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Federal C
om

m
unications C

om
m

ission
International B

ureau - T
elecom

m
unications

P.O
. B

ox 358115
Pittsburgh, PA 1525 1-5115

A
T

T
N

:

	

J.
B

reck B
laylock

R
e:

	

A
pplication of T

alk.com
, Inc. and A

ccess O
ne C

om
m

unications
C

orp., for T
ransfer C

ontrol of Section 214 A
uthorizations

D
ear M

r. B
laylock:

T
alk.com

, Inc. and A
ccess O

ne C
om

m
unications C

orp., by their
attorneys, respectfully subm

it for filing the enclosed application for transfer of control
of entity holding Section 214 authorizations to provide international
telecom

m
unications service pursuant to Section 214 of the A

ct and Section
63.18(e)(3) of the C

om
m

ission's rules.

A
n original and five

(5)
copies of this filing are enclosed. A

lso
included w

ith this filing is a check for $780.00 m
ade out to the Federal

C
om

m
unications C

om
m

ission (FC
C

 Fee C
ode C

U
T

) and a com
pleted FC

C
 Form

159
(R

em
ittance A

dvice). P
lease acknow

ledge receipt of this application on the duplicate
copy enclosed for that purpose and return the stam

ped copy via the courier. Please do
not hesitate to call the undersigned counsel at the above-referenced num

ber if you
have any questions regarding this m

atter.

R
espectfully subm

itted,

Peter A
. B

atacan

E
nclosures:

Section 214 A
pplication; check; FC

C
 Form

159

D
C

O
1/B

A
T

A
P

/1 11896.1
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efore the

F
E

D
E

R
A

L
 C

O
M

M
U

N
IC

A
T

IO
N

S
 C

O
M

M
IS

S
IO

N
W

ashington, D
C

 20554

A
pplication of

T
alk.com

, Inc.
A

nd A
ccess O

ne C
om

m
unications C

orp.

for A
uthority to T

ransfer C
ontrol of

E
ntity H

olding Section 214 A
uthorizations to

Provide T
elecom

m
unications Services B

etw
een

the U
nited States and International PointsA

P
P

L
IC

A
T

IO
N

T
alk.com

,
Inc.

("T
alk.com

") and A
ccess O

ne C
om

m
unications C

orp. ("A
ccess O

ne")

(collectively, hereinafter, the "A
pplicants"), by their attorneys and pursuant to Section 214 of the

C
om

m
unications A

ct of 1934, as am
ended ("the A

ct") and section 63.18 of the C
om

m
ission's

R
ules, 47 C

.F.R
. §63.18, hereby respectfully request authority from

 the Federal C
om

m
unications

C
om

m
ission ("C

om
m

ission") to transfer control of the w
holly-ow

ned operating subsidiaries of

A
ccess O

ne, T
he O

ther Phone C
om

pany d!b/a A
ccess O

ne ("O
PC

A
O

") and O
m

niC
all, Inc.

("O
m

niC
all"), to T

alk.com
through m

erger as described m
ore fully below

. A
s discussed below

,

O
PC

A
O

 and O
m

niC
all are currently certified to provide international telecom

m
unications

services betw
een the U

nited States and various points pursuant to Section 214 authorizations.

D
ue to the tim

ing of the A
pplicants' business plans, the A

pplicants respectfully request that the

C
om

m
ission process this A

pplication in accordance w
ith the C

om
m

ission's stream
lined

processing procedures as set forth in Section 63.12 of the C
om

m
ission's R

ules.

D
ocket N

o.

D
C

O
IIB

A
T

A
P

/1 11003.1



1.

	

T
he A

pplicants.

A
ccess O

ne

A
ccess O

ne is a privately held, N
ew

 Jersey corporation w
ith its headquarters at 3427 N

W

55th Street, Fort L
auderdale, FL

 33309. T
hrough its subsidiaries, O

P
C

A
O

 and O
nm

iC
all,

A
ccess O

ne provides a com
bination of facilities-based and resold local and resold long distance

telecom
m

unications services to approxim
ately 20,000 sm

all and m
edium

-sized business

custom
ers and has 60,000 access lines in G

eorgia, Florida, N
orth C

arolina, M
ississippi, South

C
arolina, K

entucky, A
labam

a, T
ennessee and L

ouisiana.
A

ccess O
ne had $150 m

illion in

revenue in its fiscal year ended O
ctober 31, 1999, and em

ploys 150. O
P

C
A

O
 is authorized in

each of these states to provide local and long distance telecom
m

unications services. O
P

C
A

O
 is

also authorized by the Federal C
om

m
unications C

om
m

ission to provide interstate and

international telecom
m

unications services.

