best possible price for the Com-

"‘-_-pa‘iif;i:;rfndﬁ“i_n-.‘;t‘éa"d to give Edelman an exclusive, right during that
. time h})'d(}ft(?ljl"l’;i_l‘fl'?{f.\_‘ﬁh({t:h-(;?!‘;hQ'\5.”@_1}1(!,: ultimately agree to buy the .
N Company. ST O M e X : R SO



e Even if he chose to pmceed wﬂth an acqumtzon of Da,tdpomt e
~ which he made no promtse to do — he would ha\e had to ar range* .
"_;the necessarv ﬁnancmg i : | L

'_.o,-fE\ en 1f he chose not to proceecl Datapomt wou]d have bdd to E
" agree either to pay Edelman a “cancellation fee” of $15 million. or
- ‘to give him an optum to purchase 1832 ¢ of the Company’s stnck b
- if Datapoint receiv ed a higher offer or if 90% of the C omp nys o
kel :gsmcl\ was. acquned bv‘: a th;rd PJ rty. | ' e

e W ben we as!\ed Edelman to demcmatl ate that he had the necessarvg o
e ﬁnancmtr ’amd mwted }nm to submlt a ﬁrm pmposal he fatled t(’i .

e gave him the oppurtumh tor receive Conﬁdentml miorma-f
the Same _b_asm as other p1 ospectwe purchaserq he refl v;ed

NOW NO S:PECIFICS

| de]man‘ now prnp( i /9; t}mt \j{m enable hlm to take umtzol of I)at‘1~
pomr and its assets without paying you, ‘the remaining sharcholders, a single
penny. : Although 1 delmanand his handlylcked designees have'stated that they
mttmd to wll‘ Datapmn a5 @ '\\ hole or in pmtq tht, slmple FA(‘ F‘% are tlnt |

d\ m)t p}(apmed any 'mf‘mﬁc tumsa('tmn

. Indt‘(*d Fdelman has punhd\ wﬂex ed n()t}unq more: ‘thdn spvcuh- :
S tion dh(mt \*.hdt he zmght hv abk* to dn were, hf‘ to. mmtml Data—.
' “;}pc}mt | o TRt - s :

PR

L }. . \Imvr}w r. I delman }mx gn( n o assumnc “as to the value of any
tmmﬁz{tmn that he nnqht pmpnsv N R e

. ir ldvim . were m rvplaw sour B(mrd and attempt to wﬂ the -
mmpdll\ we believe he would have to go through the same Hme- |
consuming analysis and: contacts we hd\ e d]l"(‘&d\ mddf:' hll‘th{* |

pmlmwmﬁ any ‘ud(* of the ( mm];mm | e - .



T ERE IS Ul 1sﬂwhether there is ‘any reason to belleve that Edelman 4f ‘
can‘.do a better lob“than our Board of ‘“”‘ihng the Company ina hmely manner S
he b e"f “e thm thei’answer is. clearlv No R

orts te ',l Datapmr_ tfthe hxghesl [)IICGI’,.‘E:‘_
tin :(”‘I’f‘%tﬂ of ,;1]1 of Datdpomt s ﬂ‘mreholders “ i




'0:- '\OT - () execute E’ddmrans b]ue card BV Slgnmg ’atawf
E CARD w ‘ ] "delman ca_rd you may have signed

) Ve previ sly: slgned Edelman’s card, please

,_Board ""h (:_h is seeking to maximize the value of

checking the Revol\e Consen’ttffboxes fmd slgmng,;-; o




I aMPOR?ANTfP. -
A REPLY 1s NECE::SARY TO VQTE YOUB-SHARES
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REVGCATION OF CONSENT

" m%%ﬁosedfmnsmt matena% \ou:ited by the BOard Df Dzrec’so:s of

r:po:a* on. 15 sentto you as. benef mai umner of Dafapom* Common

L '{"‘f“‘} 5'1*’2;:1%@ .; a.;m.i Wamw n\ 10 ;mhﬂn the. @ﬂ{f’ nqmd WH TF: Rp\ Q atio
uy me Bm{d @f ﬁsr clors. {3‘?‘8‘5&, mark dat e, si

a%e %mwsm ,:am\ ded

a3ﬁ$§ﬁﬁggaééfaﬁamyﬁﬂfﬁa&bpneé%ﬁﬁd;;_ff'

