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VIA OVERNIGHT DEUVERY 

Blanca S. Bay6. Dm:ctor 
DIVISIOn of Records nnd Reponing 
Flonda Public Service Commission 
2540 Shumard Onk Boulevard 
Tallahassee, Florida 32399-0850 

SW IJ;LER • ORIGINAL 
B ERLINOR/GINAL 

' ~~ .\ t. I I • I I 

May 7. 1998 

Re: Aoplicauon ofNXLD Company. Docket No 980557-Tl 

DCM Ms. Bay6: 

Enclosed for liling on behalf of NXLD Company ("NXLD")Ilrc an orig1nnl nnd five (5) 
copies of a supplement to NXLD's Applicauon Form for Authonty to Prov1de lnterexchangc 
Telecommunications Service within the State of Florida NXLD previously lilecl1ts Apphcat1on on 
April 22, 1998. 111e supplement, which is bcu11 prov1ded at staff request, 1neludcs an expanded 
response to Question 1118 on the application as well a:; a copy of the relevnnt pon1ons of the 1997 
Form I OK for NXLD's p:uent. Upon advice of Sin fT. no addiuonal verification 1s prov1dccl for the 
supplement. Also included, at staff request. 1s a s1gned and dated Appcnd1x B to the Apphcat1on. 
Customer Deposits and Advance Payments. A$md1cnted prev1ously an NXLD's m111al apphcallon. 
NXLD docs not intend to require deposits, and thll5 Appendix B is not relevant to .NXLD's scn·1ccs 

Please date-stnn1p the enclosed extra copy of th1s lihng and rctum 11 m the self-addressed. 
-.....IP.aO~<tage-paid envelope provided. Should you ha1•c an)' qucsuons concem1ng th1s lihng. please do 

not hesitate to contact us. ...;._....-;.,: 

Very truly yours . 
CtF' 

~ tJ. tL ... r. ...... ~ 
-- / , Yi'U ~- ~L£.4:.{,\ ~~~ tl"" I 
Nancy tdlhcn Spooner 
Marcy A. Greene 
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- .• -E.aclosures 
~ Ms. Nancy Pruiu 

Mr. Dav1d Draper 
l - Floyd Self, Esq. 

Counsel for NXLD Compan) 
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.. Al'fEND1X B .. 

CUS'IOMER DEPOSITS AND ADVANCE PAYMENTS 

A nMti!W«f of bow tbe (#amlulon caD be auured of !be ICtUrity of tbe CllAOmer's 
deposiu md ldV11111Ce Jl'IIYiDtlAS IDa¥ be 1c:spoudo:d to iD oac of die tolloWin& 1Q)'J (appliam. 
please c:becic ooc): 

~ Tho applbul will DOC colJciCl depoata DOC' willll colloa plymmtl for JCTVICC 
more thaD ooe moam ID ldvaDoe. 

( ) The appllcam will ftle wid! tbe CommisaioD IDd mainraln a ~~~~ bood i.o 111 
amount equal to tbe c:urrem beJanoe of dcporits md ldvaDCe payments i.o excess 
of ooe moalb. (BoDd IDIISl aa:ompany appllcarioD.) 

tmLTTV omctAL: 

FORM PSC/CMU 31 {3196) 
Requirod by CommissSoo Rnle Nos. 25-2.4.471 and 25-2.4.473. 
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Clepbooe Number 
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r • • 
13. Do you have a marlccting program? 

Yes. 

14. Will you.r marketing program: 

{X) Pay commissions? 
( ) Offer sales franchises? 
( } Offer mul ti-level sales incentives? 
( } Offer other sales incentives? 

15. Explain any of the offers checked in question 14 (to whom, what amount, type of 
franchise, etc.}. NXLD will pay commissions directly to individuals employed by 
NXLD to mark.et lts urvlca. Coaunisslons are pald for each account or for each 
line sold.. Commlsslons range from $5 to $20 per line depending on the particular 
appUcnble incentive program. 

16. Who will receive the bills for your services (check all that apply)? 

(X} Residential Customers 
( ) PATS Providers 
( ) Hotels and Motels 
( ) Unlversities 

(X) 
( ) 

( ) 
( ) 

Business Customers 
PATS Station End-Users 
Hotel and Motel Guests 
Univ. Dormitory Residents 

( ) Other.---------------------

17. Please provide the following (If applicable): 

(a) Will the name of your company appear on the bill for your services and. if not. 
who will t!Jc billed parry contact to ask qu ... -stions about the ~ill (provide nnmc 
and phone number} and how is this information provided? 

Yes, NXLD's name will appear on bills sent to customers. 

(b) Name and address of the lirm who will bill for your services. 

NXLD will perform its own bOling operations. 

18. Please provide all available documentation demonstrating that the applicant has the 
following capabilities to provide interexchange telecommunications service in Florida. 

A. Financial capability. 

FORM PSC/CMU 31 (3/96) 
Required by Commission Rule Nos. 25-24.411 and 25-24.473 . 
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Regarding the showing of financial capability, !he following applies: 

The application should comain lhe applicant's financial statements, including: 

I. rhe balance sheet 

2. Income staremem 

3 . srarcmenr of retained earnings for lhe mosr recent 3 year~ . 

If available, the financial statements should be uudited finnncill statements. 

If the applican does not have uudited finnnci.al statc:menrs. it shall be: so stated. 
The unaudited financial statements should lhc:n be: signed by rl1e applicant's 
c!Uef executive officer and c!Ucf financial officer. The sigruuurcs should llffiml 
rhar the financial smremeo!S arc: rrue and correct. 

NXLD does not have aoyaudlled flnlodll Jtatemenl.l available 11 this time. NXLD 
l.s flnloc:lally qualified to provide lnterexc:hanae telecommunlcarlon.t •uvltct, u 
demonstrated by the SEC Form 10-K for 1997 for Nextel CommunkaiJollll, Inc. 
("Nextel"), NXLD's ultimate parent, ouacbed hereto as Exhibit :. Nextd wtU 
provide flnlndal suppoM for NXLD lLS NXLD establishes Its operations and 
service$. 

B. Mnnagerial capability. 

See Exblblt 3. 

C. Technical capability. 

See Exhibit 3. 

19. Please submit the proposed 1ariff under which the company plans to begin operation. 
Use rhe fornwt required by Commission Rule 25-24.485 (example enclosed). 

NXLD's proposed torllf Is appended hereto as Exb1blr 4. 

20. The applicant will provide the: following intcrcxchangc carrier services (check nll that 
apply): 

( ) MTS with distance sensitive per minute rates 

( ) Method of access is FGA 
( ) Method of access is FGB 

FORM PSC/CMU 3 1 (3/96) 
Required by Commission Rule Nos. 25-24.411 and 2.5-24.473. 
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r hap:J,.,.,.,;...scc.aov/AI'Ch. •. 000950133-97T .1Xt 

·····BEOrN PR~·ERHANCED KBSSAOB···· · 
Proc·Typo: ~OOl , MIC·CLBAR 
Origina cor·Namo • webm&ate~. aec . gov 
Originator-Key-Aaymmetric: 

Hl'gWCgYBVQgBAOI CA.f 8DSgAwR...,...Ir.laN'ICXJA V&:B: YZmr6aOj l ily lOX~ vldTihD 
TWSH7vr:LAObmYQAionwg5aDW3P60&KSD3tde~7z1T+B+tviDAQAB 

HIC· Info: RS.II •MDS,RSA , 
EYKtjqy7BPG/t/ac5NurcgijNPq~aC4KgBU6gaYuKvAY+68qDlhnPMRIIUkCWfaP 
DB1 tOOhT 9SvlZao 5dSL9QA•• 

cSEC·COCUHENT>0000950133·97·001164 .CXt : 19970401 
cSEC· READBR>000095 0 1 33 · 97·001164 .hdr.agml : 19970401 
IICCESSION NUKBER: 0000950133·97·001164 
CONFORMED SUBMISSION TYPB: lO·K 
PUDL 1 c D<>CtiMliNT C001IT I l4 
CONFORMED PERIOD OP RBPORT 1 1 9 961 231 
FILED AS OF DATE• 1!19703 31 
SROS : NOliE 

FILER: 

COMPANY DATA: 1 
COMPANY CONJIORMBD lU\H.I! 1 

CENTRJU. I NDIX KEY : 
STANDARD INDUSTRIAL CLIISSIFICATION: 
IRS NUMB BR 1 I 
STATE OP rNCORPORATIOII 1 

FISCAL YEAR END : 

PILING Vl\LUES: 
FORM TYPE: 
SEC 1.CT: 
SBC PILE NUMBBR: 
FILM NUXBBR: 

BUSINESS IIDDRBSS: 
STRB:BT 1: 
CITY: 
STIITE : 
ZIP: 
BUSI.NESS PHONE: 

HAIL IIDDRBSS 1 

STitBET 1: 

</SEC·KEl\DER> 
<OOCt!Hl!NT > 
cTYPB>lO· K 
cS EOUENC£>1 

CITY• 
STATE: 
ZIP 1 

10- K 
l9H Act 
033·800H 
975709U 

~01 ROUTE 17 II 
RVTKERPORD 
NJ 
07070 
201438HOO 

l01 IIOUTB 17 N 
RVTKERFORD 
NJ 
07070 

<DESCRIPTIOII>10·K POR li'BXTEL COMMUNICATIONS 
<TEXT> 

~PAOE> 1 

li'BXTIIL COHMUlfiCAT IONS INC 
OOOOI2H69 
~IO Tl!LBPHONE COHMUNICATIO 
363939651 
DB 
1 231 

·························· ······································ ·-·············· 

<TIIBLB> 
<C> 

(X I 
<S> 

SECURITIES AND EXCRANOE COMMISSION 
Washington , D. C . ~0549 

FORM 10 · K 

ANNUAL REPORT P't!RSU.t.HT TO SECT1011 13 OR 1 5 (d ) OP 
TKE SECURITIES EXCHANGE ACT OF 1934 

POR TKE FISC\L 'lEAR miDBD OECl!HBBR ll, 1996, 
OR 

TRANS ITION RBPORT PURSIJllln' TO SECTION ll OR 15 (d) OP 
THB SECURITIES BXCHANOB ACT OF 1934 
l'OR nm TRAIISITIOJI PKRIOD PROM TO 

COMMISSION F ILE NIJ)(BE!t 0 · 19656 



ladieau .by chaclt auk wttet..Mr t:J'M rw<gh t-ract fll M • Uhd a ll u portr 
r aqu l r114 t.o be U1a4 by • • cti on U or Utdl ot the I&C'\Itltlae txcb• nv• Act ot 
U U d\ll'lbfil tM prace41D9 U ~nth• tor l oT a uc.b a-bort-e r periOd tMt tbt 
r.gbt:ra a.t va• ~red to tlh 1\lc:.b re-pon• l, Uld n • ha• bean a \lD)a c-c to auch 
til1D9 r-ru.t r ... .nt.• t or t.ha pa_1t to claya . Yu IJ.l Mo t I 

tncUea c.a by cbaclc .. rk i.• cU edo.ur-a of d.all.nqUint Uhra IN""""' c-o l U ll!! 
40$ ot ••9'1-h"ioa I•Jt h not c:onu iMCS be n -1n. &.DIS vUl not ~ cocn.-a u~~. to the 
bel t o f rttl l t r aDt' • aDOwl eGfe, 1n O.floltlve proxy or lnto~t l on a t a t ... nta 
incorpor ac.N be-rai n b')' retereru:e ln hr-t Ut ot 0.11 ,..,.,. 10· K or any -~nt 
co tbh ro_ra SO· I. . t t 

haed on ct.. clodng ••h• prica on M.areb 1. un. tk a99r~au .. r u t 
va l u. ol ~ v~ a tock beld by oonatf illat a• o f the r.;latr ant vaa 
$2.2U,11 l ,1SI . 

on Karch l , ltlf1 tba au.ber of 1b.ana ouuta ftdlft9 o f t M r.,gl a u ant ' a Clau 
A C~ ltoc:t and Clau I ftOD•VOt~ ~ l toe:lt, f O. OOl ~r val~t• wu 
221 .110 . .. 1 CLDcl~ 1. , 10, 1'1 ab&r•• bald t n t r eaeuryl and 11, 1)0,000 , 
ra.-pect.lnly . 

PortiOCM of the Proxy atat ... at ral at1Q9 to the Ann~l M•• t1DQ o t 
8tockbol6ere echadul e d Lo be he ld on or &bout "-Y 11 , 1''' ·~ iftcorpora t.O Jn 
••n ru . Jt._. 10 . 11 . u a.Dd u . 

············~···--·--·-···--· ······················ ·········· ····· ·· ········ ···· 

tnM 1. 1usnrus 
I H"ntODUC'TlOW 

JfiX"nl. CXMCUWlCA.TlCIII, tHC 

,..,. I 

Oft July 21 , l it$ , KDTKL c.:.au.ntc.atJ.on.e , lnc .• • corpouuon orgatua e4 
\lndar t ba lew. o f the l t.at a o f Delaware tn 1,., c • Old XuteJ • ), vaa •rved v 1ch 
UKa. l ac . t •caHa• t. u.nt.U t.hu a WbOlly owoned eu.ba idi a ry ot l'tOtoroh , Inc: . 
( •KOtorola• l . UKl "'' the a-urv1Yino co·rpcntJoa 1-n UM - rv-r ft.b• •Jtot.o.roh 
TraaN~ctioo•) and .uec•e6ed t..o Old Jlaat-a l '• .... t • and lh.bJlhha . UNa C:ha1"9•d 
J. u a.a.e t o Nu·t.e l oc-.uuca tion.a, lnc . ( •Hut.al • or tba • Coallp.any• J, •fhcttva 
upon t.be cona~tloa ot t.ba Motorola Tra.=aaettoo. a a ter•oee a b•reln t.o lla.xta l 
or ~ Clolllpa.tl.y tor perloda prto.r to J'u.ly 2t. UU rerar t.o Old Me.at a l •• the 
predacaaeor to~ bua Jn.11 &ad oper a tiaa. ot -..t a l . Unl ••• th• cont«at. 
requ ina otberwiaa, ratare;o.eel to the co.p.a,ny or t..0 Maatel a n inte nded to 
J.aclt.wSe lleJttel o:-.m..ioa tiona , tnc . a nd lta coo.eoUd.at ad a\IJHadiari ea . 

IDto~tion contalna4 berain 91ve a affect to the a equi11tJon o t 
a pproxt .. tel y 1,220, 000 eha.rae of ~A co.p.ny •a ~l aaa A eo..on ltoc~ . pa r va lu• 
J .OOl pe.r abare ftb.e • Cl.ua A ec-.on lt.oc~·t. by Olvit a l a.cUo z.. . L .C: eth• 
•Keeaw l .nveltor • ) oa Aprils. ltts, an addlti~l acqula l~ioa of t ,l,l.l&S 
e.h&rca ot tM Collp&ny' • Clu1 A Conv• rt..lbh a..de...able PnhcrecS Dt oc~ . sar 
val~c 1 .01 par ahare tthc •ela•• A PTaferrld lte<k• J a nd 12 1hara1 of tn. 
COIIIIPCr:ty' e C.l aal I conve rtible PreflrTed Stoc~ . par valv a 1 . 01 p41r e ba re lt.ba 
•claaa I Pratan-.4 ltock•J by tb.e KCCaw tnvu tor an4 the cona~uon ot nhte4 
t.raa..actioo1 on ,July 21, lfU (tM •KeC•w T'ran.a• c:tlon• J, U.. -111•r o f OnaCC.. 
Corpor a c:ioa c•onaoc-•) vltb &Ad into Vut al on .J'uly 21 , UU ttha '"On•C'o!MI 
Tranaaction• ), the coneu.Mat ion of t he Motorola TT&Aaact.lon on ,July ll , ltt~ . 
t.hc -~r o r a c\lbeid.ta ry of ....-tal wi t h -...rlc.an Mobih lya u .. loeorpora t•d 
C•AMJ• t on ,J~ly 11, lttS Cthe •AKO TYa.neactlon • ), and the .. rve r ot Di a l J.ge . 
tnc. t•Dtal ·~·) v it.h a.nd. into IICotcl en .January JO, JtU ltbf •01 a 1 Page 
Trac.•actioa• J . 

•cxt.a.l• a bu.Unc .. c:ooaht a prlocl~lly or prov1dlQ9 • wida array ot dl9Lul 
and &UJ._og v if'•l••• ~1c•t.ion• ea rvle•• t .o 1 u C\l.ataawn 1n u· .. !Jrut.e d 
lta t ea. in 4ac:h c••• util1a 1Dg t~DCiea lie.na~ Lo lt• aubaidia rt•• by t.~ 
Pe6er &l ec-.tAic.aticxa. eo-Jaaioa t • rcx• J . He.atel provl4u a dlttan nthUd 
package of int~r•t.•tt dtotul v i rah .. ~nsc•Uona aarvlt·•• under t.bl xa• t •J 
b'ra.nd ~ t.o C'\&e t.c.en o r lM va rtou.a net.vorb coo• trvcted • nd operated b'l 
Neat•l'• ·~•141 a cJ aa to and a round .. Jor .. tropolltan popula tion ca nta r • 
t.b-routhoQt t.hl eounu-y . Colla ct..tvely . UM c.o-p.cy • • opau tlon• COI'a tnwt a on• or 
~ 2e%VC•' iut•vra~ed wl~••••• c~Aca~ aon.a nat.worke utlll a &ng • ling l e 
d iyiul trua• .hllon t.ecboo109)' CW'T• nt.ly otfaTiog: ~rcul &.e,..ice in Uw: 
UD. t ed luua . Tbrough ita 41tit.a J .aACS &Aalog wira l a .. c~tcauona n•t.vorka . 
Mext c l 11 ~ l •adiD9 provider ot 1pactal ta~ .oblle r edlo c ·~· J v i ral••• 
~Jcat.loc. • •rv.leea ic a.arlr all 41 atat.a• in tbe oont.lna nt•l vnt~ad tt.a te• 
and. ln Kava 11 . waxt e l haa a tont t cant~ apect~ holding• ln and a rOUAd 
vsnva lly ...,. ry - )or tNUocaa and popwht Jon ea.nta r ln t .ba count.ry &nc l\Miiog 
a ll o f t.be top SO .. tropolJ.tan .. rklt. • r••• ln t~• untted lta t.a• . 

Me.x:t.e.l• a opera tlog rnaou,H ptl..,.ily a r ha troa tte d.l;l u l • 114 andOQ 
v Snleae c~cationa bua la• .. •• 1n u,. lhllt.ed lta u•. pert.ievlarly the IIObtl• 
t e l ep.booe eervlc:a &Dd t'loi'O·v.ay r&dio cervic. &ad, to • 1•••-• r vu.e nt . rroa ••h• 



r- ... "•••-.,...t~IJJ.t14UI .. _... • 

J ofliS 

and ... lat.eAAACe of rel at . .o ~t.-.nt wear a l' a ~•&MU ple-na and e rtort a a r e t o 
a hr'9a Utent ~U.re-ct.cS t:ow-.r\1 n-p l aCJ. ft9 \be r ... tn tnt tr&dtuon.el analot &'Mil 
ayat ... thAt lt currantlr opera ta• with advanced .obtl e ~teat ion• • r • t.-. 
e.ployiag Oltl t a l t a chao OfY wllh a .ultl • l lta eoattvuratl~ pe~lttlnp 
tnq\t4ncy reuaa r•Dttlta l Mobile MtllfiOtJI.a• f A cu•tOMr wa lnq kat a l• a OttJt_. l 
Mob( la natvork aurTantly 11 abl e t o ace••• -ablle t a l ephOna aarvtcaa , t-o• way 
dJtrp4itch. ~iog aDd a lpb.a.o-cic a bon.-.aa-vlDV aarvlca . a Dd ln t..be r .. u,,. u 
~ct.ed tO be &bl-a to ac~u d.ala t r&Aa:aJ.aa too , ~ CC .. »~uty l a a-.pl - GU D9 H • 
Digital Mobile oetworka wtlllll DQ dltl~al technology de ve loped by Motorol a l t~ch 
t.c~JOfY 1a referred to •• tbe •tntetrar~ Dltlta l lnhane~ Matwork• or 
•1.,.•). M of ~r )1 , 1U6. 