In O
ctober, 1999, A

ccess O
ne acquired the stock of O

nm
iC

all. O
m

niC
all is a South

C
arolina corporation, headquartered in G

reenville, South C
arolina, and it is now

 a w
holly-ow

ned

subsidiary of A
ccess O

ne.' O
m

niC
all is a provider of local and resold long distance

telecom
m

unications services. O
m

niC
all is authorized to provide local and long distance

telecom
m

unications services in a num
ber of states. O

m
niC

all is also authorized by the Federal

C
om

m
unications C

om
m

ission to provide interstate and international telecom
m

unications

services.C
om

m
ission approval of the transfer of control of the international Section 214

authorization of O
nm

iC
all to A

ccess O
ne w

as issued under File N
o. IT

C
-214-19991207-

00765.

D
C

O
1IB

A
T

A
P

1IIIO
O

3.1

	

2



T
alk.com

T
alk.com

is a publicly-held D
elaw

are corporation w
hose principal offices are located at

12020 Sunrise V
alley D

rive, Suite
250, R

eston, V
irginia 20190. T

alk.com
is publicly traded on

the N
A

S
D

A
Q

 stock m
arket under the sym

bol "T
A

L
K

." T
alk.com

, prim
arily through its w

holly-

ow
ned subsidiary, T

alk.com
H

olding C
orp., ulkla T

el-Save, Inc., ("T
alk.com

-Sub"), provides

telecom
m

unications services to residential and business custom
ers throughout the U

nited States.

T
alk.com

-Sub is authorized by the Federal C
om

m
unications C

om
m

ission to provide interstate

and international telecom
m

unications services.2 It also is authorized to provide intrastate local

W
and long distance services in num

erous states.

T
alk.com

provides telecom
m

unications services to business and residential custom
ers

throughout the U
nited States, prim

arily through its e-com
m

erce platform
. T

alk.com
's

telecom
m

unications service offerings include long distance, outbound service, inbound toll-free

service and dedicated private line services for data. T
alk.com

provides these services through

the operation of its ow
n telecom

m
unications netw

ork, O
ne B

etter N
et. T

alk.com
believes that,

w
ith its approxim

ately
1.5

m
illion long distance online custom

ers, it currently has the largest

share of the e-com
m

erce m
arket for traditional long distance services. T

alk.com
's e-cornm

erce

platform
 is built around the com

pany's advanced online w
eb-enabled custom

er care, billing and

inform
ation system

s, w
hich enable long distance custom

ers to receive their phone bill online.

T
alk.com

m
arkets its telecom

m
unications services through its m

arketing agreem
ents w

ith

various partners including A
m

erica O
nline, Inc. ("A

O
L

"), Prodigy C
om

m
unications

2
T

alk.com
-Sub received international Section 214 resale authority under FC

C
 File N

o.
I-T

-C
-92-061, by O

rder, A
uthorization and C

ertificate, D
A

 92-3 19, released M
arch 20,

1992.
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C
orporation, D

irect M
erchants B

ank, First U
SA

 B
ank and C

om
puServe and on the Internet

through T
alk.com

's w
ebsite located at w

w
w

.talk.com
.

III.
R

equest for A
uthority to T

ransfer C
ontrol of A

ccess O
ne to T

alk.com
.

O
n M

arch 27, 2000, T
alk.com

announced that it had signed
a

definitive m
erger

agreem
ent ("A

greem
ent") w

hereby T
alk.com

w
ill acquire A

ccess O
ne. U

nder the term
s of the

A
greem

ent, shareholders of A
ccess O

ne w
ill receive approxim

ately 14.3 m
illion shares of

T
alk.com

com
m

on stock valued, as of the date of the m
erger announcem

ent, at approxim
ately

$200 m
illion. S

ince O
P

C
A

O
 and O

m
niC

all are w
holly-ow

ned by A
ccess O

ne, the acquisition of

A
ccess O

ne by T
alk.com

w
ill result in a transfer of ultim

ate control of O
PC

A
O

 and O
niniC

all to

T
allc.com

.
Specifically, the transfer of control w

ill be accom
plished through a triangular m

erger

w
hereby a special-purpose m

erger subsidiary of T
alk.com

, A
laddin A

cquisition C
orp. (the

"M
erger Sub"), w

ill be m
erged w

ith and into A
ccess O

ne and each share of the M
erger Sub

stock held by T
alk.com

w
ill be converted into one share of A

ccess O
ne stock. A

ccess O
ne w

ill

be the surviving entity and w
ill be a w

holly-ow
ned subsidiary of T

alk.com
. In addition, the

outstanding A
ccess O

ne shares of the current shareholders w
ill be cancelled and those

shareholders w
ill receive shares of T

alk.com
stock.