SINGE ONLY WE CAN VOTE ON YOUR BEHALF |
1 SEND THIS WHITE | REVOCATION OF CONSENT CARD
© . TO ANYONE BUT US P

 PLEASE AcT PROMPTLY

i L

mez,‘execut@ a Qex scaL on r}f _‘fc'ari:senft]o%ﬁ your behalf without receiv-

L L
gn and mai’& :
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An importam Message t? PR 1 1 i
Datapomt &:hareholde FSo

- AgmupledhyAsherB Eéelmanlsseektngtouke comroidlf ‘1 “ f IEven lfhechd~mproceed with an scqulsitionof
‘ m-whldmemukmprmmmdo—hewould

S Batapoinc by soliciting consents: from’ you to remove; alleight v

o of e Company's directors: and subsmute a sbe member board . ‘have ‘had to arrange the necessary financing. .

" o Gandidates hand-picked by Edelman. e -Even 'if he chose nox to procesd, Datapoint. would have

" The Datapoint Bosrd urges you | NOT en dgn aipoom T had.to agree either to pay Edeimana “aancetlation fes™

 sents or proxies. solicited by Edelman. plm : - of $15,060,000, or to give im an option to purchase 181%

‘M your mpportfortbe Dmpoht Board, which is: o ot the Company'’s stock, If Datapoint veceived 3 higher.
‘seeking to . ‘ ve of your : offerorlflw&dthc(:ompanyssmkmuqulndby

Dmpoint sharu;,

&  you will be ';a thlrd party: -
. e  HOW.NO gpagmgg :
e F'IRST EDMN WO T OHM!T i Edelman Is now proposing that you eriable himtotake
: ’Edelman s eforrs to replace the Datapoint Board follow bls P27 contral of ] Datzpoint and iLs assets wi “ Wit paylng you,
; b the remalning dhareholders, & single penny. Although

.recent highly conditiomhcqucsmon ‘proposal whichwai i

‘rejected: beczuse i the-Board's view, It would have placed " ‘Edelman and his hand-picked desugmes ‘have stated they ' ©o
: Edelman: nn e preferred footmg compzred 10 ocher: qudersfur L intend to'sell Datapoint. s a whoie orin pans. the slmple S

: 58, " FACTSohM Edelm L PACTS arethats FE

i I&delmanhasmtpfopmdmymdﬁ:ummbn_ _

Indeed. Edeiman has publicly offerad nothing more than
specuhuon sbout what he might be ab!e wdowere he to
‘controk Daupoint et
) Horwnr Edelman has givenno assurance a¢ to the value
‘of any transution v.hzt he mlght propou ;

mahndoniorw&ysdbelmemmﬁ
qbuimhewtposibhpriu

giveﬁddmznmuduﬁ\re ;
whetherhewouidl‘ «

montobellavc t:hat Edelmman don
_ aﬁmlymmermdntmmtpmlm

| \'Your Boardlsactlvely aeklng a'” o ‘ P s, for D ng»:nt‘
‘ jons and to these ends, is wovk!ngrwlﬂtﬁussimm : Kldder Peabody l

:ated. Dmpoint’s !ndependent invatqmnt ad\d

ptesmtives of over 100 rrvs
onal-—-a.nd we have pmvided dehl!ed ofmatlon to

Wehavebeenincontutwiﬂ!&e manqgerrentsone
rd;mn—boﬂ\ Gomestic and imemat!