Nutal '• Dltalta l ttob1la a at-orlul .... ,. opata tin; ln .. ,or • tropo l lt.an .. rkat 
areu ~t t.b4 UD.ltlod stnaa t -bat colhtC'tSve ly .C'COUDt~ for approxa .. t e ly 
so• o f "b• t.oc.al UDJ.ted lt.atea populatioc . 

t rior to the aecood qu.rt e r of 11''· tbt ~y i~l ... ot~ ita OtglLa l 
Mobile M t 11110rb 1.0 ltl .. f',c t an.u v.t~ i..ae MOtOrole •a tirat ve·o.ratioc iOD 
tec.hnolOfY . I'Nclnog that u .. rr-.-. thl eo.p.A~y eocounte r ed c•rtaln technology 
aJWS •Y• t.- per'foraao.c:a i u vn rela tlog pna.u-Uy t o Lbe vole• ua..,..alu ion 
qu.a_l lty of t.be .:)bl h teh9..._. aarvu·-. . ln n•poc.a• t.o UM1e uat.~~a , t..be 
CC~~pany and 'IOtorola c.ook u~loo on a .-nra l f ront• to adclreu •Y. t • r.rfo ra&nce 
hav.a 1b ..,..raJ. a.od voie• tra.a• •1 .. 10G qu.allty "oncar-n• 10 pa n. h·u a r , le• 
•ltaata l• e Oltlta l MObile .. twork.t · • axp.d t oc:• with rant O.Mr-atlon 10D 
tyn..-. hllpl ... ot.aUoo . · AddltlouJ. ly. Uw C'olrlpa.oy. toget .. r with *toroh . 1n 
Uti lAQ.an pur au1P9 • provn• 4lnctt-d toward tbe deval opaent a nd dapl cry.nt o t 
.»1ticat1oa.~ to the tint ,.M·ratloe lDDI' t a cb.ftOlOVY plattorw , vblch 
.:>dltJ.c•tlool voa.r a u.rve,tl'd •pec Ulc dly a t iiiiPr0¥1Df Uw vole• t t'a.n&aJUl~ 
qua lity ot tha .oblla c.altpbona lervl ca . Th• eo.p.ny ~need the t ul l · a ca l a 
~r-cial h :\IAC.b of h a tirat Oigltal ltOblla n.tworu inoorporatint tbl 
.,cUUa d lDD t e.c.ti.Aol09)' (nhrred to hen la •• •a.c:oo.Utvrad &OD· t 1n tiM 
Chicago .. cropoll~A .. rkat •~•• l•t • ln the thlrd qua r't er o r 1'''· 
~~~eatly. ~•1 ca..eneed tull · • e a le ~rcaa l l a~ncn• • o r th• 
RIC'ODtitr~~ntd 1DD' Clf&ta l Mobil• o.et -orae iD the Atl a.nu. lloetOft, O.nva r . 
O.t r o u. a.nd WI V~•• •tropoUt.an .. rlle t ar·a_u &lid ln t h• Northern C.a1Uorn1 a 
... rket .,.._. , ln e a cb c.aaa u~nled by an aQ9rau&va , ravtoo.all y t oe\u lt<l 
.. rk• t1D9 ~tva. 

a.cently. Ma~t.•l ~~ca4 tba antro4Yct lon ot lt • national dlg ltal netvork 
&.04 l~cated t.b.lt lt v lll elK curve roaaiD9 r ••• t or hi C\latc.en travelsno 
a.nywben 0D the M tiooal dJfi t.ll M t1110r-lt . hllte l 'l n.&tl066 l cUtl U l 1MC1110rk, 
vblch cover • .. ;or .. trOOOlJtan ar.•• rapraaefttlft9 a ppro.l .at a \y sot or th~ 
UDUed a tata• populat.Joc. v Jll eO&b l • Jtatel' a -abih uhphon• cuu-.n c.o 
• roe.• t~t U... _._n .ata ecwe r.ct by t.M ft4f;Wrll at tb. . ... a1 rt a.- rata 
cbargad in ~lr ~ .. rkata . Th4 ••~•1 national 4ltata l network prOY14aa t~ 
•a.. .oblle ~•lepbon& f unctionality and related t•a turaa o rtare4 to cua ta-era in 
their .~ ...,.Pte aac1 e Uaiuua tbe c.pl.u: dhll.g procedu.n1 . ae-«u «••• 
aNI higher per•IIJ.m&t• d ru ... rat el o tt•n e:ncCNnta red boy · r~•inv · cuu.~n ot 
oel lula r provlde ra . AddJtio~lly. the co.pany r•cently announced • n•~ blll1n9 
pollc.-y. pun~t to ttbleh .. xul w111 bU\ lt1 -oblh uhpboM aerv1ce 
C\Ltt.oe.ra baaed on the •C-t~Ul n...tter o f 1eeonda ot a trt.i .. u 1ed et t • r t..he tiNt 
~nute , in eontraat to tl\a c • llul a r lhdUa try pra ct l ca or rovnding a ll c a lla up 
to t he na.at ltJ.nute . 

Ovar ~ba t~e y.ar a •ftd~d Deea.o.r Jl, 1''' · the nu.bar ol a~criber 
~Ju lo ••rv1c:e oo lf.IJI:: t a l• a Oigl u1 MobJle nu~rk M• in-c:re ued a u.bac.ant h lly , 
nfhC'llD9 a ot(\l-1eit10M. tbc ~~Qt ot D1vt u 1 Moblh Mt"''rit ae rvtee tn 
eartalc .. cX.ta &Ad lncrw•• •d aa l•• ln .. rket• ln • hlcn Dl9lt1 l Mobile networ~ 
aervle.• are prov1d4d , Aa • ra•u.lt, the ft~r ot aubacrtblr unlta 1n aarvlce on 
.w ... t e 1• • 01gl t_.l Mobile- nat1110rk lDCrua.ci tra. lJ.SOO a t o.c.-.r )1, t•u . to 
15.000 I t O.ce.ber Jl, 1''' and to JOO.JOO a t O.c~r Jl. ltt• lea a l • o 
.... t el•a l*ittlog Analog lXI ap.r1tlona , • Next•l' a bu.aloaaa and .. , •• ti09 
atra t11JY f or it• Otg1u.l Moblh n..tworb cootlnvea to be baal'd on . a nd ntlecl . 
a prioei~l f ocv. on .ultl ••ervle. ~ia.•• uaar a ln lt • .. rkata with Ditlta l 
Mobth natvorka . 

During ltff &ad toto early lttl , M••te l a l.o • •vntttc&Otlr e~~ at a 
oparauona and lava•t .. nta anvohu'V vtrahaa ~nacatioaa aarv1ee pr-cnoicleu 
out a ida the Valt.cS lt.eta a • .tdc.b a re condvctad u.Dder 01'" are coord&nat.e<t by or 
tlLroog:b Mt:Cav tot• ro.atlOAel. Lt-d. ( •litCC&,., Jatenaatic.al • J. u lndlract. wtJolly 
OWMCS e\l.bl14ia.ry or M«JC:t•l . Mltb U~• excapuon ot tba ~ity iat•r.na bald a,y 
ate•t •l aDd by McC..v l nt• rhatton•l in C.learnet C~u\lcatlona , Jnc (•Cl••rnat• J, 
a .. lor p roYld•r ot aa.Jog and di9lta l aMI v tr• l ••• t~lc•tion• ••rvscea 
t-h~t Ca.N4&. a Dd t iM bol4• r of on.a of tAe two n.aUOibViCS.. penonaJ 
c~nicat1ona ae rvlce• t • JICI • J llc:en••• awarded In C•nad..a , MCCaw 
tat41rn.tioaa1'• eYba ldJari •• or o'ber e atlti ea Sn vbich Mceav lnte rnatlona J 
boJct. eqv.~c-y or eqvJvalallt 1Dt•rut l owa ~ opera ta v lt'ellll ~IC.&UOC'Ia 
aya t ... iA lAt lo .-..rtca and A.ah . McCaw Jntarn.auonal• a operating c~n111 
C'UrTently pr'OV10e a va rl•tY o·t an..l09 or digita l " irt h •• eo-&nic:a tson.a 
••n&C"aa Ua.el \141119 &n.~~lOf IIG dJ e~teb a M 1atar"C!!GDect , p69&D9 and 
a1~;~~r1c abo·rt:·•u~MJ lft9 aftd d..l9&ta l -obal • t •h'Pboa" .. rvte••l tft c a r ta ln 
.. ,or .. tropol& t an ar .. • ln ~re•ntlna , •r•al l, M41aico. tfi• rhll!;pln•• a nd 
·~·Olio.&. 

Waatal'• principal ea.CYtlvw a nd a~1nletratlV• tacll lty t • l oca ted a t lSOi 
Par. cr.dlt Drive, McLeaa. VlrglnJ a J210l . a nd lt1 t e l ephone n~r a t that 
loe_.ation U f'OlJ U4 ~JOOO 
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... ee l' • princ:lp..t but iM:u ob)en 1•• h to ~c:o-e • l ea.cU. no pr-ovider or 
wlre h u ~caUooe eervicee J.n .. )or .. r lt.eu throvghout tM unn.c~ ltatea 
and to ~a~ a .. jor participant 1n t he 9lobal vlrat••• ca..un.lce tloae bwt in• •• 
by ~Dg eel.c~tve int.erutioaal ioven·.-nc.e io v &rd• .. c~.uucat.lona 
eerv1~ c.o.p&l11ee l.n - rotov .. r k.et a v 1u. • t..r'Cia9 lOD!I · t • ,.. ec:oaoa.Jc vrOW't-h 
proepecce . To ac:c:a.p11eh iu object.iv. in ttM Uni ud IUtll , the eo-p&ny tnte n4• 
t o c.ap iuli•• upon u,. opportu.n ty ..cle poeelbl• by the rebNa rt \), lttl 
UA&Dlaoul rcc d.tc lt ioo app_rc:rvint t.t:.. co.p&Dy• e pf'OPCNal to cr;•n• Ol9Ua l Mobile 
MtworU v iUU.n lU eb t.M.n• eahunq u.rkeu . T'IM ~· · l.tUthl e t.ra t-vr 
w&l t o CCIIIUOUd.ate the tra.,.._a.t.ci llCI ltld\l.l t ry l.a the l a.rveet .. r~n1 In the 
UDJ.ted lt.a t ea through thl a equll ltiott o t 8Ma eyue .. that had a cM aved •unl111U111 
P'C'C lo.a4i..Dg t~.ir·-CU ao II t o poe-twit Aft-~-Uioo of fr~IDCi ll in 1 11Q911 
..,....., . ... • •• a..,lauora . • '7be a.p.ny btu a_h .o acqo.,irecl •pect,_ tllroueb 
-J"9et·1 &ft4 a eqv.i a lt1001 411.1 W ll II by obt.aiaint ll«.Mel froa th.41 J'CC. More 
rectDtly, the oo.pany•t effort• bAv• tocv•e4 on ~h• 4ev•lop..nt • n4 d • p1ov--nt 
o.t DtoS u.l Mobile n.tvorlu co r-•phct it• tra4_lt-J-oo.al a.o..lot aMI Mtwo-..ru . 
C\ln.~• ot the COIIp&rry ' a Dl t i t.al I'ObU • oet worb C'\lrnatly are &.bh to •e-e.•• 
aoblh t e l ep.boaA , two~vay 41apecc.b, ~l.og a.nd eJpb.an~rl.c abon ·-·•~lng 
.. rvlcea v1ln; a t ln,le , .. l ti • t \4ft.C'tion 1\&bolcrlMr Wilt. 11'1 tM t uture, tha 
Digital NobUa n.at vork ••rvlc• o tce r l nqe 1ho ar e e~tt.MI t.o l~lude d.ata 
c.rau.tu ion a ·p&bUhiea . 

The t~y 0\ln'tD.tly h COOi lc:lering a 4opt1ft9 ancs i~~pl .... nt1Q9 a nevly 
eM'¥• loped revUe4 bta1n.u pl.an ftM ·••v h.cl aulinee• Pla.n•t. whlc:h ~ld 
la'¥ol¥e a .o.n ~•lerat.ed &114 ••t eu&vt O.,l~t dtUlDI un a.acS lUI o t t.U 
bCOOU9Uftod lDDI tec:h.ftology pl411tforw. t.b.roughout t.be <;:iolllp&ny• I Ullt1DO •ad 
contet~plated Digha l Mobile ne twork• hDClu41og prl..._ry conn.ctinq route• 
blt"VH:a a ffected • .rt.t-e ) lD U.. Uc1t44 •ut-u. Tbe Collp.a.ny antlc~pe cea t b.at 
ct.plor-:cc of Dltlt..&l Mob.Ue tM:two:r'ka vtiU a lav tlt4 aeeoQ.Ug-.tn4 LDD t ec.hool09Y 
pln.tor. wlll ~le 1t to pnwlde pocenua l ~t~n 1n iu .. rke t-• v lt.h an 
lnt . .gnted p.ac lc.age ot wireltn c:~nlcauon• llf"W I.Ctl cOifll)er. l tlve with the 
••rvice pe.dl.a.tt• beiog o Uered C\lrre:ntly or axpeet.ed. t o be o thred tty otber 
pTO¥i~r• of w1rele11 c~catl~ eerv teea ln ~bOe• .. rka ta . The a.. t e•d 
aua ln••• •tan 4oee DOt COftt.-.ple ce a l lgnitlcant lncraaa• in tbe popul a tion 
covera ge to be achi eved by tha Digita l MObllt network• tn ~ration a t tbe e nd 
o t uu. •• C'OIIIPir.cl to t.he population c:ovar..,. ur,.t.e ret hcted in lu cvrrent 
bua lu•• plan CUM~ •&:d a ttnv l t.ta tc.•• PLa:a.• 1 . ~r. there a.re aSp-ttica at 
a r ••• o t d-lfhn :ace bet.wee!l t.M l:lthtlQO .,._ i oeu Pl a.n &.04 Uae b vl a.d lua&n.eu 
Pl&A in te~ of the 9.0VY&pbica l coverage oble ctlvea . ~h• ~rcalv•d ~ato.er 
d.-.~ tor and utlllaation o f tbl relevaAt w rel••• aarvlce• and tbl 
poa it iooJng of u .. ~y·• produtta &Ad • e rwlcea re 1a tl,.. Lo t.boee ot 
co-pac.uao vJ rele1e ~catlooa n rvlce prO¥lden . Tboe ~any bel,., •• ttw.t 
~ t .pl ... nuclon o f lte R.vl••# • u a ineaa 'tan wlll better potltlon •••t•l ooth 
to achiev e lt.e e tracegic ob)tct ivea and to prepar. tor ... rotnv COIIIP*tUJoo ln 
the wi rehee ~1eaUoce lnduuy, elpe·d a lly fro. c:.rt.aia aa.rren.t operaton 
that., Oft tbelr t allt lD9 cellu-lar trequ.nc111 or on ot..btr tr~.nctaa a equlri1S by 
1uch operator• or their att il il t ea in t he ~•c•ntly eonclud.O PCI 1p4ct~ 
e uctioo.. ere in the proce•• ot conva rtlog tbelr wlrel••• ~lcation• ay1t-.. 
c.o cUtlt.al t.H:.bnology t o ,._u &Ad ue _,.ioo to prvvld• ·uuonvld• eover~a" on 
~ Tel~ltlog eya t .... Tbe ca.pany beltevea LbAt • el fftl t lcaat a tra c-eic 
advant• 9• .. y exJet i n belog • fire t to .. rket . · ~rtlcularly in co-par11on to 
t.ha nev • entr.9r.a.ur blocX• re• lioen•••• and othe r ~l atlnt or potantlll 
revi,_.l v l rele1a ~lcatloaa a1rv1u pnwlOe t l , whlc:b .. y enc'OU-ftte r 
a t.Q111tica nt. UA&.Oela\ aa4 otblr c..b.dJI.ft9e-• In Rplt.cltlJ:19 or ovenaki~W~J tM 
C~y· • in.du1 try podt ion oac• t..he eo.p..ny au.cC.Idully COAClu4•• su 
nationw14e Dl;ltal Mobl\e net~rk bvald•out plan and develop• • auttscaa nt 
~•t~r ~.e In it• .. r ket e . ••• • ·• •eva aa4 •uaan••• Pl an , • 

AltbouQb t..,. Collp&ny alread'y M • ta'ka a a o.~r of a 1ptt1ca nt nepe an 
antlcl~tion ot l.,ta .. ntlav tha ••vl••d l u t l n.tt Plan. and turther a ct aon• 
cvrrent.ly a r e un6arvay to reach tb.lt obj• Ct ive , tevera.l of tM • ctton• t.Mr. -..at 
be tak.atl t o ..u.bh tiM Collp&ay lo ,..,,..._nt. t-IM levhld avatoe_ .. P1a.n e n 
O•-p~nd•nt. on c:• n-eta acUOOI by or l'elpcm.au tr-011. third pan.i•• · vhlcb •• yet 
bave not been aacu.red . • •• • ·· a.v111d l uain••• ll an • a nd ·a l ek 
racto:r t •• M&Xta l t.O aeq~~ire A.dd.ltlOAal rtuaetng• and • • · Por""a rd·t.ool\l holif 
•u~ta. • 

TOday· a wi reh•• ~loaUona tnauat ry waa c r eated by the rcc in U10 t o 
pro¥J oe alvh •qualaty. DltD•c..,.cJty ~ac:attoo. ••rv•~•• to veblcl• ·~t•d 
and babd·Ml4 portable t 4 lep.b.Ooe a &ad otbu twro•v.y ra4J-:J YAl U . Tow.rcl t.b h 
aDd, tba rcc r ea lloca ted lU MKa ot u.4io apee-tf'\111 in t .ba 101/too ICM' Wod.a tro. 
the facleu l govt~ r.-.ot. I.Dd CHI' t e l..,l• lon to l&Od .obih aa.rvice uae . Tl\1 rcc 
• Uoc.at..S iaitia.lly • o *' t or cellwla r aerwice twhidl tfllare alloen.s lft ~1 
bloeb co c.-woo cell.u.l u opar-a uu'a 1D aa.cb *tropolha,o StUhtie-• 1 Ar•• t•Jil&A• • 
or Jtu.r a l dtathtlcd Area I • UA•tl aM .)0 ,_., l or prlvate n 4io aervlc.a, 
lnclu4iDQ INa . Tbe rcc l e t e r i ncraaaad t.be a llOCAtion. to 10 KMa tor c a llula r 
aervt ee a ad • ' ~~ for privat e radio aarvlcae due to capaeitY eooa t~alnt a . The 
r ... lA..log 1t ~~ .,.,. cUvJ.s.t ....;111:19 • L• 4Utare.nt .. naeea . k c • v.•e ot 
r.,ul a tory 4a1ay• . tbe fir•t c~rci•l ~ell~l ar • Y• t ... v.rw aot opar•tl~l 
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utU uu. asnee t.b.en. ~ar. g_f'OIItt.b ID Ua• U:M:lY.a try h.u ~•n rapid . wltfl 
-.pproaJ .. tely 4t .ooo.ooo .obll a t.el.-p.bODe w..ita tccmeht1og or ataa log cell\IJa.r . 
cUg-tc.a l cellula r a.nd PCa u.alu) La aarvlc-a a t Olct.-ber 11 , "" · The 11nt ltUI 
~tYWt ... bee ... opera tiooal an lt14, atl4 ..a u.c1u ut aarv1c:. bad tf"'W'b to 
a pproxi .. t a ly 2,100.000 by 0.~.-Der ll, lJJl . ~ nu.o.r of oLber priva ta ra~10 
waar a i a ••ti.a~ed to be approxJ .. tal y ''· SOO,OOO •• o t O.ca~r 11 . ltt4 . 

.... ..., CZl.WLAJI/'" nn.utiCIIY 

The cel lular c.a l epboM 1odlat try bA t -.-a • r..,.,la t • d ch~ly 1'lt.e' ret 
awarclad Oftlr tva Uee.rutaa t.c prov11M cellula r earv1ca ln ttl• .. nlce .,... ot any 

T1T"eD c:.llv a r KIA OT a&A . Md,U.ioo.Uy, U. rcC' A&.- a UOC-a t.O UO Nil l peC'tJ'\18 
n tM 1.1·2. 2 CDb baad f or t.be p rovia \OD Of f'CI:, wbiCh 1Kh14• .CUe VHeleu 
~1eatioae aentc•• t i&J.la r to t-~• provickd O"Va r w .. td• a Dlglc.al ttoblh 
MttiiOrU . na. f'C'C' tt.u a-.r4e4 t.llRe JO tOt.a &Dd t.br .. lO Milia heau•• tor thh 
apectrua on • 1thar a I'W,o,. 'fr:!!":J .vaa f • fn"'A• J or a aa.t lc Tu dlftV Ar·•• PIT"A• t 
(.ada u MtlA.cl 1D t be l..aJwS ly a-rc1a.l M.laa J .. r u t d.aUn1t1oo tb..routh 
• ~tlt.tw b.tdcUng pr'OC:4ilt . ata.ee o\&at'U• t 10, .,.,. 8IC& ~l'tt.O.n b.a¥e btea 
n.b~ to the . ... ~ ca.rrlar ob;!!:a doM •• ce llul a r and Pea openton, 
a l :b t.M ~t o f ap.«:n. ua& . t.o a a taol• aa lle•n••• aa l••• t-han 
that •••1tned to c-ellular a h4 Pel ltc.aaaat . 1 .. ••• a.gvlatl oa , • Nlthtn th• 
lt~~tion. or • v • 11&bla apectrYa and t achoology, ~ ~rator• a re aut..borl a•d 
to pi"'Ylda -*Jla ~ic.act~ aarvtcae to bu .. etuu &A6 lac:Uvtd.\Uil ve•u . 
locl u4.1..ng .obUa U 1t'Phoot , t..o•vay d.hp.att.n, ~11!19 and -.,bth d.at..a earv1ee• . 

ln Uw paat, ~.r, aat ope.r a ton b.a-.. ~M .. r a.lly DOt bee Ula to prov&ck 
-..blh t-el~ tlrvica ca.petJ.th• " 1tb that provided by c:allul a f' op.n.ton 
bec:Auaa o r YU 1c..tt f actor. a.UeCUDf ... .-yat• c.e.~.c1t:y aDd q'\&A}l\y , Tbe 
p f'l .. ry h etorw aUaetin; c.ap.clty .&ncl\Ule• tJae ... u,,. portion or t..ba ra.d&o 
apec~ a llocated t o aNa, revul attoa. and proc.durea tA.t int~t a llT ••rvad to 
apnad OWMubJp ot DCl Ucec.aaa a.eooe a hr .. ~~ of opera ton o aa dl 
Nf'llltt. UMtft.by fu.rtbtir Uaitlnt tM ~t ot: ,,... apect,_ a va ilable to any 
poa.rtlc:v.l..a.r op.erat-o.r, aod tnd.it1oa.a1 ACa t.acbDolovY. vb.tc.b e~~pl~ &GilOV 
traa.~•aloo aod • a ift9l• e &te . bJfh •po.er tr~ttar coettvuratloa. tbua 
preclu4Jot t-IM u1e o t: aJJtY 91vu 1101 tr'tlq'\Mncy by .are t.han one c.al hr at a t J.• 
within a t1¥en Ue.oaect ••rvic-e a.r••· ••rUally • • a navlt ot tbe .. cap.ecity 
c:oa..tra.l..nta, liCit opan ton t nd1t1oaally b.IY'e ...phaaht'd two- way tUap.atch 
aarvtce. wbtcb i.ovolYee eborta f' d..uretion ~!cat toea t..h&.b .:)blla uhphoo• 
••·rvtea &ad plae•• hu d.--twS GD •rat- c.ap.ac.:.&ty. 

1"'M trad.it.ic:mal &Aalog IICI .._,..., , t.be . .-.rora , b.a• bMo orJ.,ted l ai"9' 1Y t o 
C'\ll~-n aucb at eoau·a ctora, " "lea t:OIIIpiA..laa SAd delivery aaNtc·•• thAt bave 
.to:ot.tlc.ant tlald opentloca a.od ne~ to provlct.. t.Mlr P4'UOM1l with th• 
abl!&ty t.o c:o-alcat e 41nctly v ltb ~ aaot.bar, e ltllar oa • aa. • to •on. or­
one•tO•uny baah . Ali • raaulc ot tba t'Ot'901DQ. tbe bf'06d.er .. rket of '-'lreh•• 
c~cat oca u .. ra that a n prt .. rlly ln.tar·eat-.4 1h .obll• t a la-phona :orvlee 
hu to d.ua ban aarved oaly on 1 h&lttld ~•h by tiM tra41tioc.al an.. log .c-IQ 
oper•tora. 

WIX'T'KL'I OlOlTAL. MOIIL.I M'W'T'WOaD 

~ eo.p..rry' I iNa J. AIU ob] •<U ._.. J. n C'OAat 1'\f.Ct U'f le... 01 g U a t MotH h 
oe tvorkl &a to an.bla ~ co.p.ny to offer h~gh•capacJty, h1Qh ·~• IJ.ty , ao•aoc•~ 
~ir•l••• c~catJ.ooa •• rvicea to cuata..r• ln 1t• .arkata . A cu.at~r uaing 
JleJtl<el' l OJ.gh.a l MobSla oetwof'k h a.bla to aeeau .oblh t e l.-pAocaa .. rvte•• · 
t--c>•vay dhpatc.h, 

• 
~9lft9 a Ad a lpban.uaeriC: abort• .. uaglr\9 aervlC'U u..a J.nQ a al"9h. -.,ltl · fUDCtsOft 
aub•cribar Wlit . let t.ha future , t,he DiO it.al MoDlh n•t~rJI. aa rvlc• ot'hrln.g• 
aho •r• aqarteod t..o h1cl~ dat.a t.r&lll&i u toc eapabJ.Itctaa Aa or De~r Jl . 
lttt. waxta l• a DlQita l Mobile netvof'ke ~ra activa ted in .. )or .. t~llt.n 
ll&l'k.at a.rau t.hrouo;hov..t t..be U'nltM lt.atea tiMt coll• ct1va1y • ccoun.tad t or 
appro:d .. uly SO\ of tht: total U'ftlt.cS lutaa popuhuoa . A.l of o.e .-,.r Jl. 
lttc, •pproxl .. tely Joo.Joo •uQecrlber uo.lta ~ra operating on N•Atal' • Dtv~t• i 