U
pon com

pletion of the m
erger, form

er

A
ccess O

ne shareholders w
ill ow

n approxim
ately 18%

 of T
alk.com

's then-outstanding equity. A

chart depicting the pre-m
erger structure of the A

pplicants and post-m
erger structure of the

com
bined entity is attached hereto as E

xhibit A
.

A
fter the consum

m
ation of the m

erger - although T
alk.com

then w
ill ow

n 100%
 of

A
ccess O

ne - A
ccess O

ne, through its subsidiaries, O
P

C
A

O
 and O

m
niC

all, w
ill continue to

operate
under the sam

e nam
e and operating authority. O

P
C

A
O

 and O
m

niC
all also w

ill continue

to operate under the sam
e rates, services, and tariff. T

hus, the transfer of control w
ill be

D
C

O
I/B

A
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345 transparent to custom
ers and w

ill not have any adverse im
pact on them

. A
fter the m

erger, the

A
ccess O

ne contact for custom
er and C

om
m

ission inquiries w
ill be:

M
s. E

lizabeth S
tallings,

A
ccess O

ne C
om

m
unications C

orporation, 3427 N
.W

.
55th

Street, Fort L
auderdale, Florida,

(800) 547-710l.

T
alk.com

possesses all financial, m
anagerial and technical qualifications to assum

e

ultim
ate control of A

ccess O
ne. A

s of A
pril 4, 2000, T

alk.com
had a m

arket capitalization of

$946,000,000.
T

alk.com
had total revenues in 1999 of $517 m

illion, total assets of

$215,008,000, cash and cash equivalents of $78,937,000, and net incom
e of $78,929,000.

A
dditionally, T

alk.com
is led by a highly-qualified team

 of m
anagem

ent personnel, all of w
hom

have extensive backgrounds in telecom
m

unications.5

IV
.

	

P
ublic Interest

A
nalysis.

A
pproving the transfer of control of A

ccess O
ne from

 its current shareholders to

T
alk.com

is in the public interest. T
he addition of A

ccess O
ne to T

alk.com
w

ill enhance both

T
alk.com

's and A
ccess O

ne's ability to com
pete in the m

arket for telecom
m

unications services.

T
he A

pplicants w
ill benefit from

 increased econom
ies of scale that w

ill perm
it them

 to operate

m
ore efficiently and thus to com

pete m
ore effectively. T

he com
bination of T

alk.com
's high-

volum
e, on-line distribution channels and its substantial existing long distance custom

er base

w
ith A

ccess O
ne's local netw

ork platform
 in the southeastern U

nited States w
ill m

ake the

com
bined entity a m

ajor provider of local and long-distance services across the entire Southeast

T
alk.com

-Sub, of course, w
ill not be affected by the m

erger and also w
ill continue to

operate exactly as it did before the m
erger w

as consum
m

ated.

R
elevant excerpts from

 T
alk.com

's 1999 A
nnual R

eport, SE
C

 Form
 10-K

, are attached
hereto as E

xhibit B
.

B
rief biographical statem

ents concerning the senior m
anagem

ent personnel of T
alk.com

are appended hereto as E
xhibit C

. A
dditional inform

ation on T
alk.com

is available on
the Internet at w

w
w

.talk.com
.
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and w
ill allow

 it to provide services beyond that region. T
he m

erger w
ill allow

 T
alk.com

to

introduce new
 products and services and to respond to the com

petitive telecom
m

unications

environm
ent. O

ver tim
e, consum

ers w
ill benefit from

 a greater num
ber of product and service

options as w
ell as low

er prices.

V
.