‘ :‘a signiﬁcant number- of. purths. o
. VWe have recelvad serlous expresslons oi’ lnterut wlth mpoct to m or more pnru of the
E e Company s buslnen from uvml prospective wrchmm
‘| We are mlndful of the*need eo promd quid: / rupomlbly md pmfmlmily And mt is
predsely what we are dolng. Sl . »

'fou cm as;scr Eﬂelman ( ngue phtform and ,.rgm’ S mlu the value vaw Datapohtt chares, by .agmng. ‘
s toTontiaue out effcres 1o sell Datapoint: DO NOT. dating and malling pmmpﬂy m WHITE C.ARD 1ou will

| mxecute Edetman's content card. Instead; we urgeyou to- fL . fbe naiving M,
i sign Datzpoint’ s WHITE CARD which ‘will:revoke any Ed:lrmn .
ST card you may have sighed: previausly ‘Whether £7 not yw Thmk 7ou !m yow coopennon md SUppOTL
. have previously signed Edelmtmmdmv S
St Lo The havd of Directon d Danpolm

yonr :upport for the M which Is Ming to mu]-
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REVO(?ATION |
R . OF CO'N SEVT Lo
Thls ‘{evocatmn ef Consent is Sohcnted by the Board of Dxrecwrs of Datapomt Corpmncn

A ‘i?-e o ce's gred %ereby mvak-s aay mﬁ au prior consents ior uroms whnch ths undmamd mv ltm mm mtn mncct tu m fanowanz
_,prnnosa (s)_ ot 're -Ede! AN 670 aug, except a0 nermse saecnﬁed beeow. SEAts

Eﬂaimn ; rﬁpgsal_ ’Km!er- Dae:

Remcva' ﬁf enstm{ Bazrd nf n:mtnr: of Ba,tmmt Cummhsn
w0 wmmeus umemea o msm

¥ar resw'u o that m enﬂra Bnard of 'B‘rec ors (thek "ere") nf maaom Cc;rporatron {“Datanomt") cons:etm cr Gm
1, Harry 6. Bow'ss, Edward P, Gistarc, Wiam G, Karnes,. Dr. ‘George Kozmetsky, Dro-Wiiliam .- Leone and- Harold ‘£ 0’Kelle

: ' DINRT S8ISONS Who may Mave bees desigrated 35 reaxa:ement or adchmnai mrectnrs pnur ta thl lﬁoctm nm of such rusnlunon ba ramava
nd *aa raf"c cf ‘each m maer ef J'a Baard be deci 5 it :

‘ ",fisea* z!ready zwen w;th resnect w the remm! of ali prosent dmc*m o? Datapnmt chect tm "Rm*e
w“h‘m’d ravotation of g consent ‘already” Biven with-réspect to the removal of .all: present mrecturs of Da*mmt theek:
% 3bove. To evoke a consent for the removal of ene or: ‘mare -individusl’ difactors; without  revoking ‘8 consent for -

. Sintvgugt-directors; check tha Revoke’ m»nsunt" bax ‘shove and ur ite” t!n mmas of the mractors mtﬂ tespact tn
Mer £o= be: revakeﬁ inthe spm pra\nded be*o! e : e :

[continued.and to by sign

7- 10K OF cmi’“’
m}HUW ‘m“n mear :ems, ’to N

oﬂtiau until’ the next .

B T ‘essaés m du coaatifed AN
<Daniel 8
“RogerileRy

Dw wo Suth-"a:‘ =
tesaet-t T !ect‘cn uf au nem*ges IES! ahove, theck et Revnke tcnsent .

e .
e O Withhold

i Jection -of alb nom: nees Lsteﬁ shove, . €‘1E’ﬁ 1
amady Hen mmatgi‘g%cnt 'Jg ot:: ::e;%m indiveduat. nominees, without revoking 8 cunseﬁt fo; i
anﬁ ame tna i mes ot tne *nﬁmlnees mth r:spec -

Re tc Tansent box -abovs

mznsau ONE AHD TW Dmd; '

i Tm?& s ynur ‘name a3
U e date Whis erd an .
e '(:cn;’:s it appears hereon,- in-ihe cose Mldm? :'r ;
" more joint gwners, ‘aach |oint owher sh!ou s“gr‘ :
S Hsigning-as executcr trustee. guardian, |ro”
ey, OrANARY. ptherrearesentative capacity o
an g¥ficer ot s ccmoratian please indicate your
il A tieas such, This carg will ‘vote all shares
neid by the undersigned; I 8l czaactties]

HISE!T" IGXB llﬂ !iiﬁ le{ AND Hlll TH!S tiiﬁ . TBD&Y

" T4E DATAPOIRT 8DARD ECMMENCS THAT YOU CASEK TRE “SEVD