Mobil a net:owor~• . ...Jrta..l • 1 b.ia t i.Dg au. t M u P 1 u IJIId 1 L• a.v h~ au.at n••• Pla.a 
bot.h ot Vbich are d..beuuad t-.. nan. era preetMd OD , ...,.,.1 lley Ul\,lltipt1ona, 
iocludJng the availability ot • u.ltlc&•nt tundJng . coatJ.nuad achia v ... nt of 
aat!a t act.ory .-yet ... par-f.o~ ata..nd.ard:• alld .. la.U&l&DC'e of t..a.,..,. t..S aarv1ee 
and a \lbao ri.ber IQ'\Ii~t prl(lft9 le"Y1tl. k ch or t.ha b:taung lvaineu Plan a.Dd 
t.be ..._,had hlioua Plao coat.-plat..e t.ba Oaploy.eot or t.be aaconf J.gvr-.d 1DDt 
t.ac.ADolOfY plattor. io t.be Dl9lu.l JIIIOblll naC'MOl'lr..a COGatNCted o.r to ba 
e.ona tnaoc.ed !__a Jll ... tel•a .. ,o.r •tropo11t.aA N.Tkal a rau . llnd•r both phn.a . by 
tM •D4 of uu. tM ~ eJCPt«• Ita otvtul Mabile nat-oru wlll be 
ava llQh 1n a r••• CO'Ierlog -~roal ... uly U \ or t.he Unhed lta ua JliOP'Iht10ft 
Tbe b .. htt.no lu•&..o••• Plan &ad t.ha aavlaad lloll1 neu tlao. hOvevu , dlfhr ln 
eeruin eipJfScaAt .,..... . i.achaduag "be apa.c! a.ad ecope ot t i.ICA depJO)'Wiaftt , 1+1 
·ahh. r•c t..on •• H•-a·t •l ~o k~i.r• Ad.di.uoc.al ru~a..ocaog· a.oo .. ... rorvan1 •LOolttnv 
ltat ... ata . • 

Ot-her IMa •Y•t•• operarora. J.nc:lwdl, C1aa rn.at anet Corpo.racion Mobll .. -oa 
I .A. eM c:. v . ( •MoOllco-• •. ""J..cb opera ta n ca..u.o. anet Med co. napact1vely. 
have i.Dd1c.aud tb.at t.h4ty plu t.o lllllp1oy teebAolotY c~ttbla "'L.b t .be lDCal 
t..acb.nology "••d by Mu.td , ll't .•t•l owt~a alnorhy equity l n tereltl ln each of 
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1 . .I~Y OP OPDATIONI AJtD GICDI'lP lCU'T A.C'COUVTUIO POL.I CIU 

OPDATlOifS •• »•n•l C'~nluuoo.a. Jnc . , a nd lt• • W>•ldUr&u t ·NeJC~•l· 
or t.ha •COIIp&Dr•) provide v tr;•h•• c~&c•ta on,a • •rvlce• to th•tr cuar~n 
utili al~ e pee a lt aed .obilt r • d!o c•IMJ • ) fr• qu•nci •• ll cenaa~ to th«• by th4 
r a<teral o:..m.ieatlee• o:-iaat.on t •P'C'C'• J . Th• cc.patty h pr1n.dp.~l1y UJ9•9•d in 
tbe aoqu1 a itloo and ope~aticc or aMl ~nlcatioa• • Y• t ... ln c~ Vnlted lt•t•• 
a n4 tbe aal e ..ad ae rv1c:iD9 c t related equss-nt . T'h.f'OU9-h It a a t.&.ba ld_l a rJ.ea MeC.w 
tntaMYt1on.al. Lo:t-d . c·tnz..•• aJid lllotal lnvaat .. nt eo.p..nr .-wtc• ). • n4 ot.bar 
eu.baldhrla.a that are ll:rYolv.d .lo c:.be Jntam.auoc.at wire au l«rYeu .. -ut e and 
~•ln.•• acctY1~1•• ~ and/or coordJn.ted t-brou9b " lL. •••te l baa inte ree t a 
lo wt n 1••• operau c:.u to ~. M&&J cc, lu1 11 • A.r~ntloa . c.b• Pn 111 pp1.o. • . 
aDd ·~·· c=hla.a . '!'1M ~i'' lnltlal a trat.,... wu t o eoa.aolld.at• the 
tr·a ... ot..cl I:Mil lDdutry in tbti •rv•at .. ruu tn t.bt Ualud 1uua t.bf'OU9h tba 
at:q\U a ltl.oa o f &Kit .-y.t- that h&d a eM.v.ct • Jat .. ro: lo..dl.Dg nq\ll,..__nu ao 
•• t.o ~ralt. the •f9Te91t10tl of rreq\)aDCI •• lA a a &nqh .. rkat . llol.baeqwactl1•, 
Uw Clollip&fty• a tNa to••• pl a n b.&• be.n t oc.ae-4 oo tM 4av e lop.ent • Dd hploy.e_nt 
of Dl9tt-al MObll• net.vorka to r~J~~hc• tu tuduton.at ao.alov aMJI Mt...orU. 

~ ~y·• pr1Dctpal bu.ainen obj • c:-tlvtl u to be~ • l ••d&rag pr-OYld•r 
o f v lnlua tdeco-.ai cetlOCLa .. rvacae n .. )or .. run t.b~hout ,.,. UIHted 
•ucee. '!be Orlllpa.oy•• •Uoru to • cC:OIIIIPl iah au prtnel pal obJ•c~tv• b.av• 
cooahte4 la__rge}y O( a.cqulrlng eptCt,_ and l~~pl ... DtUICJ w1rahu cc-tmlcationa 
••rvlc•• tn tte .._r-hte by COft.lltrucctno a Dd oparatiD9 advan.c:-ed w:Jblla 
~lcatloa. • Y• t ... -.playing dl91t• l technology wlth • .ultl · •lt• 
oontigur• t1on pe~tting tr~•ncy r•u•• I•Diglt• l Mobile n•twork••» Tb• 
eo.p.ny hae acqul ~•d apectf'UII Oc.eetleally and hte r'Ut1Dft.Al ly cbr0\19h -roeu 
a_nd aequleutoo.a . 

CDIICDI'I"UTTOWJ Or liS~ • • T'M Collpa.nr bell l VII that Ul• O.OVtaphl C atl4 
IDd~•try d1ver a1t y of lt.• cu• ta..r baea • niaisaa th• rt •• of inC\Irflft9 ~ta rl a l 
loa••• d~• ~o coneentretlona or cr~lt ria~ . 

1ba COI!pany h .,_ny co eert.el-D eqv.ls--nt P~o~rc.b&a• avree-"!U • Hb Motorola 
I ••• •c•-• ' aAd 12) . Por the foreaMa.ble future t-~ CICiillp&Dy a.-pect.a that H 
vt U .. ,.,. c.. rely ... .._c.orol• r •-r t..M -...r.ec.ure of • •\lobeC-•n~1 • 1 po"loa ot 
the e.qv.!s.-at o.ceue ry c.o ()C)UtNct it • Di91Lal Moblh n.at...Of"lii:l 
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a1111aa, r.•pectl .. ly . Tota l c aplte l expeodltura• include lnter••t c apttalt aed 
Ua coa.o.ctloo v tc.b d aa coonnu:tioo aAd ~lop.._ot ot the Dl91t• l Kobi h 
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U.. lliM _.th.. .ad~ o.c.-.r U , Uft a nd tbe y.era e n4ed Dec..tMir U , UU 
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~••lf1-ad •• o t..ber looe·t• n aaena 
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PlO&.DCla1 AcCO\Ult.lDt lt&.n4af\h 110 . tU. •A.c:cou.au.,. ror e.na sa ltweet.- nu an 
e.Dt; a.od l qv.lty S.CV:1Ulea • AJ.l o" u.. c:a.p.uay•a .. r u ta..tth a,...,.n-ate a n 
claaa itl.O •• a va llabl a• tor· •• l • •• or Lhe ~l~• ena.c 0.\a a ftd • r • r epotte 4 
a t ras r va lu., wlL- ~r .. ll • •d .-ana aftd la.aea. aet Of , ._ , raCOr4~ a• • 
COI!IpODent or a toelr..bolO. n • ·~lt)' ••atuad 9 • 1n.a or loe••• aad Oec-l&ae• an 
va lve, lf any. '~to be oLber t~n t.-porary on a vel l&b1 a • fOr· •a l a 
aeeurltl•• a re r.poned 1o otb.er iKe.. or •a;pt:n.ae lnv-au•nu thlt en Mt 
cona t 4ered NJ'ht a bh lnatru.nu ere n eorOe cS a t th• lOWer of CO• t or .. rkat 
&lad 1Ac:lvd.ed to OtiMr aue t • . ""'-"-~a.t o f tM o.pany beluv .. h e an••• t•nt 
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alld flaNrea . %Aaeab0ld a .. rov.eent • .._r • .-,na aad. over th• ebor;t • r o t Us• 
ree-pact. l .. u..,... of t ... 1 .... _. oT t.be u.aeful Uv.a o r u.. 1 .. ~•&.• 

O.U t rvct: lao to trotn u 1ac1 \M'I.ee h.bcu. • u r h l. u ·a ...a ulw &ft4 r •la ted 
eq\li~t. . ... ••• r&Df. • lu 4e¥alo,..nt. &_Ate r .. t &od outer coeta ra lau~ to 
U.. C'OAitructiM ..ad ..,.,.,~M of u.e OlglL-.1 MObile Mtwori!Le 

l~tiLI .a•ITa •• lot &Dglb1 a ••••t• • r • racorded •~ tea t • nd • • • 
.-ortla.S val, L..,. • u • tttn •Uoe _,bod b u .ct oo • u a ... t.cl ~ .. rwl h••• o r ) 0 
ye.an for rex teaM•• • ad """' •ace•• of purcMa• pl'lb O'V'er tr • r v• l~• or ... ~ 
..._.,.c..,a ~I'M. lO y..n for cwa c..c-.r lhc.. . &Dd up to JD yean for otMr 
SDL&Dfltlh• . Jeoa ca ~ lt itlon cow.:a.aau a re .-ontu d over U.. U••• or tiM ................. 
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&..C*O•t..t VI%) .Uin-1 .. .. S f tectlv. .JaJWa ry I. l tU . t .M Cc.p.Dy a4opt e c1 
l u t-.-At ot ' io.aDCia l A.c-~tlQV l~rd• wo . Ul . • Accou:atlnt for ti'M 
l..,..J,..:nt ot t.oav·Uv.O Aa1au &NS tor LOnQ·hved A.uau to .. o upoa ed ot • 
C•l fAI 121• ) , ~· lived lllltl and ida ntl f l ab l l lnt&nglbl ll tO ~ bald end Ul ld 
a re .-.v1a-.d t o·r l..pai,...nt whan..var avanu or ch.a~al ln csreuaata.nc-aa lndlCa ta 
t hat U•• ca rryln.g aiiO\I..Ot .. y not M r a cova r&.bh lq>~,J r-..ot u -uu.rd by 
~rU'9 t11e c a ny1.D9 valu e or t.M lDD9 · l1ved .... , to the an 1 .. ted 
Wld.UCOWit~ t u t u.n uah flowt axp.ct.ed t o reauH tn. u .. or tM aa .. u ancs 
t-heir avanru.l dUpoetUon . tba co.p.any O.tanu.l\ed that •• or Decaaber u. lltf, 
thera had bean no i~alr..nt ln the ca rrying va lue of lon,·liva d aaaata 

larras.T a.\TS: I1&AJ ACaJ:IJCIJI'T'I • • 1"bel o:.patry a ntaAd lftt.O lftliJ'IIt r a t e 
evap .. ~t• • • a •au of .. aag.t.ng lta lct.a r alt rue a.a.:poaura "fll.eaa 
avr .... nta have the atfac·t of coavarting c e rta in or tbe co-pa ny •• vart abl• r a te 
obl1gttion1 to tUt.ecS r a t e ®Ugattona . lte t a.ounu pald or received a re 
refle cted •• ~)ua t .. nta to lnte ree t e_,.nae . 

I.IYI:IIUI UOI)JilflCII -- l e.....,.\M! h reeognJ. n d f o :r a lr · tl- a nd other 
aervieea OYer the perl o4 ••rned aDd f or aa l aa of equs~at Wh• n d• l•v• ra d . 
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.Janu.a ry 1. U ., • Lb. ea.pa.a:y c h .. lf 1 ed eqv..ls--nt • a lea r n-•nv. .and n let ad 
00.~1 o f ita Oltltal Moblla D4tWO~k oper&tioa. wt~ia 11lliag. eaner~l and 
adai.Dht-u Uv• eJCPCU••· TtM lo .. ou t-he ••11 of • u.btcrtblr untu "ud in th• 
Digita l Mobi le net~rka re1ult1 free t ha eo.p.ny• • •~1dy o f Digita l Mob~l1 
uoJt ealee &Dd repreae nte .. rklt ing coeta t or the Olgtt a l Mobil e nat~rla . Th• 
au~DU of operat lOQ.I tor Uw nl.ce IIIOClLh •od*" Oee....O.r J1. Utt &Dd the 
Y•• -r ..s.ct Dlc....._r u . Uts tt.v-a brM.ft n c h•dfle4 to coator. v Hh tb.u 
pru•nt.at icm . lqu1J)Nnt aal .. and relate-d co.u of tbt C'OIIpany• a Oiglta l Jtol)lh 
network ~ratione e re •• follow. • 

,., 

'""" ""'""' IOIDIIIl 
DI~U )1 , 

Utt 

.~. 

YIAA 
DII:CIKI 

lqUip..nt 1• 1•• ······· ·· 
Con of &quis-t-'" ••.t .. . • • • llO 

u .u: 
!l.S-U 
, 7,114 

J U,OU J $ lll,7U, 

c/TAaL.a• 

tlfe'OIQ: T:AX&I • - De t I rrad t -U U ae t a aAd 11 ab 111 t h a e n CS•t • ra.1 tte~ be .. -a on 
tbe t...,ora.ry dl f tertnce bet.~en Lbe tln.tt\Clo\1 r eportlDQ a.nd t-.a.a baee.a of aa .. ta 
a nd liab111til l epply 1Dg ~n•eted a t a tutory t ax tat •• !n effect t or lhe yea r 1n 
wbieh eha dltf arancea e ra ~eted to re var ae . ~tura t ax b4nef1ta , auch • • ne t 
operat1Dg loa • earryto~r~. ar • reCOOftlled ~o tbe ••~•ot ~t. ~••llta tion o! 
a u.cb benet'lt a h C'OI&Ulclend to be .,r• llk.•ly t.b.a.o cot 

rou-:a» CU1li.DCY TUJfi'LATlON - ~ auult• of operauona lot fon1gn 
invee t .. nta a r• tr&nlla ted u• ing aYe r&ge aacha ngt r a te • dutlng tba P4tlod, ~bll e 
aa .. t a and lla.biJ1tl ea a re trantl•ted • t tba .. cA.nga r at • sn a ffe ct • t c~ 
npon..lno <late . O.lu or lou•• rra. tran.ahttno ro re1gn C\lf'l"'enc:y flMJ>Cu l 
atat...ot a are a ccu.uta ted ln • ••P• rate co.pon.nt o r a tockholde r a • a qulty 
t'h•r• war-a no tutarla l l or.ign cur-r.ncy t ran• l a llon va lna or loa••• t or the 
periOda praaaot• d . 

xrr LOI:.I n:a laO.al -- Mat lo•• per .,...__,. h bu~ Oft t he .... 191\ted . .... ,.~ .. 
ouaiber o f ~ • .,_.rea OUtl t&.ndi.nt during tM p4r10d and d.oea not \ncl\lda 
~ ~lvalent lb&tea e inca their aftact ~ld be entl ·dll~tlva . 

azct..,lS.SlrtCATlOMI • • C.na ln prlor .,..., a•l'wn a b.av• baa a rac l aaa ll:l~ to 
eoeto ... to t.be C'\lrra.At y.a r pu••n~auoo 

,., 
cPAall:• CO 

a:xTIL ~lc:ATlCid, life . A.lm SUUTDI.U.lU: 
JKr1"U TO a.:IOLtQU''C FIILUK"UJ.. ttATDCDr"r'S • • lCOIITINUIDI 

H'bf ACCOmn'UfO PaoMO\DfCDCDf'TO •• tn H.lrc:h un . ~he Pln.• ncul .t.ecoununo 
lt&-ftd.anla 14erd t • r,..-.• J i u ued ltat.-.ftt o f PlAancl a._l Aceou.nu"' l t-a.od..A:d• No . 
121 .... nU-D9• p.r ab.a re• t •lrAJ U I• J , wb.lcb •vper..Ou A.c~tlOO Principha 
lOAnS Opi.ft10G lfo . 11 . ar.u Ul h attecun f or Jttl ahd Ue~~PlUh• tn. 
COIIPUt.atioa of earn.l.Qga p.r abare by r ep h C1D9 t.he pnaenta tion or pr-~ .._ry 
aa.rniog• par eb&re vi t-h • pQ .. Qtation or baelc eam1ft9• pe r • h.•n , T1l-8 
l tat-.. at r~r•• d'to&al p t elaatatlon of bu lc and dllut4HI ea mift9• per • ban by 
•A~1Uu vJU:a COIIIPlex c.aplt.al at rvc-tur•• k• lc •• rl'lDgl pal' ab.are lDCl\MS.ea no 
tUlu.tloa. and 1e coac:-uud. by dlYldltte 1~ a Ya .Udl e t.o ~ atockbo.l4an b)' 
\.be we lpt.ed·• • •r-.. n-u.ber of ~ ah&rea outttan4.lbQI t or t.M petiOd. Dilut•d 

•• .,w I\4Jl'lt"" 1n '0 n 
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••ml~• ~r at..n ratle « • t.be potetUl cUlutioa of ••euritha t -h.At C:O\lld 
aha.n In the • &nLiDt• ot All e.oUty, al&lhr to h•lly dihlted ••rni.AV• ~t aNn 
f\anag..-.nc of c.b• ~ny don not be_U.-v. t..bat than wll t boe any .. t•n • l 
.thee fro. &CSopt.lot IPAJ Ul tn 1Jt1 . 

2 • aus·nr.u• C'OICI U&AT t<*l AXD onm TIAHSACT10N.S 

aoa nrua COKIIMATIOIII 

Jfnrl MC*'T1U DD1:D O&CIIGD ll. ltt4 • · Dt.lrlDiiJ th.e nlna .ontha ended 
Decellbe:r ll. ltt-4 . t.be ~.ny c:on•-,a-Ated v•rl~• acCNhitaona of IKJ 
opera~iooa in Plor14a vich an agvr.gat• pu~c~•• prlc:e of approal .. t e ly IS! . ) 
CLtlU.., , 

1D A,pl"il lttt . t.M co.p..ny a cquired Po-..rrooe Mold ing•. lnc . t- PowwrPOM• J. 
an opera to.r of IXa a ya c.au ln O.tro.U. , Cl.vel&Ad , Clnc11'1.Dat1 , lrw11 anapol U , It 
LOut.. Plttaburgb and uplta t a New Yor~. for a pproxJ .. t al y '·' •lllion aba rea o t 
Clue A ec-oa ltoc.ll , b.avloq a .n 199c-.ete .. rut valu. o f appro.d ... tely nc,. o 
a11Uoa a t cloa l.Dg . 

l D Augv.t lttt , the co-pany co-plated tb4 a cqul a ltlon of Ouaeta r ~a leeoa, 
lAC . c•art•). • ~lly•ownad aublli4h ry o r OU•n•r COrpora tion, and cana an 
• ube14iariaa of Advucta d Mobile~. Joe . Ccollac'thely •MJ·tlett • t . OTl a nd 
AWl • Neat operate4 aKa aywt ... i n tbe Weatera r~iooa ot Lba United Sta tea . Th• 
Or:lllpa.ay uau.ed appt'OlC.Jute lr J.t ..tllion &DO l.t allltoo a~ur .. ot Cla n A 
c:o-.a lt·Ocllc t.o tbe a tockbo CS.H ot OTl aDd MI•V.U., r .. p.c·ttvely. h• V1ft9 an 
~-.te -.rltet value of a ppnnu .. t e ly uu.o aUlloa a t cloa!Dg . 

Ja a aerie• of t n nu ctlon•. the o:.pany COIIPlet-e-4 the acquhuaon or Iaber 
er:-.m.1ca t10rlt. tnc •• a.n op.ntor of pea ay a t•- ln A.l~. Louhla.na and 
.Uut.a lppi. for approxiutt ly tu . o a11llNl in caa.b . 

YUJl l2lrlm DICDGD 11 , Uti •• C:n .JU-ly 2t . UU. tba co.pa ny acquired l:roa 
Motorola . toe . t •ttotorola• t aubet.a.nually a ll of lu owned or .. r\Age4 100 IOta 
.,. Uctn••• aDd nbted aueu located tb.routtaout t.b.a contln•nt·•l llniu.s ata t•• 
Cthe •MOtorola IIG lua1neu • l in axc.h.a,. for a pprost .. tely 4 1., aJllion eb.anl 
ot Clua A c~ •cock &nd 17 , 1 aJllton ab.lr•• of Cl••• 1 Mon •votlng co-on 
ltock ltha •ttoto r ·oh Tra.neaction • J, b.avinog ..a agg!regue .. r-..et valu e o f 
approat.Ately 11.1,0.0 all11oa a t clo•ang . 

Oo .J~o~ly ll. 1U5, tb• -~r v &th OfteCO.. Corpontlon t •onecc-.•1 .,.., 
coa~te-4 tc.h• •Oneo:- I'Mtver• t tttb.are.})y Lb.e ltockholcS•n ot Ohe-Co- re«1vad 
apprOlU .. ~·aly 22 . & aUUoa •hAn:• of Clau A co-:tn Ctod. tor r ighu to rec·•lve •ucb •~oc•• . bAYint AA -o9tetata ~ket va lue of approai .. tely S4Cl.O a illlon 
a t clo1109. on.o:.. h an op4ntor of atKa ayna .. ia the aocq. ltOU.ntain . Pacitac: 
Morthwen, MJdwn. »o·rt.h Centra.J and Ob.lo Valley arua . 

On ~ly Jl. lttS , the •rver vltb ~rican Mobale 'V• t ... l~rporated 
t •AMJ•,. an operat.or ot sa •Y• t. ... u1 PlorJd.a . vu cOC\a~t~ lt.h« •AJU 
Tran•act:too• ). 1!tl'l-enby tbe atoclmelO.u of M& 'f•c•lve-d approat .. t ely • 1 
~llton wharea ot Cl111 • co--on ltock lor rigbta to r.ca lve t uch atoct J. baV10Q 
• . n eovregate aarket value o l a.pprOJitluuty fll . ) aitliOtl a t cloe.ang . 

P'• lO 

JlD.Til.. CXIIOCU»lCATIOIIi, nrc . AJC'D SV.flDlAAIU 
JIIOTU TO CDK$OL lDA. TED r fltNIC tAl. STA T'"DibTI - I C'OIIT"l Jii'\IUI) 

1D Oc:tober UtS , t .bt- cc.p.aay a cqui red c•r-uin 110 Pl"'Opertht trc- Collc:att 
Corporat ion CtH Note SO) in excb.3n9e for a,pproJCi .. tely Ul , OOO tha r .. of Clau 
A c-~ ltock. Uving &.a 19QiffliJaU -..r~et va lue of apprcxi .. t el y U . l a1111on 
a t cloal ng , 

Aa • ra•~lt ot tbe bualn••• co.blna ttona con•~ted an 1't~ . the Ca.pany 
began to i~l ... nt a plan to contolldtte, r ea l ae ana relocate the corporate 
headquarter• &Ad certain otber tunctlona o r tbe v•rSoua eo.blnlng e ntlti•• lth• 
•eorporat• a.org.a.n.ia.a t1oa• 1 . Accordtngly, tiM eo.pa.ny a ccrue.d eertaln. eetl .. ttt<t 
cxp.c.aee dhac-dy r ·•ht44 to au.ch Ccrrpouta -..oreaniuti OG ace iviuu . 1ncl~d1ng 
.-ploy•• aevar&DC• &Dd cloevre ot dvp11ca ta f a cll1ti ee . Tb• ehArga to op.Tatlone 
r<alattag- t.o th.. Corpor• t• -.orv...,t.atton Ul, . 4 -.llliOA J repreaenll.a c-ou .• wU.b 
r.epect to .-ploy••• · fa cll!tJaa and rela t ad tt.-. ot tha eo.p.ny priOJ to cht 
eo.u~tioo of auc.b bu.aineu COII01nat&ooa . Corpora te Jta.orva.nl aataon co•t• 
r•lete4 to the aoqulred en~ftlea ($t . t ~llioaJ ~ve b4•n in~lude6 1n tha coat 
of t.M raepecth'• bwlln••• C"'aaDln.attona. Ali o t O.C'flltMr ll. UU an4 lit,, 
a~r~l .. t ely f)ll ,OOO and llJ . t atllloo. r•apec~lvely. o f • uch coata h• •• oacn 
p.Ud rahti09 to th• ~any •nd ll . J alll ior1 aM U . t a1l11on, uapecthal y, ot 
eucb co.te have ~en paid rel ating t.o aequ1red entltlat . 

Y&Aa IDtOID C&ODCIU )1 , Ute ·- OQ J anY.ary JO . Ull, the ... ..-ver vlt h Ol a ~ 
••9•· lAc . c•o1a.1 P.a.ge • J, vu cona~ted It~ •Du l ,.,. Mer9er• ) • ..,,.,...by t-he 
et.oc:khohSen or Dial Pa-ge rcc·e ~ved a pproaJ.aauly U . l ailllon aur.• ot Claa• A 
eo->n ltock lor riqhtt t.o uc:etw a ucb •tockl . b.a'vlng an I G9f"l9at.e vahaa ot 
appro•l .. tely $277.t ailltoc oo tb4 contract data . Ola~ Page &a an opere tor of 