Stream
lined P

rocessing

T
he A

pplicants believe that this A
pplication qualifies for stream

lined processing

procedures as set forth in Section 63.12 of the C
om

m
ission's R

ules. First, neither A
pplicant is

affiliated w
ith a foreign carrier in a destination m

arket. Second, neither A
pplicant is affiliated

w
ith a dom

inant U
.S. carrier w

hose international sw
itched or private line services the A

pplicants

seek to resell. Finally, the A
pplicants do not seek authority to provide sw

itched basic services

over private lines to any country not previously authorized by the C
om

m
ission. T

he A
pplicants

therefore request that the C
om

m
ission accord this A

pplication stream
lined processing treatm

ent.

V
I.

S
ection 63.18

Inform
ation

T
he A

pplicants subm
it the follow

ing inform
ation pursuant to section 63.18(e)(3)

of the C
om

m
ission's R

ules:

(a)
T

he nam
e, address, and telephone num

ber of the A
pplicants are as follow

s:

A
ccess O

ne C
om

m
unications C

orp.

	

T
alk.com

, Inc.
3427 N

W
 55th Street

	

12020 Sunrise V
alley D

rive
Fort L

auderdale, FL
 33309

	

Suite
250

(407) 313-1300

	

R
eston, V

A
 20190

(703) 391-3500

(b)
T

alk.com
is a publicly-held D

elaw
are corporation. A

ccess O
ne is a privately held

N
ew

 Jersey corporation.
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(c)
C

orrespondence concerning this A
pplication should be sent to:

B
rad E

. M
utschleknaus

Peter A
. B

atacan
K

elley
, D

ry
e &

 W
arren

 L
L

P
1

2
0

0
 1

9
th

 S
treet, N

.W
.

Suite 500
W

ashington, D
.C

. 20036
(202)

955-9600
(phone)

(202) 955-9792
(fax)

C
opies of any correspondence also should be sent to the follow

ing designated

representatives of the A
pplicants:

For A
ccess O

ne:

	

For T
alk.com

C
onnie W

ightm
an

	

G
eorge V

inall
T

echnologies M
anagem

ent, Inc.

	

T
alk.com

210 N
. Park A

venue

	

12020 Sunrise V
alley D

rive
W

inter Park, FL
 32798

	

Suite 250
R

eston, V
irginia 20190

(d)
O

PC
A

O
 received global Section 214 resale authority under FC

C
 File N

o. IT
C

-98-

356, effective June 17, 1998. O
m

niC
all received global Section 214 resale authority under File

N
o. IT

C
-97-327, effective July 30, 1997.

T
alk.com

received international Section 214 resale

authority under File N
o. IT

C
-92-061, effective M

arch 20, 1992.

T
his A

pplication is subm
itted pursuant to Section 63.18(e)(3).

N
o response required.

N
o response required.

(e)

(f)

(g)
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(h)
B

ased on inform
ation know

n to the com
pany regarding beneficial ow

nership of

T
alk.com

as of O
ctober 1, 1999, the follow

ing entities held 10 percent or greater

of T
alk.com

's com
m

on stock issued and outstanding:

M
assachusetts Financial Services C

om
pany

500 B
oylston Street

B
oston, M

assachusetts 02116
State of Incorporation: M

assachusetts
Principle B

usiness: Investm
ent A

dvisers
Percentage Interest: 11.81%

A
m

erica O
nline, Inc.

22000 A
O

L
 W

ay
D

ulles, V
irginia 20166

State of Incorporation: D
elaw

are
Principle B

usiness: Internet Service and C
ontent Provider

Percentage Interest: 10.59%

FM
R

 C
orporation

82 D
evonshire Street

B
oston, M

assachusetts 02109
State of Incorporation: M

assachusetts
Principle B

usiness: Investm
ent A

dvisers
Percentage Interest: 10.68%

T
here are no interlocking directorates w

ith foreign carriers.

(i)
A

s evidenced by the certification provided in A
ttachm

ent A
, T

aIk.com
is not

affiliated w
ith any foreign carrier.

(j), (k), (1), (m
)

N
ot applicable; T

alk.com
is not affiliated or otherw

ise related to any foreign

carrier on any of the routes on w
hich T

alk.com
or A

ccess O
ne seek to provide

international telecom
m

unications services.

(n)

	

A
s evidenced by the certification provided in A

ttachm
ent A

, T
alk.com

has not

agreed to accept special concessions directly or indirectly from
 any foreign carrier

w
ith respect to any U

.S. international route w
here the foreign carrier possesses

D
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m
arket pow

er on the foreign end of the route and T
alk.com

w
ill not enter into

such agreem
ents in the future.

