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This Prospectus covers:

1. 67,677 shares reserved for issuance upon exercise of Qualified Stock Options, 42,677 shares of
which are subject to outstanding options, and 25,000 shares of which are reserved for issuance pursuant
to options which may be granted in the future. (See "Stock Option Plans").

2. 8,250 shares reserved for issuance upon exercise of outstanding Restricted Stock Options.
(See "Stock Option Plans").

3. 40,000 shares which may be offered from time to time by certain shareholders who may be
deemed to be "controlling persons" of the Company. (See "Selling Shareholders").

4. 33,687 shares which may be offered from time to time by individuals who have heretofore
received shares upon exercise of stock options. (See "Stock Option Plans").

It is anticipated that the Selling Shareholders referred to above, and the individual optionees who
have heretofore received shares upon exercise of stock options, may from time to time make sales of all
or part of the shares of stock covered by this Prospectus, in each case by sales on the over-the-counter
market or by private transactions. Such transactions will be made without the payment of any underwrit
ing commissions or discounts, other than broker's fees normally paid in connectionwith normal brokerage
transactions. In the event of such transactions, the sellers might be considered to be statutory under
writers, as defined by the Securities Act of 1933.

On September 8, 1967, the reported high bid and low asked prices for the Common Stock in the
over-the-counter market were $201 and $203, respectively.
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Termination of Employment—Death—Adjustments Upon Fundamental Changes in Company
If an optionee ceases to be an employee of the Company and its subsidiaries, other than by reason

of death, during the option period, a Qualified Stock Option is thereafter exercisable only prior to the
end of the 30-day period commencing with cessation of employment or prior to the end of the option
period, whichever first occurs. If an optionee dies while in the employ of the Company or a subsidiary,
or within the 30-day period commencing with the cessation of his employment with the Company and
its subsidiaries, such option may be exercised by his heirs for a period of one year after death. In both
cases, however, the option may only be exercised to the extent that it was exercisable at the time of
cessation of employment or death, and in no case may an option be exercised to any extent after the
expiration of the option period.

To prevent dilution or enlargement of the rights of option holders under the Qualified Plan adjust
ments in the number of shares subject to the Plan, the number of shares subject to options, the maximum
number of shares for which options may be granted to one employee, and option exercise prices, are
provided for in the case of merger, consolidation, reorganization, recapitalization, stock dividends in
excess of 2% or other change in the corporate structure of the Company. The Qualified Plan further
provides that upon dissolution or liquidation of the Company, other than in connection with a reor
ganization, merger or consolidation in which the surviving corporation prior to or concurrent with its
succession to the business of the Company, assumes and continues the Qualified Plan by substituting
stock options for the options granted under the Qualified Plan, all options granted under the Qualified
Plan shall terminate; provided, however, that each optionee shall have the right during the period follow
ing the adoption of such a plan and prior to its effectuation to exercise his option to the full extent not
theretofore exercised and regardless of any installment provisions contained in such option.

Assignment—Payment—Delivery

Qualified Stock Options may not be transferred, except by will or intestacy. Full payment in cash
for shares purchased under the Qualified Plan is required at the time of exercise, and the Company may
postpone delivery of shares for such period as may be required for it with reasonable diligence to comply
with applicable requirements, if any, under the Securities Act of 1933, the Securities Exchange Act of
1934, any applicable listing requirements of any national securities exchange, and requirements under
any other federal or state law or regulation applicable to the issuance or transfer of such shares.

Administration

The Qualified Plan is administered by a Committee of three members of the Company's Board of
Directors, appointed by, and serving at the pleasure of, the Board, none of whom are eligible to par
ticipate in the Plan. The Committee presently consists of Alger Chaney, T. Robert Sanberg, and W. Noel
Eldred. From time to time the Committee may designate which of the key employees of the Company or
of any subsidiary shall be granted options under the Qualified Plan, and, subject to the provisions of the
Plan, shall determine the number of shares for which an option shall be granted to each such key
employee. The Committee has full power to construe and interpret the Plan and to establish and amend
rules and regulations for its administration.

Tax Consequences

All options granted pursuant to the Restricted Plan after December 31, 1963, and all options granted
under the Qualified Plan are subject to the requirements imposed by the Revenue Act of 1964. Options
which comply with such requirements constitute "qualified stock options" under the provisions of that
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