enalog IMJt •v- t ... ift t.,. lout.beaatem UftiU4 lt.atu , 

Tbe t ollO'WLQ9 pre•.ct• t.b.e w.runwUt ed _,ro t o rw.a con.ao llclatad nauUa or 
op«rat:lona tor t.be Aioe .oot.b.a •nd•d O.c~r H. ltt4 a od tM year ebd•d 
Dlc.-ber Jl. 1t,s, •• lf t.bc a equllitlooa daacrl~d ·~•. ~d occurred a t lh• 
begiiUllDf ot eacb pedod prua.nud . The un pro t o ,.. ruulu iDClu.cle 
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acqu.l Utlona cona~ted during t.bot y..n enO•cS Dec:a.t~oer Jl. lttS a r..d UU and 
the 1't4 pro to~ re•ulte 1ncluda aequi e itiona cona~ted dur1Q9 tbe nlne 
-..nth • rwsed o.c..o.r ll , ltt4 and the yea r en4ed Dee..ber 11. un Tba pro 
t o r-.. etfeC"ta ot • cqv.hlUona CCIIUI~t.cl in UU ven not .. t:tna l. The pro 
f o..-. r •av.lt• a re not MCa .. a rtly i.n.di ea tiYe of t.he act~o~a l c·eavl u ot opera uon.. 
tb.at would bAva oceuned had the t u.naa.cuont bean c-on•~t•d •• .lndlc• t..o nor 
a re t hey intended t o indica t e raaulta that .. y ocevr in ~ futura 

cTUI.a• 
cCAPTlON• 

.... 
bvar.u.aaa •• , •••••• • • · • · • • · · • • • • · · • • · · · • 

Net loaa.,., •.. , .•••• . •• , ..•. • .••. , .•• , •. . , •, .•••• , 

Wet lot • per aba.n ... . . . . . .....••... . .•....•........ 

NJNI M01n111 
DmiD 

OIO>CID I I. 
lttl 

1'7<1. 411 

I lllt , lU J 

Cl,)'U 

YLU 
Dla>l 

I 

c/TUU.. 

Jn ttU, t b.e eo.pa,ny t h o aeq\tlred aevaral o~r bud.n••••• a t a n.et COlt 
of u o.o aJ.lU~ . Tbe n1u.lu of op41n tlOAt ot t'heu bvunen•• wn not 
.. t e ri a l tn r.lat i on t o th• co.pany• • cooeolidAtld rtl~lte of opera tion. 

A! l of ~ acqult lttona 4eecrtbed above ~r• accoun~td for by the purchaee 
.. thod . AceordiDOly. ••••t• &Ad tt&bilitiee ~ve been ref l e ct e d a t t• tr va lue a t 
the! d&te o t a cqvla itloo. 1bt op•ntiD; neulu ol t M lcq'l.ll r .c:l ~.1.•• a_re 
include4 ln the conaol i4Ated t ta~...nta or op.ratloca tra. tbelr reapecttv• 
•cquJa ltion ~t•• · 

WIXTIJ.. COMM\DUCATiotll, UtC . A.N'O f:lii.IIDIAI-1U 
ltOTU TO t'Oit&OL!DATIZ) FUU.»CUJ. CTATI:KIJIT'S ·- lCOIITUniUH 

The tot•l pure~•• prlce aod a.t ••••t• a cquired for a cqvl a ttlona ca-ple t t d 
I Tt II t oUovt1 1 

... 
Dln c-t eoet ot: acquhtuon• • 

Caab &D4 • ccrued trantact1cn cottt , 
Note p.aya blt •.••.. .• _. . . • . , • , •.. , 
ec-MI e t oc..k, v•nant• a nd opt 1001 , ••• ,. 
IXpeAitl rtl l ~e4 to corpora t e reorgt nl at t l on . 

~•t ••••t• a cqu lrtd t 
VOI'k.ll'lg Ca pit-al • • MC.. ......... , • , , • ,. 
P'relperty. pla nt alld tq\&l~nt ••• , • • • .• ••• . , ••. 
lDt.&D91.ble Ulltl........... . .. , . , .. , .•..•• , , . 
Ot-11-tr "'''' ••••••••• •••••• • •••• , • • • • • • •.• • 
Loon9 • t; • .,. 4cbt • • • • • • • . . . . . • • • • • • • . • • 
Dete rred 1~ tu.•• . . . ...... . ... .. . ..... . 

"' n MCWT'KI DIDC> 
D&C'IJCID l l, 

ltt4 

91 , 'flO .,, 
. u.1n 

$ 110, 101 

' 1, tll 
H ,tu 

~2t.01C 

u .o:zo 
tll1 ) 

lUO . UU 

S SlO . lO'r 

YLU 
DC~ 

( J fl TltOUI.vtOD t 

IJ.,H 

l,Uc, s:u 
t.tu 

$ 1,1U,OU 

$ I U ,ttll 
201,010 

~ . '"' · ))0 l7 , 'ItO 
<lU , IUl 
1$01.17'7) 

In ltU. t-be c.o.p...ny lnvaat ed an avgr~u• o r • pproa l .. t a ly $11 . 1 •J lllon 
la ca th and a.ac n.anged 2.~ •Hlion aMt"ea o t Clan A~ ltOC'~ t or an ttqUHV 
l n t e re ac in Clea rnet o:-mtc&eloaa toe . 1-Claarc.et'"l th-at • • of D•calllbe r ll. 
l tt' r.praae.nt-114 aJ) • P9ro.x1Ntely lt." eQ1J1ty lnt.aren l repnu ntlng 
app~t•ly 1 . 1 \ o~ vot ln; lnterett) in Cl aarnct. . lvch ~ley lntereet ln 
Cl earrwt- h.ad an •99T~t·• M _rlll:e t v a lv.e o r a pproal u t e ly Ut. O latllion et. 
cla.iDt. ~ co.p.ny •e inv.t~t tn Clearn.t lclaaal f l ad •• otn.ar l0ft9•ta r. 
UHt a 1o tba ac.e~yino c-oneo UCl&t ed bthnce • h .. ut h ac-cou.nt..ltd t or a t. ta h 
.. l'ktt va lu• . 

''onu CWlMIIO~ I< 
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On Ka~cA ' · tt•t . tbe co-pa~y . thr~b NI C, a cqu t r•d approal~t•ly • 1' '~ 
laurea t in Cofl)Ora cloa MobUc~ I . A. c. c.v. I•Mobll coa• l. • JMJi te.a_n Da 
opera~r. t or Sl O.O ~llion a nd th• conve r a lon o r t 42 . t a111Lon in prlnclpa l 
..aunt or aotaa , ra~r•••ntlng tvnda adv~d t o MObilca. l n 1194 l n AU9V&t 
lJJS, Lh• COMpAny aequJred an ad41tLonal 1 . 1 \ equity lnte r a l t In Mobllcoa tor 
appnuu .. t ely ·'-'4 .7 alllioa. Ol.lrU::liO t .h.e yea r •~ O.c:...,_r )1 . J.ttl . t.h.a ~any 
ncorded a su . o •U.Hon cbarv• to operation• repruantino ' " othe r t...Mn 
t.-porary decline in tbie tcvel~nt •• 1 reault ot t~ ~cltna in tbe "-•lean 
pr.o cha.ring UU . TM lovae t M nt wu account.ct tor u a hl9 t-he con .. t-hOd u or 
c.c..c.r Jl, ltts . 

0o A.ut\llt 21, U", OM ~. t .b.rougb •tc, &eUAd lot.o c-·ar·t a tD 
avr• ... nta to purch&ae up to lt. l \ ot &ddltl~l aqulty l nt•~•t an Mobilco. 
trc- tbe adUog u ockboldere aM arupo co.uUcacicmea &an WJ. • , S . A. oe c v 
C•O.n:po• )1 th1 &I IOCbUd <:'OIIIp&ftY o r ~Ue011 , 1D two trancl'Aa . An addtuocw1 
ss. c t ~ tr lotereet in Mobil~ va. acquJ r .O oc Oc~ober 24 . '''' tn .xch•"9• 
tor l . J all lon • hare• o t Cl••• A co.-on Stock va l~•d At tll . l •111Son. On 
.Ja.cu.ry 2 4 . UJ1, the c:o.p&ny I C1f\lir4HS &A addJtlOMl 1. 2' eqvity 1nte r e1t ln 
Mobilca- troe th.e aalllft9 l t.OCikbold•ra ln •ac:A41.nt• t ot 1 . 1 a1111on 1 baru ot 
Clu• A ec-,n ltoca- va lu.ct a t SU. $ aUUon br1D91o; tJM co.p.ny'l •wr~at• 
lnt•t·elt ln Mob1lc011 to 

cfAOZ• U 

JI'UTU. c.'CMC.WlO.TlOII:S . UfC. AJl%) C'UIItDZAI._IU 
NOTU TO C:OWIOLJllAT1::1 rtMUCIAl. n'A'tDCDTI' - • ICOitTlii\JZEH 

approx.lu.te ly JU. U'pon Lbe clol lft9 ot u·~• tint trancbe , the ovnenMp lnt•r•u 
lnc:n••-' troa u .S\ c.o Jo , n requ.trbg a CAI..rlee t_~ tM a c:cou.ottov .. tbod ~u•d 
to acC!ou.nt tor t.he inveu.-nt t ,_ the coer • tbod to U.• equ_tt-y •t.bod . 
r••ultlot ln • 1 10 . 1 .Jllion chatv• to o~r expeo••• · 

Tbe ~. throufh •xc. hA• tb• right to appoint a .. jortty of Hobllc:o­
board .. -oera . tn order to r1t1Sn the coat rac:t~al ragbt to de119n.t• a .. )oraty 
o r t..be boez-d of cS..ir·ec:tore of Mob1lco-. the Cclllp&ny -... t tnv .. t approal MAtely 
nt .I aUUon ln Mob1lcoaa thrQU9t\ c·ert.do quallth<S ca plt•l tr•u•c uon.. by 
"'"'-rcA ltU. AM of J a:nury )1 , UU . the COipaDy ht.d tnv .. t ed UJ.6 allllon 1n 
•~cb quali £1~ c ap ita l tre n•actl ona . The eo.o.ny ba1 tbe option t o purcba•• 
before Jl.l,rc:h lUI, wp t.o &A addJtiOb.ll 2t . U o f MobUcoa• t ~ e tock . Certain 
•~bold.en of ttobll~ nt.atn t.tM right to a ppt'OV'e ce n:aln l llflUlc.a.at 
t..raa .. C'tloa.e 1uch a1 acq'UhSt10Cl.l I.Dd dhpoa ttlont , &nd tM approva l o r butlru•a 
plana ot MobUco.. tn addltlon. beglMlnQ oo Oet·obe:r 2.4. un . hold•ra or 
appTOX1 .. t e ly llt of ~· out1t.&Dd!D9 capl~al atock of Mobtloo- have t.be rlght 
t ot' t1110 y•an to put ttha •J1110bt h:OII Put • l the enu re &80Wlt or tlletr bo14109• t o 
tb. ~ a t itl &ppral •~ fa ir .. rkat va l~• of ea•h upon occ~rrence or 
cerca ln eventa . The Mobllca- PUt 11 a uto..t1c:a 11y •x•rc:i •able on Oet~r '• · 

lt''· 
•1c ba• • vr• ed unde r c ertain ei~tanc•• t o atta.pt to provide orupo wt th 

11qui41ty vlth r 11pect to it1 l\ t ~lty inte re• t lft MObllcoa . At any ,, .. atter 
Jaouary 1, lttt. »JC, lt reque•t•d by orupo. v 111 ca u•• ~bllco- to ~ndartaAe a 
U.S. re;hter"':d pu.bl1c: oUera_og or •aJ• for ca•b to • uurd party o t On~po•• •bar•• a t their a ppra i ••d fair .. rket value v ltbln one yea r of auc:h requeet . It 
ttobilec- h Lh to provide OJ'\Ip) with llquidny th~b litblr o f tbaee .. uot.. 
Orvpo h&a tba right to cauee t~llca- to tlle a r~latratton atat• .. nt ln the 
UnJt• d lt.aue cove ri.Dg Orvpo• a Mobllcc. eh.area 

On ~un. 1 4 , lttl, ~~ co.p.ny. tbr0W9h MIL. 1ava1ted S1C ~ a t llton an t aab 
to obt,a tn a )0\ lnteraat ln lot oco. eo..uo&calto~a Matvork , Jnc t •sntoco-• J, a 
v l nleaa cc-.&ateatioo• COIIip&nY loc.at-14 in u-. PMlippi n.e Thla &oveu .. ot h 
a ccount ac$ t or by th• eQV1ty .. thOd. 

on Autv•t ' · 19t, , the Co.pany, thrOUQb MIL. a cqvlred a ll ot the 
ovta tl.llldJftlll a ban a ot co- COotrol Co.a.aJcac:lOQ Ooatrol~ I .a. . Cr•a.at""l'd Mc'C•w 
Arv-.nttn.a I . A. l. an Af'9•ntt.ne COIIII)&.ny wltb 100 MHt SlO llc•n .. a . t or $U. O 
aJ lUOfl l.Q t.t.. fora o f c• lh a bd eq"\lls-ct. 

~ ~u::.a .. . On J~ary J O. Uf1 . .aaJttel acquired 11 \ ot ~b• 
out• tandlog eha r ea of Mlrele•e Vant~r•• oC lracil . lne . , a n ~rator or SNJ 
•Y•~ io ara1 ll t •wvt• ). ' o r a pure~•• price of f11C . l •illion , whlcb va• 
paid Y!tb Cl&a• A eo-on ltoe:k . thrCN~h • -rv•r ot trn with a wholly•OWD.e-d 
aub.ld!ary or --.tel . ... ,. t •l~l~ly contrlhvte4 it a lntar•at ln vv.. 
~icb ~•• tana .. d Kceaw Jnte~tlonal t •l r al tl•J. Ltd ., t o MIL 

Pft'DJMIO '1"aAJJSACT10111 •• Jn OCtcbu ltU. the co.p.any •nt•nd lnt.o a 
O.tia.it.Jve • 9r• ... nt vttb PltU.acdeft C~.uuc:at.I.ONI, roc . I·Ptueocrhrt•J. an 
IPUII ~r•t;.or- W"lt;..b ltc• n••• an T-• · o -.J a.._. , ..-..... .-xaco a M A.rl&oo.. , provld1Q9 
f o r t.bl -I'O•r ot PJttti~oe.rht:f vilh a vhoUy• own.d ~ odhart s ubaldlary ot the 
~a.p•ny (t~• ·P&tle ncrleft Tr• naact&on• t . ~•avant to tb. Pltt encr &etf 
TT~aactioa. the eo.p.~y vll l •••u• • ... 1-ua ot , , , 12, 401 •nate• o r Cl •• • A 
ea.-on ltock , e~)eet t o cert a ln adJu•~nL• , to ••c~ t or al l o t ~~ 
OUtt~ a~r•• (or rlgbc• to a cqulra e bar•et or Pl tt• ncrt e fl cOMMOn • t ock . 
"fbe -..:x.J.-- dollu valu.e o·t ta. ab.area ot Cl._.• A ~ ltock t o ta. 1eaued t o 
the P1tt.c4rJet t •~ockbold4re la ••t a t 1110.0 ~lllon ( l ubJtCt t o certa in 
adjuataaot • J . A.:COI"CUDgly, U t,be price ot tM CJ·•-•• A ec-:.. ltoek ~· 
U t . )' • t tbc c loelft9 or ~ P1t.tener1df 'tran.acuon, tM n•...,.r o f ah.an• t o 
b. h aued to UJ,e Pit'"eDCrhtf • t .oc.kbold41u would bl tS.cna. .. d eo t hat t.k tot.at 

l1o(Ul 
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••.d-- dolla r valu.e thr•ahold 'lli'OI.Ild noc. btl exc-e.ckd . ~ c1M1ft9 or the 
Plttencriatt TTan.ac~oc. Vbich i• a~) act to e.~aln con4ltlona . lncludtnv 
ntg\IJ a tory apprO¥a l a.n4 the appro-ra t ot tbe "tt• n.craett uoclr,.tM>ldar-a . u 
.xpectad to occur in lJtl . 

QXT'I1. C'OIOII:IJf t CAn'*' . nrc. .um lUIS ro r u z u 
IJCnU TO CQUOLIDATitD rJIWICIAL ITATVIDTI • • ICOIM'll!W%>1 

l . ACCOUtlTG AXD N01"U lltctfVAIU: 

DCC'DGD ll , 
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'fTidl I 

lll)od .• •..••.•.•••••.•..•.•.•••••. 
uabllla d ••••••. , ••• , •• • • • . •. • • . •• , •• 
• •••rve for Goubtf vl accownta •••.•.• • ...• 

tk>t" racatv&bSa •• , ••. , •• •.••• , .••..• , . , , Ot.bar.............. . . ..... ..... ..... . 

c/TAIU.&• 

un 
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Notal r ace lvabla, al l d~• wltbln one y.ar , prt .. rl ly COBi i l t of advan~• to 
rora lgc lnva at aaa bear to; inta r aa t a t rat •• f~ ' ' - l t s • 
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I.&A<I • • ••••••••••• • •••• ••• •• 
kildl_oga ADd iiiiProY..._au 
llqvl_..t • . •.•. . .•••.•• •• 
~rnhura and fiJCturea . . . 
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•/TULato 
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OCCDcaU )1 , 

un ... ·<=• r« 1 teen• ••... . ..... .... . . ....... . &&t••• ot ~ren.aa prlee ovar fair ~•lu• ot ~•t 
! l. "l.S4)l 

••••t• acqu~ ..•• •• •• , • .•• . . . • o • 

C\lac:~r liat a ••••. o., ••••• • ••• , •• ••• o •••• • o. o •• , o 
U1, Ut 
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WCIP:osprUtJ.oa CO¥e.a.anu •.•• o o •••••• o 
Oth•r o • •••••••••••••••••••• • • •• •• •• 
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OICDGU J \ 

uu " ' 
liN TfJOU'IAMl)l I ... •C• .c. 

u . Jt aeolor r•Clee.able duc-wnt not u o·ue 200l , 
lnt•ren p.eya.ble • .-J · • au.lly bergiMift9 KI:'C'b 1 , 
1Ut. net or wa.uorth..S dJ eCWDt o r tt4LI)I a_n.:l 
Slt,Olt . •• . • • •••.••.• •• • • • • • . .• • • • • . ••.••• . • ••••.• 

t . '7n Ienior r~• ... ble cu aeou.n~ not-•• eta. lOOt , 
int.enat ~y&bl• a-..t•aAQ\Nl.Uy be91M1QO .toU9\U t U . 
l ttt. a.t ot UA&aOrtlaed 41aCOUAt of IJ01,Jlt a.nd 
1201,11) . . . .. . . . . .. . . . . .. ... .. . . . . ..... .......... . 

10. Ul\ lea\lor r~h ~ dJ aQOU:Dt DOte• clue 
2 0G-t , lnt• ... u p41ya.ble ..U•annu.aUy ~glftftiNJ J"ly 
ll , lttt, net or u~~ated dl a~t ot tlt l •• JI 
a.nd $151. 1 10 • • • •• ,. , ••• ••• • • , ••••••••••••••••••••• 

12.25 ' ••~ior rede.-&ble Dia l P• ve dlaoouat not •• due 
2004 , in~•r••t pey&bl• ••~ ·annUAlly bevlnoJDU 
OCtober u, Utt. nat ot UD.UI)rt.hed 4Jac:ou;at ot 
tliC,JI-4 . . • • • ••• •• •.. •• • , •• , • •••• • • • • .••• • . •• •• • •• • 

10.2S' ••~lor r.O..-.bla Dial Paf• Ol acount notaa 4ua 
200i, latenn Pf.)'Ab1• e..S · a.a.nu•lly ~1Juuoo .lUAe 
1& , 1tU. ne t o t UDaMOrthlld d.haMU:~t of t t l , 1t 2 . . 

J.aA.t c ·red.it f•cU&ty, Uteun p.y&bl e qvertetly a t 
ao adj v.te4 rate cal~l atad e1th4 r on th• pr& .. 
rat• or r..riOtl Cat t-o t . 1U I ••• • •••••.••..• 

Vendor credi t ta~111ty. lnl e reat p.yabl e qu.rtarly a t 
2 ' OYe r the pri.M rate UO . JUI .. , ...... .... .. .. 

&quJs-at Mt•• p.a.yabh, lnure et a t 2 l cwwr 
corpora t e ba .. n t e aa deUMCS OO . SU ......... . . 

ot.b:er... . . , • • • . • • • • . . • • • • • • • • • . • • . • • • • . • . • • • • • • .. • 

' uo. s•• ' .. , 
1)1. 102 , . 

3:24 . 122 "' 
IU 

.. 
... 
110 

us.on 
) , ,, 

·- ··- ·· ··· 1.'''·)0, l , 'fU 
W•• c:u·~t port 1oa ...••.••. • .••••..••... 1. 27'J l . .•....... u,,.,,.,, tl . 11) ........... 

c/TUl..l-ao 

IDIOII IU:DIDC.U&.a Olsc:oc.T .,.... • • lA AUg'\ln ltU, t.M eo.pa ny C"OIIII)hUd 
tbe l ttva»ee ot ISlt . t aillioa prl~1pal ~t o t ••n1or r.de.-.bia dtacovn~ 
oot•• dw. JOOJ Ct.be • 2001 Motee• J . Th4 200J ~t•• · Vh&ch arw ~••cvr.o 
Obll9at looa and nonc.llable uAttl l~t.-Der 1. Jttl , g•n.rat •d tlOO. O •lllaon o f 
9f"'tt• proe...Sa . 

tn re_bf'\la ry 1U4 . UM COI!pe.ny c:oaphted tiM' hau.a.rsce of U. lH . • • 11Uon 
prJnctpal ..ount of ••-n 1or r~h dJ•covct notea cl~• 2 004 Hb• • )o0 4 
~tea• J. The JO~t ~~•. Vhi eh are YA••c~r•d obligation• and nonca l lab l • vn tll 
rebi"\\.&J')' U, 1Ut. 91MIUU0 $100 , 0 ailJJ on Of grou p rocHd-a 

Tbe ttot. l aUUoo prloctp.l &tiOU.ftt o r ~o:-.· e ••nior ncla .... bh dU~nt ftOt;•• 4\M' 1004 Ctbe •Of:a.co-> lOOt lktt-e• • J •r• un•eC'Vr•d c>Ohgetiona a nd 
noaca llabl • v.ntn ..ta.nu.a.ry u . uu. Tbe ~ 2 00 4 a~Gt•• Wlll n •••....O J n 
~c~lon wlth t.l.'w oo.oc-, "'-rvec a-Dd ~,. edJu.al.ed t o h ir value • t tbe diu 
ot acquieltloo a t an &no~l yield t o •~ted -.turlty ot app~ox i .. te Jy tt . l ' 

1"'be tUl. l aJ1Uon p r i oc:l pal ...:Nftt of Dla l P•$•'• .. ntor redee...tth 
dl aoount not,ea du. 1 004 t the •utal Pag• :1004 Mote•• J a re u.nucured OOl19AtJoca 
&Ad coac..ll&ble W)tlJ ~rll u . uu. 'Tbe CJia l Pat• 1004 Jlot aa .,..,. •u....cl Sn 
~ctton wit.b C.be Di a l Page IMf'911lr &nd ... ,. • d j uted t o hl r va l~• a t tfl.a d.lu 
ot ·~tlltloo at aD &AAU&l y11ld to • t • t • 4 .. turity o r approxl .. t el y 14 , ) ' 

f • U 

axTI1. ~lCA.TlQIS , lWC' . AXD SUUtDLUZU 
MnU TO CXIIliOt.tDA.T'ID FI.MA.IfC'UJ. 8T.lT1EMD"T'S • • Ccx::MnNUml 

1'b4 U U . 2 •lllton pr1 nc tp.a1 •~t o f Dh1 ,,... • • u .nlor r ·e 4 e...abh 
dJ a ecNAt DCKe e dlH 2 001 Ct.ba- •Dial ,..._ 20 01 Jloua• ) e n wu•c:vr•d obllgu 1on.. 
&Dd DO:lC&ll&ble unt il O.c•.O.r U , UU . Tba Dh l J1911t )001 Jlote• wr·• •••u.ed 
ln ~ct.loo v1c.h the Dla l Pa91 Mtrt•r and wen ail) vat..ed t o ta-lr va h.t• a t lh• 
data or acq\1,1 1 1t.ion a t tbe au..u.al yield Lo e c.,a t ed .. tt.U'lt Y of • PPr-o -...L&uet y u .u . 

'T'tM t.Nkntur·•• OO¥•rnl ng " ..., ) 00) Moua , )004 NOt •• · Onecc- 2004 Ken•• · 
D&al P~ 2004 ao~ • • &D4 01a l ,.,. 20 01 Notea tcoll•c tlvely ~b• •Mot•a• ) 
coa"a~n a~t.&nctal ly •l~lar cov.nanc• Whtcn. a.ont othe r th1nr• . re•trlct th• 
&bU1ty ot U.. ~ny &Did c:-.rt.a ia o f h e •~1dl arhe t.o t Incur ael4aion.a1 
l.Dd41.bc.U.a• r ~y dtvldaad.e or .._k.e dhtrUNtion.. lt1 reapect of .iU upJ u l 
• toe.k o:r ... u c.erc.aJc ot-her reetdct.CS pa,_.~atC-1 c-r .. t.e ll • a a : ent-er lftt:O 
t r..,.aott0111a vtt.b aU I U•t•• o r nla t-..t per.oa.a , aeU certa.l n a11eu r • ·119• 91 ln 
a..ay tKt.elMie 0'\ber tb&ft U.. tel~Jcn- too. b\taaNea , o r con•o ll4ate , -rv« 
or ••11 a ll or •~tiAtiall y a ll ot lte aaaet a . Addlt&Oftally , t~ lft4efttuzee 



r· 
eovemJnv tN lOOJ 110ua ce nrir:t c.be eo.p..ny Ira. enC'\llllbolrint tn• ability of 