(o)

	

A
s evidenced by the certification provided in A

ttachm
ent A

, no party to this

A
pplication is subject to a denial of Federal benefits pursuant to Section 5301 of

the
M

ti-D
rug A

buse A
ct of 1988.

(j)

	

T
he A

pplicants request stream
lined processing for this A

pplication pursuant to

S
ection 63.12 of the C

om
m

ission's R
ules. T

his A
pplication is eligible for

stream
lined processing because neither A

pplicant is affiliated w
ith foreign

carriers on any route, nor are the A
pplicants requesting authority to provide

sw
itched services over private lines to countries not previously authorized for this

service.
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V
II.

C
onclusion

W
H

E
R

E
FO

R
E

, T
alk.com

and A
ccess O

ne respectfully request that the C
om

m
ission

authorize the transfer of control of A
ccess O

ne's subsidiaries from
 its current shareholders to

T
alk.com

, Inc.

R
espectfully subm

itted,

T
A

L
K

.C
O

M
, IN

C
.

A
C

C
E

SS O
N

E
 C

O
M

M
U

N
IC

A
T

IO
N

S C
O

R
P

.

B
rad B

. M
utschelknaus

P
eter A

. B
atacan

K
E

L
L

E
Y

 D
R

Y
E

&
W

A
R

R
E

N
L

L
P

1200
1

9
th

Street, N
.W

.
Suite 500
W

ashington, D
.C

. 20036
(202) 955-9600

T
heir A

ttorneys

D
ated: M

ay 1, 2000

B
y:

D
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O
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A
T

T
A

C
H

M
E

N
T

 A

C
E

R
T

IF
IC

A
T

E

T
he undersigned hereby certifies, on behalf of T

alk.com
, Inc., w

ith respect to the

foregoing application for authority to transfer control of entity holding Section 214 authority to

T
alk.com

, that:

1.
T

alk. corn is not a foreign carrier and is not affiliated w
ith any foreign carrier.

T
alk. corn has not agreed to accept special concessions directly or indirectly from

any foreign carrier w
ith respect to any U

.S. international route w
here the foreign

carrier possesses m
arket pow

er on the foreign end of the route and Z
-T

el w
ill not

enter into such agreem
ents in the ftiture.

3.
N

o party to this application is subject to a denial of Federal benefits pursuant to
Section

5301
of the A

nti-D
rug A

buse A
ct of 1988, 21 U

.S.C
. §

853(a).

B
y:

Title:
E .V.

D
ate:

D
C

O
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A
T

A
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c
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c
e
 
a
b
o
u
t
 
w
h
e
t
h
e
r
 
t
h
e
 
f
i
n
a
n
c
i
a
l
 
s
t
a
t
e
m
e
n
t
s
 
a
r
e
 
f
r
e
e
 
o
f
 
m
a
t
e
r
i
a
l

m
i
s
s
t
a
t
e
m
e
n
t
.

A
n
 
a
u
d
i
t
 
i
n
c
l
u
d
e
s
 
e
x
a
m
i
n
i
n
g
,
 
o
n
 
a
 
t
e
s
t
 
b
a
s
i
s
,
 
e
v
i
d
e
n
c
e
 
s
u
p
p
o
r
t
i
n
g

t
h
e

a
m
o
u
n
t
s

a
n
d
 
d
i
s
c
l
o
s
u
r
e
s
 
i
n
 
t
h
e
 
f
i
n
a
n
c
i
a
l
 
s
t
a
t
e
m
e
n
t
s
.

A
n
 
a
u
d
i
t
 
a
l
s
o
 
i
n
c
l
u
d
e
s

a
s
s
e
s
s
i
n
g
 
t
h
e
 
a
c
c
o
u
n
t
i
n
g
 
p
r
i
n
c
i
p
l
e
s
 
u
s
e
d
 
a
n
d
 
s
i
g
n
i
f
i
c
a
n
t
 
e
s
t
i
m
a
t
e
s
 
m
a
d
e
 
b
y

m
a
n
a
g
e
m
e
n
t
,

a
s
 
w
e
l
l
 
a
s
 
e
v
a
l
u
a
t
i
n
g
 
t
h
e
 
o
v
e
r
a
l
l
 
f
i
n
a
n
c
i
a
l
 
s
t
a
t
e
m
e
n
t
 
p
r
e
s
e
n
t
a
t
i
o
n
.

W
e
 
b
e
l
i
e
v
e
 
t
h
a
t
 
o
u
r
 
a
u
d
i
t
s
 
p
r
o
v
i
d
e
 
a
 
r
e
a
s
o
n
a
b
l
e
 
b
a
s
i
s
 
f
o
r
 
o
u
r
 
o
p
i
n
i
o
n
.

I
n
 
o
u
r
 
o
p
i
n
i
o
n
,
 
t
h
e
 
c
o
n
s
o
l
i
d
a
t
e
d
 
f
i
n
a
n
c
i
a
l
 
s
t
a
t
e
m
e
n
t
s
 
r
e
f
e
r
r
e
d
 
t
o
 
a
b
o
v
e

p
r
e
s
e
n
t
 
f
a
i
r
l
y
,

i
n
 
a
l
l
 
m
a
t
e
r
i
a
l
 
r
e
s
p
e
c
t
s
,
 
t
h
e
 
f
i
n
a
n
c
i
a
l
 
p
o
s
i
t
i
o
n
 
o
f
 
T
a
l
k
.
c
o
m

I
n
c
.
 
a
n
d
 
s
u
b
s
i
d
i
a
r
i
e
s
 
a
s
 
o
f
 
D
e
c
e
m
b
e
r
 
3
1
,
 
1
9
9
9
 
a
n
d
 
1
9
9
8
,
 
a
n
d
 
t
h
e
 
r
e
s
u
l
t
s
 
o
f
 
t
h
e
i
r

o
p
e
r
a
t
i
o
n
s

a
n
d
 
t
h
e
i
r
 
c
a
s
h
 
f
l
o
w
s
 
f
o
r
 
e
a
c
h
 
o
f
 
t
h
e
 
t
h
r
e
e
 
y
e
a
r
s
 
i
n
 
t
h
e
 
p
e
r
i
o
d
 
e
n
d
e
d

D
e
c
e
m
b
e
r
 
3
1
,
 
1
9
9
9
,
 
i
n
 
c
o
n
f
o
r
m
i
t
y
 
w
i
t
h
 
g
e
n
e
r
a
l
l
y
 
a
c
c
e
p
t
e
d
 
a
c
c
o
u
n
t
i
n
g
 
p
r
i
n
c
i
p
l
e
s
.

B
D
O
 
S
e
i
d
m
a
n
,
 
L
L
P

N
e
w
 
Y
o
r
k
,
 
N
e
w
 
Y
o
r
k

F
e
b
r
u
a
r
y
 
7
,
 
2
0
0
0
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0
0
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e5
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7
5

6
, 2

2

<
P

A
G

E
>

T
A

L
K

.C
O

M
IN

C
. A

N
D

 S
U

B
S

ID
IA

R
IE

S

C
O

N
S

O
L

ID
A

T
E

D
 B

A
L

A
N

C
E

 S
hE

E
T

S
(IN

 T
H

O
U

S
A

N
D

S
, E

X
C

E
P

T
 F

O
R

 S
H

A
R

E
 D

A
T

A
)

<TABLE>
<CA

PTIO
N

>
D

eceaber
31,

1999

	

1
9
9
8

A
s
s
e
t
s

<
C

>

	

<
C

>

C
urrent
C
a
s
h
 
a
n
d
 
c
a
s
h
 
e
q
u
i
v
a
l
e
n
t
s

	

$
7
8
.
9
3
7

	

$
3
.
0
6
3

M
a
r
k
e
t
a
b
l
e
 
s
e
c
u
r
i
t
i
e
s

	

--

	

8
9
,
6
4
9

A
c
c
o
u
n
t
s
 
r
e
c
e
i
v
a
b
l
e
,
 
t
r
a
d
e
,
 
n
e
t
 
o
f
 
a
l
l
o
w
a
n
c
e
 
f
o
r
 
u
n
c
o
l
l
e
c
t
i
b
l
e

	

5
9
.
5
0
1

	

4
6
,
5
8
7

A
d
v
a
n
c
e
s
 
t
o
 
p
a
r
t
i
t
i
o
n
s
 
a
n
d
 
n
o
t
e
s
 
r
e
c
e
i
v
a
b
l
e

	

3
,
6
0
0

	