ee~in of lta re1tricte6 l~ldtarlet , •• dlf lned in Cbe Motet , to p.y 
dlvtdlndl or M ke ceruin p.ty.enu to t~e co-pa ny , A.lttU of U•• renrtcud 
•~ldlarltl .. y not b4 t ranlft rred ~MeAta l ••~ept tor ~v--nta of overhaad 
••rvic••· taaea or prlncl~ l and incerea t on ~t•• · Alto wnotr t~•• in4ant~r•• · 
~ co.pa~ a nd ita rettricted a~a idlartea .. y only incur Otbt othe r tha n 
c • rt• in ca t.,ori•• o r P4~tted d~t t aa 4efloe4 In tba ind• aturaa t , It th• 
6ftC .. a t e ...ou.ot ot iu Ckbt doe.• not tkt:...S JO ' or H I tout .. rkn 
upua U a.a tioa or if te a ratJo or coa• ol14at.cS de.trt t-o au\l.al ued opera ung c u h 
f l011 O.O.a not e..&r..CS ca n..ai .D leva l a . 

Prior to tae COI!a~UCiel of Lbe I'CKoroh n a .na•ct aoa aM tba on.cc- ..ncs 
Di a l ·~ ...,.,.,.,.. , t.b.e ~ rac-ei..-.4 ~au.a of bolclen ot t-b.e )001 .,,,, , 
200-C *ttt , t.bt: ~ lOOt Jlot11 aDd U.. 01&1 P a9e 2004 a.Dd 200!. ~•• tUt 
,.." Hlq'lllrltd UAd-e r c.-e .... o1 t.h. n.p.ntw indaatvr .. . ht ucb.a.l)9e tor tM 
C'OD.6e:at·• · t,b.e eo.p.a.oy agre.d c.o pay eacta coa.eeatl&g bolder ot tt.. nepecttve 
AOCee an -...:NAt ~l to uo .oo per u,ooo of pr1act~1 ..ou:~.t at .. turur of 
t.a. nepect&ve notu . 11M eo.p&.ny, ~ and Dia l Pag• p.ti4 a pprosi .. t • y 
12t.t .Ullton ror ~·• eoo.•nt• . vhlch 11 tocl~ in tran••ctJoa coet• re lated 
t.o t.he Mocorol• Tr•.ne..aeti.OD &od t.~ OfteCo- &nd Oi • l ••..- tMr,;,•r•. •• 
appropr ht-e t eea ht·• lJ . 

lANK A,ND VIXDOa etmiT rACILrtl U •• On aepte-oe r lO. lUf . Nexte l. Jlfeat e ) 
Pin&nCI oo.peny C•MJC•J , I YboJ Jy•owne4 IU~I14i e ry or Meatal , and Clft l ln Olhlr 
t \l.bl1d1a r iee or Motel anun4 tnto det lfttUYI •v~"•• .. nu v itb reepeot to • 
eacvnd aredh Ca.o11hy .arra.n.ge4 by • group or be.nk.t hM • &t.n.k Credh 
Pac11tty•l . Tba l .ank: Cred.lt PacUSty pr'O'Yldn l or vp to U.6U.O • HUon of 
••cured rtn.oeine . contllt lnt of ll ,Oit .o allllon in ra volving la.na a nd ss~o .o 
at lUOft ih , , ,.. lOIAI . '!'be c~taanu t o .. ~. ravohlftliJ loau u ·• red·u.c•d 
befha.nJ.ng M.rdl Jl, 2001 w1t:b tiAal M twrtu• • ot tb• r.volvip,g loan• ocC'UrrU)QI 
ca Karch u. 200) . ()u.art-._rly p·riocipal P'lr-nu • tbe te,. loaA.~~ ~DC-• J\lrch 
)1, 2 001 vtc.Ja tiAal -t-w-tuu oo Jl.lOI JO. 2001. CIOaew'-ra.ntly t-ber.vttb. Ma.-te l. 
..-rt' &Dd c-ert:.a 1D otbar e 'U.blidi cr-hl of ...-Le i a cate n4 into •tta,luv• a9Te-ou , 
vbicb alao be~ effective oa l•pt.-ber JO, 1ft6, ~itb r e1p.ct to l&. 
&M t "t • reet .at_.at l1lld cc.uoUct.. UOft o t t.he pr.v 1 ou• l y e_z U t1 ft9 Un.&IJoC i D9 
a.rr..,.....nu vtU. Motorola &Ad W'I"P'C C.plt..al COrpora tion t •JrTre• J Ct-M •V•.ndor 
cr.d:lt r a cll tty• ) . Tb• v • ndor CT-eds.t Fa.ellhf • vpane4•• t.b• prevlC\11 tln.aocang 
-vn -ete a.od pto'W'l~• tor vp to uu.o 11.11 aoo of •e-cure .d tln.ancifti!a , 
coa.eu unq of • nn . o aillloo nvolvh'9 1041l A.Od suo. o all hoa ln u,.. loan• . 
wlt.h r evolviog c ra.cUt ~1c-nt r.Ovctiooa aod , ,,. lo.a.n p.,...nt• ~ralh l tn 
tbo•• of the l .aftk Credit Paclllty. 

aorrowing• under th• aank Cr•dl t r a cl llty and th• V•ndor Credtt P•clllty 
tcoll • ctlvel y, t he •rac 11Ltle•• ) a r• r a t e bly aetur ed by 11•~• on ••••t• o t 

Mllltel•a eublidUrh• that. are •r·ettrlctecS• l ub.tdta rh• undtt th• t • rwu o f 
N .. tel'• pv~1 1c l~nturaa . Aa of O.ce~r 11, JtJ, , »extel ~ dravn tsto . o 
aUUon ot ita ave ila.bla Unanctn9 \lAder the l&nk CTadlt r•cillty, havlnoQ an 
•99r•y• t• ot tt.o•s .o ~llion a v a ilable tot borrovtnv unde r •~eh t a rtllty . 
Ad4\ t onally, •axt e l bad dravn SlS O. O ~lllon of 1t• ava ilable tinanclng undel 
tM vencs.or c:r.cut ra cUiey, llav t09 an awr'e9•ta o t IU\ . 0 •llllon av a ilable tor 
borrowift9 vnder •~ch t.ac11tty. Tb• proc~a Cra. the .. botrowu19• ..,.,. ~o~••d 
pri..._rily t.o np.y LM out1t a.adi.o; pr-lacl p. l a n4 ac:eNed inura.c. W'Wier the 
prevloua f ina.nc1ft9 "9t' ..... CU Wit.h Motorola an4 WTP'r and t O f\U:l4 QpeUt ion a 
o-lt-rac h•• ot O, J , an p.ey.t»h q'\Uinerly ba .. d on tiM aveug• un~o~a.ed 
boa 1 AAC• of t.be aa.Ak C'n.d.J t r a_c ll H y . Noweve r . t bl 

F • U 
<t-fAOI• C1 

WIXTEL caeutiCA7 IOWJ, tii'C . A.Kt1 .WIUU.U:JU 
IK)T'U TO C'OitSO.l.l..OAn::D PlJt.UrftLU. n ATDtD't'l • • t t'ai'Tlllt:TEDJ 

tM&l-... pel"aitu<l iDdGudneu ''.xcl\lding- lnckZ.tH.nu • npnunud b"t' th• lienal ) 
purauant to tbt indant~o~r•• ral ettng t o tb• »a~•• 11 ll•ltad co Sl , S'O 0 alllton 
•• of DecHIIbar u . Ute . 

Tb4 raci l tuu agr•••nte c·onuin alail a r coven•nte wbleh ll•i l th• abil l ty 
of t he co-pany an4 certa in of 1t• a ublld &ari•• to incur •ddltlonAl 1n4aZ.tedn••• J 
crtau Ile-ne' pay dJvidand.a or aab dinrJbutlon• in uepect o r ita c a ptul 
1 tock or .. ke ce rtaLD othar reatr•ct•d pay.anta t conaoll4ate , .. rve or aell al l 
or •\6-be-..a.oc.ia lly a.ll o f 1'-• •••• ~• or •nov.,• •n cart •~n • cqwl a ltion• l 9-,.• nt. .. 
obllg• tiooa of oc,t.r e ntH1Ia1 aJJter lnto blliglot &SJr•-nta J 1nte r lnt.o 
trauactloo.a v lt.b .attlliat•• or related pereon.a 1 01 •Dt•W• u •ny bt.lun.u o·ther 
t.h&o tAl tehc rn.tcatioeu bu.alun . WSUoeally. ttle • vr• ... nu req\lln 
~llaDCe wltb • a rlou.• Ua.a:ncial r a tloe and tboe ..atut ... nt o f c•tt•to op41ratang 
r eavlta duziog the r•~ of tb. cr~lt tacllltl•• · Tbe r ae111t i •• a re ••e~r•d by 
c:er-c,a ln ••••t• a,nd c.aplul e to<ll. or Ne:at1l ' a r•ttrict-.d au.bald .. .rle• . A.t 
Decetlbar ll . UU. aub.t&CtJ.,a lly a ll of t.M Collp.&ny •• .... u vere pl.O,.O an 
COCLIWCtioa with the•• faciltU•• · 

PaaVtoua V'IIG)()a rt.DIR:IliO •• In Utl . lb<e eo.p...ny eAtend tnt.o ~ra ... nt • . •• -ocs.c:~ . v lc.b Mot.oroh lor tb• purc.b.aaa , 1nata1latsoo &nd .. an'-•nanc• of tM 
ca.pany• 1 Oiglul MOblle oetworb lntree trvc:tuta and reht.ed 11.1.0ecr1Der 
•~!~nt . lA additiOn, tbe eo.pany and eetta tn ot it l a~Jdl arl•• ente,•d lnto 
liaanclng aDd aecvrtty .,r .... nt.a wltb Motorol• Vhlcb provld4d and ••cured 
.quipM.nt tinan.c ia, tota UQ9 Uts . o • UUoo fLM •Natorola tJn.a.nc:ancr» . 
aorrovinge W\i~Mr t.,bel l racUithl ""'"' Ualt.cl t .o UJe co• t o f equls-ent and 
eervJ.oea provided by H~Gtoroh t••cl~ing 1\Weeriber equaa-anu aM av148n.e-ecs by 
1-od.hid~Ul ptoalaaory not•• · At Dec:•WMtr )1, uu. e ppro.l .. ~•lr $llrt . J ail Uon 
wu out.ec:,a n4tog und.lr t-M•• h cJlithl . on l l pt..otr )0, lttf, the • vu,a .. nta 

SJoOU 



Tbe C~ny • ate re4 lfttO • ••rraat ayr-..-.at v Ub "'toroh prO¥idU119 tor 
t.be ha~ of Wil rf'UU tor C.M p.&.rc:&aae of ).0 all lion eUne Of Ch .. A a:-:.:. ltodt •• an lod\t;C ... at to e nte r u no c:en.a &a ot tM e t o.---nuoo.<a 
..,-,.....a u . -na. exercu• Jlf'lee o r c...a. .,._nuu u JU . OO p.r eun. t..M .. rut 
••lve or u.. e tock at tiM Gn• or 9RAt. n.. varra.ota a re i u vabh tn VU "rift9 
lu~t• correapoad.lot vhJ• tbe ~~:ftt 4au or eo-.rcta l ••,.,tee of 
D1ti t.a.l MOblh Ht~r-ka &a e-ena1a A9lOU1 ..rtt.et aNia a At OecMDer u . un 
a iMS UJ,, varranu for appro&J .. uly l .l a.lllloo a.Una and) "t •lllton a tut.raa . 
l"e:.-,.et!V'ely. were ht1Md AM •••rei aabl • . &DCI &\I.Cb varranu ·~u• a t • • noua 
d.atAI ra.ovl"9 rro. ()otObar t ttt t o O.c.~~Der 1000 . 

Ia &ttl . tate ~y e ata r ·ld toto • Ua..m:lng avn••nt . aa ••M.a , " "" 
t.be WT'P'C provldlll9 t or • su .o atllton llne o r crMH tor the pvrc bAae or a l.JI 
IIOrt.I:Mirn Te l a COII corporn-io. avitc:hlne ey.t - &Ad reht • d aerv acea Tbe u,.... 
and coa4ltloaa o f tbe ........ at ~r• e~t&Atially ldantlcal to tha MOtorola 
Pin&Aclng agr .... nt• . At O.ee.ber l1, 1'' '· 110 , 0 • 1111on w•• ~'•t•ftdift9 uAd•r 
thll tacll lty . Oft t ept .-De r JO, lttC , the .. r. ... nta rel a tlno to tbl a t aclllty 
were ...n4!HS a nd naut ed t o baa.. tbe Vnldor CrHlt ra~:U Uy a nd tiM ba l • neea 
ouLe t&ftd.i.og Wider t .M lt1"re t ln.aACiOV wen cefia.a.nc:ed wlt b the Vendor C'T..S U 
P•c:.i Uty clilcv.aatd a.bo'we , 

roc t.be y.af'• •~....-n t.o Dee..,_,. n . uu. &N'l ... J .. ,vrlU•• ot 
loog·~ Mbt ere •• follow Un t~l.tld• l l 

,, . ,,,, ............................ ..... ..... ... . ''''. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ,,,, .............................. ................ . 
lOOO • • ,, • •• , •• ,,, ••••• , ••••• , .••.•..••• , ••••• ,. • , 
ao1. .. . . . . ................. .. ..... . ........ . 
TM,....fter....... . . . . ...•.•.. • ••. .• •• . .. 

r -n 

lf'DTKL COMC.IIflCA T IC*I, DtC. AJm ~ IOJ U I U 
mT'U TO a.JOZ. J CA Tm PlJWIC'U.L ITA1"DCC:ft''l • • I COif'T I aiV'IDI 

.c. 
s l. $ 2 

: , 10 
u . u 
"·" )01 . 1J 

).100, J ) 

I~ ~~ ,_..... • In nc~oo.r ltti , wrc enter.O toto a n ant•r••t r•t• 
a.ap • 9r·..-ftt wiUa a Ntloc.&l ....wac. of SUO 0 a!lltoa wblCb w&11 c:on:ve rt 
flO&U.Df r a t e Oe.b\ lot.O fUed r a t e obll9auaa.. wath a n e tt e cuYe lntereu rate 
of s . t\ . Tbh awp ~nc.O on OC''t-Ober ), ltH tor • oo..,.., pertod •011'109 
oo October l, t t t1 . A.e of o.e-...oa,- Jl , 1tt' beaaod oa eau .. ua Obt &lned tro­
Oaalera , t.be o:.p..,oy __,ld bt Obll .. ted to p.ay 1111 , 000 to u tt1• Uu a coatuct 

ln De~r Ute . lf?'C u.terecl tat.o a:t 1Dte r._at rata .-v•p •vu-n.t with a 
aotlocal ~tot 1100 0 ~llloa ~1c:h wll l ooav• rt tlo.tl ng r • t• d ebt anto 
ti.aed r-at.e obli~UOft.& vun a~t e tte cuve tnurea t nte ot ' U' nu a a-ap 
~cttd oo O.c....,.r lJ, Ute • ftd 111111 u raJa.au eil--ber Oft o.c..c.r- n . aut 01 
on tho& U rn &ay ot tM 4'Un • rly antereu ~y.ant period v he n lhe t lo.tu'i' uu 
h .cpa! to or uceed..a C. ) U , whlcb.-var c:0111ea Urlt , M or oec .. llb•er )1 , ltU 
~ted on ••tl .. t•• Obta ine d troa dealer•. Lbe oa.p.ny ~ld rec e&v e 11 4, , 000 c.o 
••tcl e thle eontract . 

SuaJIQUIWT ~~~ • • On K•rch 1. ltt1 , "IL ca.ple t ed • prava te 
pla ce .. nt of ,,1,4&1 unit• y1 e ldlft9 tlOO . O .Ullton or oro•• proceed• &ach 
1• ~rl•ed ot • 10•y.• r •~lor dla~t note and • v•rtant to pYrchaae 0 
ab&rea or MIL co..oo • tock . fbe ~•• bave a ll t yi e ld to .. turlty, a re 
.aocea11abte t or t Jv• vo-•r• . • M r~ir• no~ p.,....at • tort~ tlr•t 
yeara . T'be ..,._rr&At• a__n .. a rclu .ble Al a prh:• of su. u • NI •nut'• the 
~ purc.ba-&e 1n t.be lft"'9•ta u . on a tully d-iluted ba•i• . ot tbe ~ 
of MI L , 

1 . r.u.a VAU1I: o r P JMA»Cu.z.. IM'I'n-tMDrTS 

1'1» tollowi .. dle chM-wn ot tbe eati.,.t-ed hir v • l\le Of f iAAI\Cl a l 
i~t~oc. • • ..0. 1ft accor~ ~1Lb tba r.quir ... ac.• of lt • t ... nt ol 
Pla.&K-lal AcCOVAUDg IL&aC.t.a1'41 -.ct. lOl. •Dleclo.-vr•a A~n. Pllt Vdv. o r 
P lQ.&AC h l tn• tr,..au . • Tbe u tt-aud hlr vaJw. ..::.uau twve b .. n CS.te nun.ac~ by 
t.he ~. vi&DI a va lh.bh .. rUt lnto,...uoa 4Dd • ppropruu val~o~au• 
• t.hocloloel e_e . Mowever , COAalder&hl • J~n· I a ~'""' in lftterpre\1 .. -.ru t 
d.au to o.-r.lap tM .. u .. u• ot h ir v a 1N A.ccordiDflY , C.M u u .. u a 
pr .. uLed berei~t- an aot MC-fi&Utf.ty ind&ca UV• ot U•• a.:Nnta c.aat tM ~any 
could ,...uu lit a cvrre at .. rket u.c~. Tba \&aa ot dUhrent .,.,._.t 
•••ua~p~ioa• and/or eau .. uon • thodologie• u y b.a..,.. a .. tef'hl ethel oa t.ba 
••ti .. t .. l1 lr • • lve •~t• 

, .... w 
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CAUYIIIC 
UIIJAJftT 

CST I IIA Till) 
FA ll VAJ.IJI 

CAUYI -... 
~rke~abla aecur1t1 ee llotlu4ift9 .qulty 

••cvrita•• elaea ltied v lthlft othe r loag·t• r. 

•C• 
I IN ,110U4AICDSJ 

•C• 

•-•••t•J 0 .. 0. 0 .. .. 0......... . ...... 0 .... 0. 
Ot.b.a r ••••t• ........... ... ...... , ... ......... . 
l.Ong·t..•,.. ct.bt . ..... . •.................. . .. 

J U), I U 
I U,lU 
U,U 7, 12f 

$ Ul,.U 
I .I ,OOT 
Sl,JIC,IOI 

' ,,, 
I 10 . 
Sl , 'l), 

<llrtAaL&• 

c:.\S.)f A,IID CAmr &OUIVAJ,.Pn"', ACCOUIITI AJCD MOTU IIO'JVUL.E. AC"CCU))TI PAYA»U 
Nil) ACC:aUI:D LCIU:SQ ~- 11M c a rry-log ...ow.au of t J:Me• it ... an • nuOt.Labh 
ea ti .. ~e of their fa ir value . 

~ ~Tl&l ·· ~ ra lr va lue ot t~•• • •curlt&at a r e aa ta .. te4 
baa ed aa quoted .. r u t pricaa . 

r ou 

linTEL COOOCUII I C\Tl<*S. IIIC . Allll CUU IDIAAJ U 
IIOTU TO CCO<IOt.IDI.TIII) rnwoc:r.u. r/0\lWIIDTS • • rconrwmr 

At 0.¢.-bar 11, l t t$ &Ad ltt,, .. r t. L&bl a aacuritla• •lncludlnq .quaty 
aea.rlUe• c_lau1t1•d w1Utn otM·r l0D9 •U,. .... u l eonal at ot t.M tollowtnv • 

..,. .... u .. 
<~~CAPT I C:.., 

••• uu 
Available tor ••1•• 

Debt aaeur1t.1•• · ••..• • ...•• • • • .••• • .••... 
&quJ c-y _ C'\J_r 1 t J e a •• •••.•••••••.••••.•••..• 

"" Available tor ••1•• 
l>e.b-t aac"\lrl U •• · •• o ••• o .. ... o. o, •• ••• o. 

lq\.llty aecv.r 1 t l •a.. • • • • , • • • , , • 

COlT 

.c. 
Ut,,1t 
Ut.UI 

' • • ttl 
Ut. \U 

At O.ce~r ll, ''''· the oat unr•alised g• tn on tn•••~ .. nta ot 

PAU VAWI 
oooooooooo 

liM TltOIIIAIIDtll 
•C• 

S: CI ,U l 
11U, 101 

~.ooo 
, , H4 

approxl .. ~ely lli .O ~111on tneluded 1n atoc~ldera · equity •• n•t of a r•!ated 
4ef•rred iaco.e ~ ll&blllty of approxi .. taly Sl . l ~lllon . 

OTKia ASIITI •• Tbe [air va •u• or other aaaa ta, eonaiattng pra .. r1ly ot 
invaa~nta ln p~eaory cot•• &Ad ••~row dapoe1ta , a re ••tl .. tad by 
clia C'Oimtlng t:utvr. c .. b Uova u.aU)9 cun-ant rat•• at tthjcb a iaUa r oote a 11110Ulc! 
be h.-uad t .o dailar borrov.ra and qu.ottd u r llat prlc•• · a a a ppliea.bh . At 
O.ce-ber ll. lttS &Ad lltC, lt ~• aot praetieabl• to va lu. lnvaat-.nta in 
DOQIIr&dtat.al:Jh equUy aacurltla l of fon ip a nt\tiu v Uh a urryanfl va lue o r 
appro«J .. t•ly 115.5 ~1lion &n4 Slt . 1 alllion, r•1p4etlve1y Accordingly. tbeae 
invaac...nt a a re u.clu.cla4 f ro. tba a.bov• t-.abla . 

~-TaaM OIIT • o The fair va lue ot thaae • •curitiaa •~• ••tl .. ted b6a~ on 
quotad .. rlla t prlcaa of tba 2001 Nota • . 2004 Motea. on.ca.. 2004 Ho t •• • Dial 
P<t9t ~004 ~·• · aAd Ql a l • • 9• 2001 Jao-t.aa . lntan• t r a t•• Uat a ra cur.-.ntly 
availabl e to the ~ny for l •aua oca or d~t vttb •~ll a r tar-a and ,. ... ,~Jng 
.. turttiea ar. u.•4 to ••tl .. t• fair valu. tor debt ta•v•a tor Yhach no .. rktt 
quot .. are available . 

t . IJIC()tG T.U.U 

Ttl• cc.ponanta or tba Jnc~ tu l ba.nat1t t pr-ovau on .......... f ollO'o't ! 

cTA.aLI~> 
c-CAPTlOM, 

••• C\a.rTent 1 

s-t-ate ••• 

o.rerr-e1S , 
r.oer• l . • • . • • • • • • • • . • • . • • • • • • • • • 
I t a te .•• ,........... .... .. . • ••••.••••.. 
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c / TUJ.Jh 

.a:nL C::C:WC..lCIJU:.S. IJIIC' AD SVU J OJ' U J U 
.:)TU TO (:aq01..J CA'n:D rtlUJfC'U.:. WfATDGDITI • • CCCiii'TJJN'mJ 

1be r•c:.oc.cU &at i Oft or ta.ue OQIIPUted a t u.. u.uwtory u u t o tn. i ~c'*­
t .u beattlt. h •• fo llowt ' 

cTAILI• 
c c:A.PflC*• 

NJifl ,..,.,... YIWI 110M 

"'"'"" o•a.aon ) 

.... 
tnc.c.. t,aa beMfh et u a u at.ory rne .. 
&tat e LaX baAef l t •• .. , •• ••••••• • •. •• 
,_,rt1u cloo ot ~lU ..•.........•. 
OC-her •• ••••••••••••••••••••• • •••••••• 

c / TUL&... 

DRCDc:IU "· .... 
• 0 •• •• ••• •• • 

.c.,. 
S CU.O U J 

ll, t 26J 

' ·'" Ul ............ 
s (11 , ) C$) 

n.terr.d t aa ••••t• aDd li ablllti•• QOQ• l • t of ~ t olaowaot 

d'Ut.l. 
cCAPT'JCIII• 

uu 
• •••• 0 •• • 

I I• TIO/tAI<Oil 

'" ' •C 
S U II ,l ll l " CU , l i U 

1 , 400 
2, 402 .. ........ 

S UOO, &O) J " ........... 

OIC'DCID ) J . 

ttU uu 

t lU TMOUGAMDI t ... 
o.terred t u ,, .. , , , 

Opera t ino l oea c:e rrytorvard• • •. .••••...•.•....•.••. , 
C. tarred lnt erea t ..••. , . , •.•. , .•••.• Otber......... . ....... . 

O.fe_n-ecl t &a h &b lllUea • 
Propeny. plaat &ftd • CJUAs--ttt 
lAt.aJ19U~let • 
U.n.al Ued 9 1 1n . . • . 
Ot.he r .... • • • . .•.•..•....... 

•C• •1:· 
U 0l,1U 11!., 

) O.Ott " · ) 4. , 1" 21 . 

U 0,011 en, 
HJ. 

U O,Oll 11 4. , 

... ,... 112 . 
tlO, I U 10) , 
J2.1U n. 

n . ... . ... 
ttt , JU l. 210 . 

)I.e, cleh r u ct t.U I l • bl I l ty • • . • ••••.•••• U t t , H1 ' ········ c/TAatA • 

At. Dec.-.blr .u. uu, tl\e Co-.p.ny bad appi'OJ'-t. .. u ly U , Ul.O Mllllon ot 
coa.o114ate4 net oper • ting 1 0 11 c arryt orvarda tor ' •da r a l tnc~ t. ._ purpo••• 
VbJeb expi re tbrou9h 2011. and appr~t.ate ly I Jl, ,O .Ul l lon of ••p•r•t • r e turn 
o.at ope.ra tiDt l o .. c a rryforwt r4• vbieh exp t.n t.broutb lOU Tbe "tl U u u on of 
taa a.t ~rat lnt loa••• .. y ~ .ub) ect to c e r 't a in lt• tt at.l on• 

DurlDQ ~ yea r a • n4• 4 o.c..c.r )1, 1f t ) &Dd ' ' ' ' · t aa b4ne f1Le o f 
~~~-*t• ly 11 . 1 ~111oa .ad 11 41 ~11toa. r••~ctl¥e 1y , re1a t e4 to tba 
u.e rche o f -.lore• U OC"k opuaaa. wr. cr414u ed t o n ockholcll n • lq\IU.y 

t . c:<:MU...-nl .t.IID a.TliiOIXlU 

OI'DAT't.a IAAIS CO..Jna::wT'I •• 1'114 Cl::lllp&lry l u111 <tl rlova e.Q\'l,...ot and 
o tt lce t a clUtha uDder oparatlftO h a••• lA•-••• t or a u lov antenna 1 U 11 a rc 
9e-Mral ly I OIWI y.ar t l ,. 01' • orrtb-to•_..,t:lll dlglta 1 l ft\1 1\M l U ll l t l ge n1ra lly 
t l .... ,..a r te,.. '-at. •r• C-e.aetl&l:th • H • r • abort -u" JMtlod wa41r c• n • an 
cl~t-.ac.• . 1'\ftur• n • u l pa,--:au t o:.t eSKb &Dtau.a e tta 1•••• • v aU 
•ppl"'Uaate U O. t allUoo tor LIM p a r eOdiov o.e.-.r )l . Uf1 , aDClu4lft9 
..oun te 4 YI to Motorol a of ·~ro.t .. t e 1y 1 21 . t ~Ilion t••• Note IJ J 

P • U 
erMa. ,, 
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...,.,. ...... ~.l-l01)).07..0011"' ... 

Ot t lce ta~llltl •• aAd ~·~Qt oc~r than ace•~ a lt a• •~• I •••~ wna.: 
&9r..,..ou v &t-h , ,,... U ft911119 ho- 1 to 10 y.an Tba t u .. , no,...lly prova4c 
f or t.be ~~C. Of IUDl-- &Aruu• l Uftt l h &04 C l rtl lft l •tlll tn.ci\Mk prO¥UlO'a.l 
fo:r ,.....A} optl0&8 of \lP to t e# ,._.n 

ror r.•r·• ,._eqve:at u o.c:.-.r u . uu. h&t\lr. • u•-- pe,y.enu tor a ll 
1•••• obl t a ttoo• tbAt .. v• laJtta l ooncaaca ll abla 1•••• ta~ ••c•a41"9 one 
ye,a r are: •• follow Ua tiiOIIu . ..sa • 

~ITUU• 

... 
u,,, ,,, •........ , ..... . 
2000 ..... .. 
2001 . .• •. .• 
l'berearur 

•C• . .,. . ,,., 
U , Uf 
40, tt4 ,., .. , 
ll , tl) 
t L Ut 

U6l,t)1' 

Tota l r a nt.l -.pen•• ••• apprca! .. t a ly t J7 ,0 •tilton, tsa . t •tilton a nd 
$14 . ,. ailUon t or tbe AJna math. •~ O.ce.ber )1 , Ut-4 . ..nd ti'J.a yean a aded 
c.c..ber Jl . l ttl &Dd ' ' '' · ~··p.~t .. ly. 

~ OO. i lWU&ICJ&I •• CO J~ly 10, ltJS , • la-.wtt tltl.O In •• l.at a l 
~~tloo. ,.~ltlat ~! t lt•tloo WAI f iled to tbe UGlt~ lt a t at Ol e tr tct 
C:OU:n ill tJII,e Dhtrlct of lle-w J a r 1ey . fth UUv.aU oa , vtl.lc.b I I belnt pYUIIed •• 
a ch.t • a.cUoa .-v.u • .-..a4e: aDd coa.oHG.tc.u ua..r.. ,...., ,w, ly ttl.O c hu a cuon 
COIIIfila.lAU &Dd aaaU dA.N9•• a U.,.cllr lDC'\Irnd by c.n.a lo n ock.holO.n aad 
cla i-.4 t o reavlt tro. d4f aD4aata ' a l ..-4 v &ol a tlona of l•ctlon lOtbl of tn. 
a..atrlt1ea ~ &c:t. of ltlt a.od lvl• lOI>·i prc..altatecl t. ... reu.tWS.•r 11M 
lltl9&t10D al~ -.kea cla a .. of tra~ &Dd ~celt . lpe<lf&ca lly. pl a lntlfte cl a t• 
t.bat eu.cb ~· r•evh.H froe 4ehft4aAu • ce r-t.a an • U..-4 hlla • ftd •ulaedtno 
euc: ... n u r.,ar4lnt th• dltlUl c:~tc•Uont u chAOlogy d ave iop.d by MOtorole 
&Ad Mpl,.. by .... t e l In J u Dltlul ...,, .. n.etworke . Whlh ••Jit e 1 ean.not 
pTed!et ~ outeo-e ot tbl • lltlta tton, ~•1 bel&~•• t~t the cla a .. • t•tna t 
1t are vltbout .. r1t and lntanda to vtgorov• ly deland 19a in1t t~ 

Oo S• pt..O.r lt. lt•• · a la-.ult tltl• d CbA~J •• O.ac a l v M0r9an O'lrt an , 
a.c.k.er , CNr-.an, &.w.k.ea , ,...,..,, , O' lfian a tld KC'Oowa n . P , C -"'nd llaat• l 
o-u.Alc..tlOI\8, znc- . • ••• tu..s an the CircuH court or 0.6• CCNntr· r lorics .. . 
~ l av•ult, Whlch hat bee n traneterr~ to tb• Unjte d lta t aa Dl a t r ct Court t or 
" be fOU-tharn DU trlct o f PlortdA , •••h COIIIIp4Ma tory a ... , •• • lon pror lt, a and 
ep.cla l ~· 0.114 oa tb4 d e t eftdaftt l ' a ll-o-d breach o r radvc t a ry dut y . 
klelppropr&a uoa of c.ra4• .. cuu. ~hr.At. •l a r-apr•••nt atl on . fr a vd 
conva r eloa , clvll t heft , br••Ch o f good a lth and r a tr d ea1lnQ a na vn)va t 
eAt'1c._,.t. , Tba e ta a .. . Wltlcb pra .. nly cooce rn. a l119ed cond .. ct by ll'ane1 •a 
~moat Vlc•·Cbal......o ....s to..--r ~l......a of Ulc ICNNI . M0r910 O' lr&an . an tbe 
lt'JOa ..S ••Tly ltiOa priOr to ttM to,...taon of lleJI.tal, uun t.lt.lt tN.I&Mu 
pl~ all-oed ly to~l•ted by t~ pl a tntl t t re l a t&nv to tbe 4e¥el~ftt o r a 
v &n leu ~lutlona eyat .. wn dia cloaad. to. aJJd Uva blren llll'roperly ueed 
by. the o.t...s...et.• . ftlle ... tel CUAOt pncllct U.. ovt.e:c.e ot tftte 1tu9a taoa. 
~el bel&....._l " .. l t.be C hi .. ..-•ut It a re wt~t .. rat . &ad 1Ataa4a t O 
vtvorouely de t aoo • 9• &aat t.~ on lept~r 11. l tt• . t.be ao.ro o r Dtrec t o ra 
~te~ ~t MOrgan O•arlaft, In bl l Cl paCltlel •• &A o f f lear , dlr• ctor and 
avt.bort &ecl np«•aot.ac.Jve ot •••tal. ••• aathl..S t o &ftd.-Uauuon In n epect 
or t.bJ a .. u a r . 

Val ••• ot.hervl •• lndlc• t ed . the re l evant pla tn~lfta h ave not a~cltted. 
......utu of d•aa.91'• be&ng ~ht Otvea the Co.p.oy· • auau .. nt o t tbe ct u .. 
••••n•d • t • lo.at h l.a •acb •~b law .. at , t.M co..p.any dota not .,.11 • ve tb.at •~b 
la"'*Ulta. tn41vld\1Ally or hi the A.ftnt:ata , wlll have • ... t e rt a l ao,.., .. efhct 
on the ~any•• f1nancl• l con4ltlon , ra•vlt• o f QP4fl tlona or 1tqutd1ty 

Tb4. ~)' aM It• e@al dhrt•• • r• ln...-o h •·e.d In ca n aa n otMr 
a.ctaanlatutlva proc•ec:ttao• • twS .. ture c:oncarnh)f ,..,.t tuu•• 1Ulft9 tn tM 
ordlna ry covr•• of bu•t n••• · ~n•9c .. nt can not pr•d• c t the rtna1 

t · ll .,.NJ&. 1) 

IIU"nl. C"O .. CQUCATIC*I . UIC. Aim .VW.IJDJ.UIU 
..:rrD TO a.JOLr tAnD rJJ&.UCUJ., ITAT"DCDtTT • • fCOIITiti\/Cl 

cU~itloo ot • ve.b t u v.ee . tNt NH..,. • tAAt ~ata p f'O\'hlOft Me bea a .._.... 
t or p~\• loa••• &Dd ta.t the ~ltl .. t e r••ol~t• on or th••• proe••4tno• v tl 1 
DOt have • .. t.a rt a l adva ua artKt oe t.IM: a ccc.panr tOO UNM h ) a t at ... Dt • 

aa:n.A'I'O&Y co.Tl....CTII •• OD o.c.-.r 11 . ltt' t.._ rcc •• ••••14 ..,., 100 
,. .... Uce nalft9 rvh • lntlft6acl t.o pr0¥161 tor UM • r,c:uon ot ..,oreuptat c•a n • 
bea.ed ... l1CtAaea l.a U.. t..q~o JOO aca c.ba.Aoal• • an &cono&lc uaa c•&A• J ba.••• · n. 200 d:t.aJ:m,al.a • 111 De a xtlOI!Ied Ia ttloeU of u o ch~Aaeh , co c~•• 4P4 l O 
c.b.a:Jm,eh to & Q a~ettoa c..lll• t lM P'C.'C .... , *'OO' ... t:a;cS wUJ OCC"'U In Ut1 ODe• aa 
u-pper 200 • CtLaDMl lA Ucanaa I • o&.taaa-.4 , c. ... Ucau•• ~~till h.ava the a wthoruy 
~ COftltrvct. operate • D4 ~try ,, , •r•t~ -·~blh lb• ll c• n• .O u•oora phlc . , •• 
v tt..bout tlrlt obtalaiDf rcc approwa J To ... .., • • propel" con.ati"'Yc llon a.ftd ~~~ ot 
t .M a,.n.n., lA llce u ••• t~~ l ll be r&q"~otira4 to provt .. ••rvlc-•• t o Olrloe • t.llllrd o t 

rw.,.•• tn Vtu 



r 
c.M popahu• v tt.bia t. "WO ye• n . and ~-.-o · t.bl rcta o t t he pop~.~huon wltbln t've 
yean v a1119 110ra t.b&n J O' ot t.he lA Ucen•u •e Cb.an.Aeh Pa l luu to ... t t..ru~u 
Wild ouc r-e~t re .. nu wtU r eaYlt i.e 1041• o f t.he lA ll c• n.• • 

kcav..-e tb.. vppe r ) 00 c ti-&Me h l n t-M 100 *-' IJG ••rvlct: a r e llcena~ t o 
uut tng IJQ. p roVide r. , c.M U. Ue.a.a" v ill h-ave U M a vc.Mr1ty to re loca u 
tt\C\MIItMnll wltJUn U w &A to t..be l owr 210 aiO. c h&Mel a . Conu q\lan tly. •••t e l ..... 
~ aub)ect co re lOCAt.loo i n an lA lor vhlch lt cur rent ly h014• lic•a.•• but 
U lh tO obta in tbe U. f90Vrapbl c·ana Ue.a.e . My &ac~nt DOt ,.. loca t ed out 
of t ba &A Ueetu~d ._,.... • • r be .PtOY1ded co·cha.nnel p rou c-tion b 1 tbe U. 
Uee-ra ... . ..,..s v Ul bt perwJ.t:te4 to ...ae oa1y t boaa eyu ... -odl t lutaocu t ta.. t 6o 
oot eap&D4 t hei r w .rre.nt lnt erh re nce eonc.owr . 11M: UY..Wibeln. li e-en• • • w11J aho 
be prcwldH a.n opporum.t ty to cott'l"en. t betr C\ln ent t ite • try · aiu hceo• u to • 
liDVh U e• a • • aDCQ~~~~Pa .. i ng t.M lr e.U IC U'O a utborued a arvJe• • r•• C!Otnown 

l n addit ion t.O p rc.aa.l ga ttog n.e-v na Je a f or t,b• wpp.r 200 1 00 M>l• ch&nnah , 
tbe rcc p ropoe.cJ on o.c...o.r u . uu t o llce.n.ae t ba l over llO IMa c ha tu'lleh on 
an lA buh. Tbe PC"C' Ma p ropo .. -d t o aacu on t M l~r c h&a.aeh •• an 
• an.t raprauur block• U\u a Ua1 Uft9 auCUOft pan.ict~tloo t o aull b\ll lMu • • 
wtu cn woula l1U ly a-.ctuae •ut.-e l t "* a Ugl~JUny t.o Dla on tM l~r cn.&n.na l a . 
!be rt'C propoeaJ t110U ld OOt pe.rait l O'Wet lA 11 can .. al t O ra loca U inc:\liiiiiDeftU . 

l O. C'T'OC'IJIIl1.D ' IOUf TY 

Duzing l it~ . tba eo.p.ny toe~••~ lta au t bor t red ahar a • t o ' ll . t a lllloo 
or vbi c:b 515 .0 a11Uoo abar aa are a utborl ,.d • -' Ch.11 1 A~ ltock (p.u va lu• 
$ ,001 p.-r aban). u . o a.l llioa abana u Ch u I nonvottnog ~antbh c~ 
a toeA Cpar va l \a f ,OO l per ab.l ra). and t l. J a UUon atu n e •• ,.nrarn4 ltod. 
Cpa.r \ a}ua t .O l per aban l . fte Cbt~l I ec-x. l t-ocA h coavar-t ibl"" oc a 
on.· t o•one baai a lll~ Cl aa• A 00..00 I LOCk a t t be optton o f t he ~ ~dar a ubjt ct 
to c a n:a t.n raatrlct ion• on tha bolda r . 

I1'0CX liiUA»CU • • l a Ut2 , tM co.paay a ntarad Jato a ltoc.k Purcha .. 
AfTeeMDt l t.be •oc.ca at Agr aa.._at"» aa4 ralatad Opuon Aura ... nt (the •eo-cu t 
Opt 1ca "J. •• &ae-a.ct.d, vith eo-c.ut COrpon t-lon aNJ/o-r u a vbolly -~ 
au.batdia ry, eo.c;aat ret. t ne. lcolla c:tlve ly. •c:o-:.au • » whereby eo.cu t • on•d 
to ~reba.• 1100 . 0 ~ llioo o f Cl &al A eo..oo ltock . Tha t l rlt sso . o •l ll&on v• a 
pur~•~ t or c a ah ln ltfl a t $1 4 . 0 0 p. r 1bare . ~ ••cond tso . o • lllloa, ~•• 
co.prl ae4 o t $ ) 5 .0 .Ull l oa wh ich waa aubj ect to a coct l ng.nt purchaa• 
opportunl ty t o r • e a•h prlc. • • t oo ~uoa ) 0 , lf f ) a t t o• o f ~. th• n pr• v a illft9 
M r U t p r l c. Ca uch cOOU OQ'act pu.r c.b.l•• opsaon.unlty "'' not •urCl aacU aM s a .o 
al ll i oa vb l ch va.a 44.-..4 t o ba a a t 11 f l a d upon U14 Collipoa.Q-y • • pu Kb.a.•• of CO.::a a t 
IIG propenla e loc-a u d tn Pbtl.ada lpbJa ' " ' JJote l ) . uncsa r tba t a nM or th• 
o:-:aat Option. eo.c.aa t purc.hal.cl f o r n o.o &lll iOft • tlv• · r-• r optlQft t o 
a cqul r• an &44J tlona l 2~ . 0 a i l lion ab&re a o t Cl••• A co--oa l~oc~ a t ao -.arci1a 
pdca or t U. oo per aba.f·• · Tba opt10ft prlc. ""' pa ld tn th• ro,.. o t • no . o 
aJ. llloa Uva•y .. r pr<*h.a:ry nota vblch a ccrued i nter •u at ' ' par a nru.-. Oc 
J WM Jo, uu, tM r lvbu aM obltvauoc• ot the ~ny • OCI eo.caa t v lth 
rea~ t o U w pot.atl a.l t JS . o a.illlon ~H)' invea t - nt •..~tpll'•4 . a_ll4 on .July 
11 , lttS, eu.ca1t re~ id t be J )O , O ~llloc note , plua a ccruad lnt•r•• t On ~reb 
10 , Ut1 , W.X.te l u u ra d lnt o • rr• .no ... nu wub ec-caat t.b.l t P""'lde4 tor t..he 
purch.a1e by 11.1\nnric:tad lw.baidla ry "'-nd:JQ9 ea.p..ny. a VhOlly· ovn.ed a..Wa idi a ry 
o t atx'ta l 

,.,, 
N'Uftl. COPOCJII I CA. TJ ow•. l lf'C. AJID CUI.J I D I U. t U 

lfOTU TO CDI.80L.IOA'T"&D f l iLUJClAL JTA.T'DUWTI • • lCOin'tHVKIU 

t •U&, C• J, o f the eo.ca1 t f'i9bt• pur a u a nt tO th4 optloc• ~ICTI~d aboYe for a 
purchaa a p rlc• of f lS . o a ilJSon ltb4 ·Oo-c• • t ~·~r~b••• Optlon• J ~ t•~ o r 
Lbc • vr .... ct r • l a tiog ~o aueb option p~rchA• •• prov ided t 01 t~• t•~nataon ot 
• auaber o t p ra v t ou.a l y •• h t109 nhuonaMpa bet wa-•n •••t • l • nod ccac..u, 
lnc:.lucSJog t:.be eo.eaat lagr• -.nt and re l a t e d ~nt1 . 

P\IU\L&Gt to tba oc-:.a a t ~-r• ... nt. CO.:aat ..,,. vrant.c:l ce rt a in rsebu to 
purchaa• a ddlt lo nal a tan• o r Clau A co-on It oct 1.1poo any pw!)Uc or p r h a u 
h au.aACe-e o f a-ucb a ta..ne by Ul• COIIIIp&ay • • apecUhd ln t.b.• C'<*Cu t AQr•e-At 
C~ •eo.c._.c PUrebaaa IJ gbt• ) . OD ~y 1. llfS. eo.ca1 t ·~•rcJ aed lt • rlObt t o 

JN.rC: tw>•• • b• r • • U\ "~"loo w1\.b tbe oa a a P'• ye ... rver ' ••• ,.ot• :oiJ , u-.r the 
tu'W o f t .be ~ny•a ......-at v h:b O::.C.u t , t.ba right.• v t t h n • pact to the 
h • -...u:w:• ot • b&ne 1.0 t he t r an11et. lcma vl tb Mot-orola. eneec- and Dlttt.a l 16ctio, 
L . L . C. C•Dl glt&l aad to• J laa d•acrlbed belowl l a~ed on Apr il JO, 1JJ S. Oft 
re.bnaary t , l t te , C.C.Caat purcbae.ect approd .... t e ly 1 . 1 a11Hon abarn o f Chu A. 
ec-. ltock t or a_pproaJ. .. u ly ''' · ' ai l l ton , pu.reu.ant to eo.c.aa t •a .x• rc••• ot 
lLa anti •dUutlwe r l thu v lth n a pect to t he Dh l , ,.,.. Maree r . Tbe ec-c.a n 
1'\l rchaa• IJght vu tanUn.at~ in coa.noecttoo wlth the C'o.:-aa t Optlon a.epu._reh.aa • . 

o.. ~lllr 21 , uts. the Coelp.aJty eoa..-..-at..cs • • •C'\IrtU•• p.trcb.• •-• .. r....-nt 
.-lt.Ja Olo t. t .a a..dJo -.ocs e u to 0 Mc'Cav t •Mceav • l Ct.he ·*Ca.- l eC'\I.rlth • Purcb••• 
~t· or tbe '"'Mc-Cav Tr&.ru~acuon • l pu;n ua nt to vhlch DlgLu l la4Jo purcb.aaed 
tor &D -vgr.r~t• prlc• of •)00.0 a lllioo ... ~•1 unlt a t~• •Uftat.• ) coa.1 • t1og 
of approd ... uly 1 .2 aUUon • b..n-a of • n.avly cr•ated Cl • • • A cunve n . l.bh 
• 1 hl e PTef• rr.d ltock &DO 12 abare• o f • n4vly cr•at ed Cl ••• 1 Ooave rt&bl• 
Pn.fa rr·MI ltoclt. . 'rb• UnS u a n conv-.rtlbh lnto approai .. Uiy 2 4 ' .UJUoo 
• bAr.• ot t he Cl a aa A ca.-on ltoek and a re r~.-.bl • ~' c•r~aln 
e1~t.a.Aeaa aola ly a t tba- COI!pany• a option lb.- Pnhr r.t ltoc~ only pay • 
4!v l 0a:o4a ~r ca n..aln 11a ite4 clrc~tante• Jn ~Uloa, punu.a.t~t to t h r -.. 
a ep.a.rat.a op't l oa 89'1'•.-:cu , Dl9&t.al 1.&410 .. y purch.aa.e tor c u b u_c, to JI . O 
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IUlUOft tban• ot Cl ue A co.-on Uoc~ a t • ••n ue prtc ea u nqano ,,.._ t U 1 0 t o 
121 . 10 pwr ah.an cor p.rtod• ot two to th yaua frOM July )1 , UIS On April' 
lttl . Dl9lta l a&da o purcha•~ APPro.l .. te ly 1. 2 aJllJon t h.r•• or Cl ••• A eo--on 
ltoc.k Cor a n • qv-rtf91 U pu_rc.h.ua prlca O( e pprCIIUaa tely IH. t •UllCtJ. CU Lt 
alll loa net or a ppllea bh •A"P'n••• a ttrt.bi.Ju..bh to both e·\acb inlt u l tnv•u .. nt 
a nd t.be' a.ddJUon.al ln·val t .. nt• d u crllHid above) 

PUn \l&Dt t.o t.M ~v a.c-urltlea f'urcU..a Agr•-nt , t be lk"C.ew La.va a t.or .... 
g n nted anti ·dilvth• r1g1'1u wn .h r·upo~~et to ceru ln "••t al ' " ' ' ' tul.lanc:•• · 
which rithU and r alat.H t•n~~~ an l a tval y c0111pau b h t o tba Colic-a n turche .. 
Jlgbt I•IIICC.t.v Nrca.•a aJ.fbt• J . l a ~r u -u . upon t.!M &e•~ ot ahara• tn 
connaetlaa w1tb an acqula ltica. the~"" Jnvea tor akarcl aed tta ant1 · dl1utlvt 
rlvbta . ~ich raawlte4 ln tbe ••1• o r J1) , 1t t traaaury ah.ara e or Naxta l Cl eat A 
co-m l toe::k to U.. ~" tavan.or t ot' U . $ •llllon . 

Jn con.Dectlon v U.h ttl.e MCCAv Truaacuoa, c.M eo.p...nr a l •o enter~ anto • 
~t euppon at·r•-nt vhh &A9h ther , lnc: . c• &.g • River• t , an 
•UJ U at• of Dig h a l a..cuo. to pee. liM ~-nt and co•urulttnt IU'ViC'II tcoe 
u .. to ta.a. • • req\Htate<S . In COIUSMratlon ror U..te ae rvtc-ea , the (."'OIp&ny 
enter~ lato ~ ~n~•ntive option •9~.-.ot v rantlng ~1• ••••r • n optaon to 
puccbaae an • WT•9n• or up to 1 , 0 aJll t on t b.lre• ot clut A o:-m •toe" at • n 
e-x.e:-c:he pnc:. oC t U.li per t.bar e . eurcta&bh ove r two. tour &Ad t llc y .. r. 
r or tbe yeart eAd44 Olc..O.c 11 , lttt a ad 111' appr~l .. t t ly ••o~.ooo and s; • 
aUUOC'I o f eo.petau tion ._..,.lUI vu cht.rged to open llont ~ n connecuon w&th 
tb.-M at re .. Dtl . Dl.lt.iat Lhe Yl•-n ead.ed Dec..tJ4 r H . Utt and ltll , t.M oo.p.ny 
pa t4 Iag le a.s~r • :pproxt .. t ely un.ooo aftd t14t , ooo wwlar tiM '-• ,... or c..hh 
agr .... nt t or relaburt ... nt of ·~n••• · 

NCXn:L ~IC'TI'*I• INC . AC 1\JUIDI.UIU 
IIOTU 1'0 C:WJIOI.IDAnll rtlWICUt. lrnnoiD'Tt • • !CGITIII\IItDI 

~ Uatal!IC:U •• The t o llowlft9 i t a , ..,_.ry of utu.ad a twt owu c..• n4in') 
.._rrUU t o r tba purcAall o f tt.. Oclllpeny •e Ch•t A C~ ltOCJt t 

<TMLI• 
... c .li'TJQh 

... 
l u u.ed and ouu tao41Q9, April l, ••••............... . .. tttt a nd O.c.-btr Jl, 

~lr..s ................ . 
berclaed .• ••••••••••••. 

ha\Wd and Oolttt,and:lng , Dee ltlbe r Jl . UU 
~Q\U.-.d .. 

ha11e d &.ad out.euDdinq , Dlc• -.&Mr ) 1 . 1 tU . •• 

Rxerci aabla . U.c~r 11 , 1''' ·· 

c-/TULI• 

......... 
COVDm tT ............... . . . . . . . . . . 
• C• •C• 

l2.& U.4U $0 . 001 
t t1,Ut 

t UO,COOl 0 . 001 .......... 
n.su."• ~ . 00 
),1 U. , U 1 1: . 14 ......... 

H . ttl.,tl ' , .oo ......... 
l c . Ul, Ul • 2 .00 .......... 

On March 20 . lttl, an option to ecqulre l S . O ~llJon eharta . COY•rad by 
warrant • out et andlng •• of Dece~r 11 . Jtt& , v•• repu rcn. aeo pu.rau..ant to th~ 
c:o-an Optlon R• P\1-C'C.h.ut Ou crtbed A.I:IOV• 

11 . G'TOC"K A.aiD IKJLOYU IIWIJ' IT Pu..afl 

DCPt.oYU I'TOCX Onl«* Stl..o\Xa •· The C'OIIp&Dy ' e ln.Ualh'e lqYlty Pla n ltbt 
•PtAA• ) provld•• tor tbe l aeu.nce or up to 2 4 .0 a1111 on ahA••• o r C l ••• A c~n 
atock tO OCt lce t • and key e~loye•• · O.ne r a lly, opL1one out e t andlng under Lha 
eo.pany• a a tocJt opttoc phn1 tU a u gr.atttd u prlC'ea eq\lA J to or • •c-eadu'9 tiM 
-.zkat valv. ot tb. a toek oc the gT&nt date , () J Yeet ra tably ov.r e ltbar a t our 
or f lva y.ar eervle• pe rlodt and (lf •apir• ~•n Y•• r • •~b••qu•nt to award 

A a.-ery o t c.be Platl a c-Hvi ty h •• t ollowa • 

"--TA&-Uh 
cCAP'TlC.• 

d• 
OUt n .a.ncUfl9, tt.erch U. Utt , •• 
Granted •• , ••.• 
-1.-.cl •.... 
C..Celad ••• , .. 
b.trcl eM •• •• •• 

Outa~lDg. O.c..O.r l1. •••• ········ • Ocuted............ . , ..... 
A.cqU_l r ed • • • • . • • • • . . , • • • • • • • •. 
C&Aee l e 4 ••••.. 

61•Ull 

a.u.n ........... 
•C• s •• ,.,,,,., 

211 , ,00 
U ,O). 
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~~ Plan a lao provide• to~ the gra nt o t 4atarr•4 ah• .r•• at no co• t to 'he 
~rtlc ipaota l n cona i da ratlon o t • •rvl c aa perfo~d . O.na ra l l y. th••• da Ca rra4 
aMr·e• va•t ove r a thr• • ·y.•r perJ.oa. An a ccehr u • d vaat lf\9 I C:ht4u la u y be 
trt99ered ln the av.at of a chahga &n contro l o f the eo.pany . During tha nina 
.antha eft4e4 Dec~r J l, lftt , a n4 ~h• year• ended o.~..o.r J l . lttt a nd 1111 . 
~he eo.panr grant ed dafarr_. ahara• o f l t ,ooo, 11,000. and l . too.ooo, 
raap4ct tve y . oa.p.naatioo ~n•• of St,O,ooo. t l 1 allllon a nd l t . ) ~llJon 
bat .,.., h COO'DJ tad l.n r elation to U•• d.llterred tb.an gr.tlllU for t.ba nh\a -.cHttha 
a ad..O O.ce.be_r Jt. ltf• ~ t..b-a yean a Dd.a d O.tdibar ll, ltU and uu. 
raapect.tvel y . 

In ~ctton v1Lh tba na tSonvlda eont trYCtiOG of the Osvtta l Mob1J a 
nec--..or k. t.ba COitlp.aJ)y aat• r H toto a t toek pe r fo ,...._acw COIIIP&J'U U ion a n a og__.nt 
eova rlog ce rta in aan.1or aanagen • net gra1n..S opUona C'O'Ya r log U I ,SOO au ra• ot 
Cl aea A 00..00 ltoc• w t~ &a ••• rci aa prltl of l 16 . tl5 . Vaa tlft9 1• ~•ed upoo 
~Jetton of t .be bulldout by car~a 1n 4 &t aa : on• ·thlrd or tb• opt&oo• vett 
1-..d l • t t ly upon c~l•tJon, one·tbtrd V.t t tl ~th• a ft t r c~lttlon . a nd the 
re .. l n4t r vet t 24 .aatha attec c~Jatton. 

In OCtOO.r l,tS, the Pinanc1a l Accounting •t• nd• rd• ao.rd l t tu• d lta t e .. nt 
o t Pi nanct a l Account i ng lt• odard• No, 14!), ·~covnt lng fo r St~t ·Btltd 
~oaac t.on· (•• r .u 12 )•• . Thh Stat ... nt e ncou rav•• tnlt doaa not raqut u · 
coapaniaa to a ccovnt tor .-,loy•• etock Co.p4ntation award• ba t ed on thtlt 
tttl .. t • d fa Jr va tu• t t t he gra nt data ~ith ~he ratult&no coat cb• r;a6 t o 
opera t1ooe . Tht eo-p.ny baa e lacttd to continua to a ccount tor t tock · ~ted 
COIIpla..a tion ua i-"9 t..M 1.ntria.t1c va lue .. ,hOd pnacrtt..4 U~ AC'cou.nt U\9 
Pri..ndph• ao&rcS Op1n-ton .-o. l~ . •A.ccOW;httog tor ltock J u ·\le d to &lllpl~•· · • &ad 
relat ed 1Dt-a rpretatiooa . U the ~r h.a4 e Jac·t t 4 to r ac:oonu a co.pan. .. uon 
.xpa:aae ba.ttd oa LM f a ir value or t..be •••r1St gr&Dted 1n 1f•S a n4 u•c . 
conahta Dt v Uh tk provlllOQ.I of I PU UJ . tbl eo.p._ny •• n.et lou and nat to .. 
per co-on t b.a.J• would baY& b~un irw:raa.a.cl to tbt pro ro,... .-cNAt • uwu c a t ad 
belOW • 
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Tbe e ffect• of applYlnt IPAI l)l in tbi a pro t~~ dl acloau re e r e not 
nee.uarlly iodlc:a tive or th.a .rr.ct on f ut\lre .-ounu. I PAS Ul do.a not apply 
t o avarC. erant•4 prior to JtJS . 

Th• l • lr v • lw-• o t ••eh op~ a on 9r• nt i • •• ti .. t e d on ~~- O.t • ot 9T• nt ~•69 t"• a hck· lc.hoha option pr Jctng __,.1 v lt.b tlM rollov&Df au~t sou t 
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u n uu 
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••• 
&l::peC't.S l tock price vohti Uty., •• . • .... , • .••. •. 
l...l l k· tr•• i .ntenl t rat e ••.. •• • . .••••.•••..••.. ..•. 
-«..S li te of opclocu •..•. • ..•.••••.• ••.••.•.• . 
~c:ted d.J,vid.rwJ yi e l d •••• , . •.••.••• , . •••••. . , . •• 

n • 
'·" ~ '·" • yea n 

o.oo• 
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I yeac 
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The ~ny•a e toek option• a re act trane t a r able. and tbe actual v a lue of 
tba a tock optaoaa t.b.et a.o ~!oye.• N Y n a.ll u . lt any, v lll d e pend on tb• .ac••• of the .. r ket. price on tha dat a ot axa rc1 aa over the • ••tel ae pr&c• 
Colip&Ay b.u ~ted i u au~Uon tor l toc,k price vohtlltt)' on the va r:i anc• 
~kly cloe1og prieee ot th4 eo.p&oy• • • tack tro. ita initlal o f t a ring Oa ta to 
tbe pr•••.ot . The rS ak · f na rate ot retllrn u•" ~ah the yhld on Uft· )"eu 
aero•cog;pon U.l . 'f'reai\U"Y t u vea on li'M vnnt: d-Ue h cth count VAt 1ppl1ed t o 
t .he va lve of tbe 9ra.nt e tor non·traAate ra.bU lly or r u llt of tor h lture 

aora: I.SC'&l'VAal.l nett S"T''C'll:M)LDDS • • All of O.c:..ber Jl , UU &nd uu. 
aot•• r • c.a tv&bh t~ a toei:.b014fln of approalM tely 11 . 0 •ll hon and $1.1 
aillion were outa t aAding . Thete notea, locluded in e tockbolda r t ' .quity , 
r.~r.tant adv&#CI I to ce rta in to~r otfice re tor tbM oaar cia a o t optiona . a ra 
non~iat•r.n beca riev &Ad a n paya.bh em the axptnuon da t .. of the opuon 
granta . 

aTOCI A.PPUCJ . .UlON UOiiTI • · OD Nov..O.• 1, ltU, MIL acSopt..S a ltoU 
~nchtioa RS.9bt. •ta.n . wbiC:b - • atfe'!"t h,. •• or tlov..._r 1, 19JS , when by 
aehct.H .-plO)"ee t a.D4 ·~nu or MU. • .. y be g ranted nght.a t o aMre &n the 
t utura •pproci ation ln the va lue ot " '~ - •web r 19nta do not repr• ••at • A • qulty 
Into n et Ul MJt.. oaly a rigtt to C01111Pf:naation Ullde r tb.a urae of the pian . 

MIL r e troective ly Jrant.tt l.lCO . OOO rlthte under tba pl an, at an e&e rcl te 
pTtc. ot 110. 00 pt:r ripe., co d.atea ra.D9l"9 trc. OCtOber 1. un to October )I, 
lt''· with vea t1og ~rioda or • Y•• ra. kltht a ucdor tho pl an .. y not be 
• a.erch.ct untU t.be -.>lore-• h.aa vetted 1n s o • o r t.M grantt 1u or Dec..a,er ) 1. 
lttl &ad ltt,, there ~r. '''·ooo and 1 , l t o,ooo rtohtt outa t an41no. 
-reapecttv•ly. tiona ot ti\Ot o rlghU ver ·• •••rcuable unde r th• tena. o f the pl a a . 
Mlt. had no ~itaent to ..... JM)"'IItftte u.nde r t.he phon Dec•-.ber 11 , atn a no 
"" a ad no COIIIP*tu• Uon eJCPtftU h.ad bllo n nc~n.laad btcoauu th•re h.ad tMen no 
a ppncle t1on in the vaJu• of the rlghtt trOll tha u• o f au uaAce t o Dac..o. r 
l'l, Uti aAd UU . 

DQI1..0Y'WI ITOC'X JIVICKAI:I P'UoJt •• U'.ndo:r the UU llllploy•• Stoct. Purchaae Plan 
c• upp• J, eU9lbh ea~ploy••• .. y au.tt.cribe to pvrchau abar .. o r tba Cc.pany •a 
Clue A ~ Gc.ock thf'®gh payroll 4educuona up to 10• of a1J.g1b2 e 
co•ptUllet l on . 'Tbe purcb.aH price h t.be l0111111r ot IU ot .. ,_tt v a lue at lbe 
be9lAA109 or d .. •Ad ot ••ch ~n•r. Tbel • vvrev•r;• n~r ot an• r•• purch.at~ 
by a.n •IIIPloye e .._y not uc•ed tn,ooo ot talr IM.tJI.a t. va 2~.ae &AIIw.lly t au.bject to 
lle.hJttiOGa ~.cl by &• c-tlOD U) Of ~ba Jnt.ra.al a.ven~o~o Code• A tOl.a l Of l.O 
aJU101l ah.a.r•• a re a va ila.bh t or purc.ba.• • u.nct.r tba plan. t"tM plac wUI 
c.a ra.I.Aac:• on t.IM t.antb &nniwna ry ot l ta aOopuon . 1Nr1Dg uu, 7.HO truaury 
·~• ~r• i aaved pure uant to the plaa a t a price per aha ra or l\5 . 72~ . 

DCPt.OYU allfl.rrT P't.\11 ... 1"tM eo.paay baa deUnad contrlb\Jtion f lo.,. 
pu.re w.a.nt to ••ct10Cl 4 01110 ot ~b• lnta rn.al l•venua Cod• c-over1no a l eli91bh 
ou tc-.n aAd a~~~ploy.•• · ~ c::o.p.a.or provad.aa • .. tcJuov cont.l'ibution o f t . s o ror 
eve ry tl . OO eontrl~ted by t~ e.p oye e up to • • of oa~h .-ployee •a aala ry . such 
contrlbutlOAa vera •pprox l .. t a ly JJI ,,ODO, tttl,OOO aft4 ll .O a i lllon ror tn. 
nloe -oat.ha •nded O.Cfllber l1 . UH abd t.ba yean an4ed O.c ...otr )1 , UJI and 
ltt,, r .. pactJva ly . At Deca~r )1, ltli , tha eo-p.ny had no othar pena l on o r 
po•tet~~Ploy.Aot be.aafit plana. 

P · U 
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At Dec..O.r J l, 1111. HOtorola own•d approxl .. t a ly lt ' • nd 100\ c t the 
eo.pany• a outa tan4lnQ Claae A a nd Cla•• 1 COMMOn ltoek. raapec tlva ly. 

Ot.tr109 t -h• .,...__,. a DCSitd O.e.-ber ll , UU a Ad 1JJ6. t b a Ca.pa ny a.equ1 red 
approx1 .. t•ly e211.) ~lli~~ and 5410 . 1 ~llion of infraat~etura and otne r 
equJ~nt. batael.aau . varrantha, ra nt and a erviC'tla f ro- MOtoro la . At ~"Cftlb4ir 
11 . 1tt5 and ttl,, ~t• ~y&bla to Motorol a . claaa l flad wtthln a ecoucta porabl•. a ec:rv.d ~· ..n:s ot.c.r , a pptoa.taate4 n·,,, aJ1U on aod s u . o 
at Uoo . U'oder eerta.1o ~n.-nu . •• ... nda:d. tM ca.p.any u ~tted to 
pus~• fro. Motorola a a lpiUc.ant MIIOUAt of ayn.,. iotru tNCtuu eq'iU~at 
through lttt . Motorola i a ~ principal t uppl i e r ot tba oo.p&ny• a Dlgita l ~ll• 
in!raatructure aqut~nt and baftdaat a . 

on Juna 21, ltll the oo.p&ny co.ple t.O the aequl a 1t1on or certain 100 KHa 
trunked &KI a yat a ... locat~ i n HAvaii . frOM Motorola tor approxi MAt el y ~~ . 4 
•l l llon in eaah . 

On AUf\&a t ll, uu. Ul• c.o.p.ny thr<N9h wtc lo.n.cS Orvpo t u . o aJlllon . Tb• 
priaeipal and accna~ laurut ouu t andlht •• or O.c&llblr l1, UU ••• 
a pp.rvx.ia&te ly f) , 4 a.1Utan. 

u I troaiiiQUDt' IIVI:IrD 

00 Mardi 27 , lltl . Mext-e l and Motorola reac.hed a;rre.-nt on t.eru and 
coaditloaa pur•~t to vbich Mcxt e l cOYld ace••• up to an ad41tlon.l tcto . o 
a11U c:a of ~i,..nc. Un&nClft9 t .hrauoh JIIOtoro l a . J.n ordar to a rce u auc.b 
addlt l :mal tin.aneiDg. Nu.ul would be r eqvlre4 t o pcocun ce:-utn c:·cutl lnta . 
va i vera and/or pa ctiai~tion c~st .. nta fr~ a nUMb4r o r thi rd partiaa . and co 
obt~ in -adlfl ca tioa. to the ta~ o r t.h4 aank a nd V•ndor Cr•dll Paeilltlaa , lh• 
re l ated aaovr1ty ~nta ~ the ~extal lodanturea and t o tatl aty certa ln 
otner condltlona . 
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Por a ccou.nt 1Q9 pollch• a rws Other into,...uon, • •a th• tlotaa t.o t~ 
Con• ol14at.cl r& A&Aelal ltat-ot• o r .. atal ~suttoo.a , Inc and 
lublidiarlea . 1ncli.Wiad al .. whan hluJ.n . 

2 . Th.a pere:nt. ~ accov:~u tor J.t a snvauc .. ota So a \ibe14u.rs ea b)' tba ~ltl 
.. t.boG of accou.ntio; . 

l . Tba parent c:o.p.any lnco.~ t ax baoeth repA•a-cu tbe dlthnnca betW9e..n t.._.• 
co.put.cl oo • c:onaoli"Ud ba1h A.Dd t.uat c.a l eu l a ud by th• • u.baada a flat on 
• ·~cat• ratvro ~.,, . 

4 . C.n..la oat ••••t• &Dd t 'eht14 operu.1ooa ot t.ba: p4rant ~any .,.,. 
contributed to • wbolly ·ovn~ •~•141 ary . Tb4 acco.panysng condanaad 
ttaancl a l at.a t ... nta t or 1tt4 and Itt' have bean racl aaa ttl ad •• a raault ot 
these cootrt.button• . 

• 1'1'1• p.tre'Ct ~ ba-a &ti • 9r•--nt " lLh aac.h o f H• ..nc>lly · OVtMd 
tu.bddhtlal ~n.by the parent co-pan)" pr0¥14aa ..o.Johtra uva u rv&c:·•• t or 
aac.h of ita •~baidla r~•• a nd c~ro•• tb. a~idlatlae • faa ~qual ro tb• 
actua l ~t• locur·r.-d la p.rforaJ.og tb~u• aCialnutrat.lYe aarvscaa Th<t tau 
C:h.arV~ to tba a\l.blidhr!aa fot tba par10I'NJ'IoC"a Of aca.tnhtrata ve l lr't•lCea 
tot• led approatMtely fU . t aJllioo , U!. 4 &1111on and ItO, , aJllioa for tbe 
nina -aat.he a~d O.c~r )1 , 1Jt4 and the v-• r • ended O.c~r 11 . 1tt) and 
UU , re•J)ec:-tiv-aly o 
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Jt'WM 10 . OJ UC'TOU NlD IXICOTIVI OP?JCZU OP 11rl: U:OUTI.~T 

Tbe i.Q.to.t'IMtiOft req\l.tr..cS ta.reta neardl.Ag 4 i r•ec.ou h ancorpouud banu n 
by ntenn.ce tro. t he Gettn1U¥tl h'olcy l t at-a.t. t o-r huel· a ltfl AA.Dv.. l 
""ting . vb& c.h la a cbeduh od. to be f tlK oo or be tore April ' ' · u n, u114a r the 
c aption •lleC'tJOft or Dt rec r.o:n . • Tbe l~ato.IWI*tloo l'eq\lln4 M u1n A9• nhft9 
axaC\It!v. otUc•n requlnd .h ••t for-th J. n P·a1"t 1 har aot \lftder the n..acUnv 
•tuauve Of'ticen o r· t.be t.g l a t-r ant . • .n.lch 1AIOr111AtlOft i a iaeorporat e.d M r a ln 
by nf•r •ne • . 'l'b• tnro ..-t l on r.qo..~ tr.-d h-• r •ln .._. . .... ,._ e o.p liaae • w i t h .. ct.J.on 
u Ia ) o r tiM aaNrltlaa b e...,. A.ct. o t u u I the •&aeb&.nSf• Act• • by t M 
COIIIpi..D)' ' a d i ra cr.on &Del .._.cut lTa o cUca r a , a.ncs ~r-aona VhO ovn ., ... tun t an 
perctnt o f a ..._Laterad clan or the Collp&Ay'a eqvi ty aaatrt u .. ia l Dcorponud 
herein by reference tro. Lbe 4af inLttva ·~ lt at ... nt t or W&ata t• a l ft l Anaua J 
-.at 1Dg, wb teh t a ac~du lad to be t l lad on or before Apr l l ' ' · lltl, und•r t n. 
e:apc:SOD •c:o.pUa DCe wi tJa lecUoo U ta ) of t-M .. a.r-Hh• b da&nO• .\ct of UU b)' 
oo.p&ny ottl ee r • . Olrec cor • abd 10' atoc~ l der• . • 

The lofo ,...tloa r.cplre4 here in r ega rdif!19 COIIIIpi.A U tloa of ea.ct.~uve 
o!f Sccr~ &Ad d i recto r • i • S ccorpor1t~ ~reic by ref •r•~• tr~ t h4 det i n t ts ve 
• roxv St a t .. nt t or •aa't• l• • 1U 1 A.nnv.a.l "'"tlft9, vbic.b t e •c~-ul •~ c:o be t Jlllt4 
on or ~fore Apri l 2f , ltt1, ~r tba caption• •&&ecut lv• C~neataon• And 
•ca ec~ Son o f Dl r ector• • • eo.p.n.ation o f Dl r.ctora . · 

Tbe lo_for-.tlOil r~-l rtd he,..lo h i.ooot'pOrat ttd bere1.n by rete r• nc• ere. 
t btl ckhni tl.,. Pr oxy auu-nt tor .. ne l• • ,,., M.nv.. l -•tlDfll, vhich h 
a ebe4\11K t o De f iled Oft or befo re Aprll :U. U tl. und.•r the c • puon •&• curtt1 .. 
Owneublp o f M&Aa~t U.S C.rt..aift a.neUc h l Owneu . • 

l'f"'D& ll . CDTA 1M u::t.ATJC*I XJPI »>'D ULATZ:D TII.A.IlJAC'nONs 

Tb4l infon~ottlon ,..q\1-i nd 1Mre1a U in-eorporu•d ht:n1tJ by nhraftc• f ro. 
t be d:e tlc1U ve rroay at.ac ... nt t or Melllt e l' e 1111 A.An-ul tMeung . Wic-h se 
ecb~~~~ to ~ f 11e4 on or before ~ri l 21. l tt1, ~de r t be e • ptlon •ce rtl in 
ae l a tion• blpa &Dd ael a t ed ~&ftAICt10ftl , • 

PA.H l'V 

I !DC 14 . &Ut a tTl. P lJIA»CUJ.. .,..T'DCIJrT ICXI:DUl.U AMD UJIOaTI C* rotiUt iO • JC 

f a J fl l n. tol1owu'9 Pin.ao.c ta J l tal - JU. • a re Jncl\MS.e4 1n ran 11 a .. 
.-n.au. 
• CAPT I Olh ... 

Jnd~D4Ut A.t.Milton • .. port .. , , , • . • . . 
Con.oll~~•d la l a nc• lbeet a , O.c..C. r ) l, \tt' and '''' 
COneoU4at-e4 St-a t-.su of Operett.ona . li to• Month..l llndAtd o.c...&Mr' u. u u 

and Yean tnded o.c.-,.r J\ , UU &Ad UU .... , . . . .•.....• . . 
00d•ol1~~•d ICAt ... Dtl of ~~· 1ft ILOC~144re • lqulty, M i~e Montb• lnd4 

Ot~r J l. l Ut end Y••n bdad Dec-...tler l1. U U l .nd Utfo ..... .. .. • 
C:on..olid.ate4 I H t.....,.t e o f C•eb P low•, Ml~ McM\the aM•d o.c.....,..- ll, l 9 t 4 

a nd Year a cno.d ~r 11. l t tl and l t t& ......•. 
Nota• t O COnaolJ dAt ed Plnanc lal lta t e .. nta ...•.. 

•/TUl.aJ> 

C2J r icaACia 1 l~at ... nt Mchedul ee • r• • uU&ltt•O be revtth • nd e t e 
inclU44ld h.n ln ln 14 feSt' 

••• 
lct-.ctu le 1 •• , • • • • • • • • • ••• 
IC:hedu le 11 • •• • ••••• 

c/TAAJ..a,. 

t J t L!• t o f !Xhlb\t• • • Jafer to tkhl bi t lad• • oo pa;.• t • · St, wbacb 1a 
LAoorporated ~rata by r e t • r• ne• 

tbl ••por·u on ro,-. • · ~• 
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CU 'l'be a.ghtrant. Ulect • CUrrent aepon oa rora I · X Ga t ed l • pt••ber 
JO . ltt4 aAd tile d wic_b t.M o-..au&Oft oa OCtober l , UU n ·ponu)Q u.n4c r 
tt- 1 Uae u•cutaoo of c.M a..u &Ad Veodor CT•cUt rae a llty 

Ut ~ ...,h t-ra.nt U le<S a C\l.rHat • • pon c:wa Potwl I • K dAte cJ a DCS fll~ 
v lt-h tiM t:c-i .. loa oc OC'tOber ) , Ut& r-epo:n1ft9 \ln!Oer u .. S tber.ot uw 
e.ucuti.on ot *" • 9'"-... tlt or .. ,..., &Ad pl&A of ... .,W'9a.ouauon Ut.O 
oc~r : . uu brec••a t.M a.p.ny ..,.. t-CJ P""'Jd&09 t or us• .. ,..., or Kf 
v &U. • wbolly QlllfMCt l llhlid&a ry of the COip&Jty . 

f)l 11'1-• A1t9l e t.rant tiled • cur-rant tepon. on rorw l • k d.aLe d a nd f tled 
v lth tb• oo...lea ton on JtoYellber 4 , UU r•portlnff UACS• r IUM $ thereo f tbc 
ueeut 1on of an agre-nt and pl an of .. rver bet-.en "h• co..pany a.nd WI 
providin; tor tba •rv• r of WI wlth • vbolJy ~d au.baidhry of th• 
Coop<uly. 

CU 't"t\41 a.,t.tralllt t1hd • curr•nt a.port on ror. l · lt date<~ NGY...,.r 
2) , ltJ& &Ad tiled v 1tl'l t.be o:-t u ion on llov-.ber 21 , Uft u -pon.tnt \LOCS4r 
lt .. S tblrttaf t M u-a eut.Joo o f ll.ft .--odlle:a·t t o t he .. Ql a t r a tton Aqr•-nt 
d.& ted •• ot ~t l J . UJ6 and U led •• e.n &x.hl.blc to t.he ~ • • 
a.gjetrat lon on Por. 1•1 fr t l • Mo. ))l-111)) ) . 

CeJ IXb!blU U e t-ed aboY• to a .. u (e ) () ) a r·• locluded Mre an 

(d) r i D&DCle l lte~et a cbedul•• li l ted &bove ln tt .. , . , . , (J) . ,.. 
i.Aeorporet.ed bereln by n fer en.c·a herein . 

u 

Jlu.n u&.n to t.M Aq\Ur..._Dtl or lee\lon U or U CdJ o r t:M h cunuea and 
b.~ ~tte ;,. o r l t U , tba k*9inrant bAt duly u ueael t b.h re port t o M 119"Md on 
l t.a btb.e-U by c.be u.nderaip~ . t.benu-cto duly aut.bO.ri ud. to tA. City or Mc1A.a.t1, 
~lt.h of Vl1"9lA.i a . 
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Maret- 11 . JU'J St•••n M. lhln41e r 
S• nlor VI ce Prea ldent a nd 

Cb.l et Plna ne ul Otrl t e r 

Pu~auant ~o the r.qul~...ata of the l ecurltlc a Act o r ltl 4, thl• report ha• 
b .. n a lgned by the toll0111t1J)9 penon• in t h e c.pac tth• tndtcated bel~ 
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&:DIIIIT OUOIPTlOit ... 
~ &ad auu~ed Ae~t or *rv•r ..s Ph .c kaorve.a.tuuon by aA4 
W..t-e l r in.a.ACe C:olrp&ny. DCCI Me...,. r l ac . abd • It ta_n.e r J at t o:-...ni eat toea 
4at.CS •• ot: O.~r ) • UU . 
a.at.a t..S CertUieate of lncorpo:raUo:o ot ~~~ca·ta l Ulled ca .July n . uu 
l:xhJb.ita .-o . 4 .1.1 a Dd. 4 .1.2 to ••;x"tal • t Po.t. • &U•c'tlve -'-.Dd.e111t Mo. 1 
1 · 1 to Jte.ghtntioa ltat...nt No . U · tlTU on r -o.,. 1·4 ttba •wanaJ l • t 
aeg1e t ratlon lta t ... nt • t aDd 1neorpora ted herein by refartneal • 
AM.n4ed e od ttteta t ed •v· wv. ot Ne..uel ttll ad on July .u . un •• IJt.hlbl 
to the •~tal 1·1 k-etetratlon ILata .. nt and ineorpora tad beral n by rata 
aaatated Cartl fic•t• o r tncorporatloa ot •••tal •••• tah lblt wo . l . l abo 
.-...nd.O a.nd hetated. l y•t.aw ot .. .nel t••• Jtah1blt wo . 1 .2 aboYe1 
Ja.Mutura C>ltWeft 014 WUl.el &04 UMr I&JUt o r Jlev York , • • 'r"r'uiUI , d.ued 
lS. lff) (~ •A»gUat Jo4eoture• f ftll~ on o.c~r ~1 . lff) •• a&biblt 
CO Old ... ~e l' l bfl l t..nt ion lt-•L-DL ItO . U • 'JHII Oft Po n 1 · 4 ltba • .., 
1·4 • J &Dd 1n.cofl)Onted Mrelo by r-efar..a.c-e) . 
Port~ o f Hou h a-uacS pvrl"\laot to tha .\u9U1t lnd.encura UDC:lu444 lo D.tllb1 . . ) .. 
lnden~ura be'-.'" Old lf~t•l a.nd the &ank of Mev Yor-. •• Trult ee, da t ed 
rabrue-ry u. Ute tt.he •raoruary In.o..ct\lra•J Ull~ on Marc:h 1, Ut4 u 
Mo . • . 1 co Old Naxtel • • t'\lrrenc a.aport on tor- 1 · 1C dat•d Pabruary u. U 
incorporated hen in by nhranr e l. 
ron of Mota 1aeued purauant to the Pab~ry lnd1ntura tlncludad in aabi 
• .st . 
luppl ... nul l~ntu_re CUted u o t .1\ltl.l )0 , UU t o tb• ~It lndantun 
Old W&atll &ad The ~ of Ne- York Cf iled on ~..O.T l t . lft~ ae &xbib 
lfext.el• a Qu.a rte r l y Rapon 00 Pora 10-o for Uw Q\llrt.lr 1-Dd..ed lept..C.r J 
aod i ccorporated M.raia by r eta."-ftc.,. 
•uwl-nt.&l tad.&ntvra ClAud •• o f .J"\.to4 J O. UU t -o tM ruru.ary lftd.entu 
Old lte.nel a ceS The a.u of lfev Yod~ CtUad on *""Niber 14 , ltts •• D.blb 
.,.a-tel •• Ou.a narly b-po.rt on r o rw 10-0 tor t,he (1\'art•r • .Mild &e-pt-...tM:r ) 
&nd hu:orporat·ed Mr-a ln by nteraace t . 
Second •uppl-.ata l Ind•ncura Clat~ u or .J\Ilr 2t, uts t>et_,.•n UJUt , In 
known &I N••t•l1. •• luec••• or by ~rv•r t o 0 d Kl«tel and Th• lank o f H 
frehtinv to th-e> AU9Yit Indenture) ttU~ on NCJY..aNr H. uts u &Ahtbl 
,.._.ul• • ()u.arurly a~n on rora 10· 0 tor tha qw,rur •nded S• ptlt!lber 1 
e nd lnco.rpora t • d b.ereln by rahn.ne• J . 
lacood lu.ppl ... nul lDdantura dated •• of Julr 21. un bet.-.en uxa. Jn 
~ •• 11-..teU, aa &uc:eeu or by "'-rver to 0 d ...._tel and Tbe &atl.k of M 
4Hlat1ng to tbe ,.brue ry la.diAtUTI J Utled Oft Jtov...,.r u . un •• b.b.t 
•exce l' • Qu..u1:erly b-pon oc rora lC·O tor tM cruart•r t.n.tkd kpta.O.r 1 
&ll4 1Morpo.racad her ein by rehrac.C"e l 
Jndant\ll'e t o r l •nlor kl'd ...... bh Dh rou.ct Woue due 200 4 • ~ted ae or J an 
Ut4, bet "-•n On•ec- U ot"Nrly c:aUed Cei\Call C~tcuicu ~rp. • a.nd 
ot ••v York (the •oneco.. ln6.nture•J ftll•d on JUne 1 , 191$ •• txhibit 
to Old •eat•l•• k•g1etra tton ltata .. nt ~. ll • lllll on ro~ 8 · 4 ftbt • an 
Raola~r•tlon lt•t•~nt • ) And 1neorporated h • r•ln by ~•f•reftce) . 
r ora o t liOtt beued p\lnu.ant to the no.co-a ln4antur• itn.du4ad tn IAhlb .. 

JrUKaD DKzan DUC'I: ztrr rOM 
. ... ..... •••••••••· •··•· · ····•••••·····•··•·•··•·•·• ••••····· · ·· · ········ ···••• •C:• cl• 

C. l) auppl ... nta 1 lnc:ltnt"Uf'e elated ae or Ju.n• lO, 1 11& tO the OnaC~ Jn<Santur 
onea.. tt:or.erJy c.a lled C:anC:a ! 1 cc-.tAic:•tton• Cofl). J and 'n-A kn.k of trt 
lt:Ue4 Oft WOv..O.r 14. UU a1 tadlJ..btt 10.12 t o Nutel•• OU.a rt•rly kepor 
10--0 t or t-he qun.er e n4e4 l•pt.-ber )0, un a nd lM»tpora ted herein by 
nranoee». 

c . u .. coad. evppl..-..nc.al IDdolatu.,.. d.u.ct u or .July 21 . uu betwt~a:o •••t• l 1 
~ •• &Dell. Inc- ., . •• • ucc:'l•aor c:.o oa.a-. and !be kAk of ••• York 

69olll.) IIO!IMIII~II>• t 
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