1
,
8
1
0

P
r
e
p
a
i
d
 
e
x
p
e
n
s
e
s
 
a
n
d
 
o
t
h
e
r
 
c
u
r
r
e
n
t
 
a
s
s
e
t
s

	

8
,
8
5
5

	

8
,
6
0
0

T
o
tal cu

rren
t assets

	

150,893

	

149,769

P
ro

p
erty

 an
d
 eq

u
ip

.en
t. n

et

	

57,335

	

56.703

In
tan

g
ib

les, n
et

	

1,068

	

1,150

O
th

er assets

	

5,712

	

64,938

T
otal

assets

	

$ 215.008

	

S
 272,560

L
iab

ilities. C
o
n
tin

g
en

t R
ed

eap
tio

n
 V

alu
e o

f C
o
w

o
n
 S

to
ck

 an
d

S
to

ck
h

o
ld

ers' E
q

u
ity

 (D
eficit)

C
urrent:

M
argin account indebtedness

	

S

	

--

	

S
49.621

A
ccounts payable and accrued expenses:

T
rade

	

47.965

	

64,794

P
artitio

n
s

	

1.676

	

4.380

T
ax

es an
d

 o
th

er

	

14,127

	

17.913

T
o
t
a
l
 
c
u
r
r
e
n
t
 
l
i
a
b
i
l
i
t
i
e
s

	

6
3
.
7
6
8

	

1
3
6
.
7
0
8

C
o
n
v
e
r
t
i
b
l
e
 
d
e
b
t

	

8
4
.
9
8
5

	

2
4
2
.
3
8
7

D
e
f
e
r
r
e
d
 
r
e
v
e
n
u
e

	

2
1
,
0
0
0

	

2
8
.
4
0
0

O
t
h
e
r
 
l
i
a
b
i
l
i
t
i
e
s

	

--

	

1
.
8
5
0

T
o
t
a
l
 
l
i
a
b
i
l
i
t
i
e
s

	

1
6
9
,
7
5
3

	

4
0
9
,
3
4
5

C
o
.
a
i
t
m
e
n
t
s
 
a
n
d
 
C
o
n
t
i
n
g
e
n
c
i
e
s

C
o

n
tin

g
en

t red
esp

tio
n
 v

alu
e o

f co
.o

n
 sto

ck

	

5.152

S
to

ck
h
o
ld

ers' eq
u

ity
 (d

eficit):
P

referred
 sto

ck
. 5

.0
1
 p

ar v
alu

e. 5
,0

0
0

,0
0
0

 sh
ares au

th
o

rized
: n

o

sh
ares o

u
tstan

d
in

g

	

--

	

-
-

C
o
o
n
 sto

ck
 - 3

.0
1

 p
ar v

alu
e. 3

0
0
,0

0
0
,0

0
0

 3
h
ares au

th
o

rized
:

	

670

	

669

A
dditional

p
aid

-in
 cap

ital

	

208.453

	

265,325

D
eficit

	

(139,300)

	

(218,229)

T
reasu

ry
 sto

ck

	

(29,720)

	

(184,550)

T
o
tal sto

ck
h
o
ld

ers' eq
u
ity

 (d
eficit)

	

40.103

	

(136,785)

T
o
ta

l lia
b
ilitie

s, c
o
n
tin

g
e
n
t re

d
e
m

p
tio

n
 v

a
lu

e
 o

f c
o
.o

n
 sto

c
k
 a

n
d

sto
ck

h
o

ld
ers'

e
q

u
ity

 (d
e
fic

it)

	

S
 215,008

	

S
 272.560

a/TA
B

LE>

S
e
e
 
a
c
c
o
m
p
a
n
y
i
n
g
 
n
o
t
e
s
 
t
o
 
c
o
n
s
o
l
i
d
a
t
e
d
 
f
i
n
a
n
c
i
a
l
 
s
t
a
t
e
m
e
n
t
s
.
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<
P
A
G
E
>

TA
LK

.C
O

M
IN

C
. A

N
D

 S
U

B
S

ID
IA

R
IE

S

C
O
N
S
O
L
I
D
A
T
E
D
 
S
T
A
T
E
M
E
N
T
S
 
O
F
 
O
P
E
R
A
T
I
O
N
S

(
I
N
 
T
H
O
U
S
A
N
D
S
.
 
E
X
C
E
P
T
 
F
O
R
 
P
E
R
 
S
H
A
R
E
 
D
A
T
A
)

<
T
A
B
L
E
>

<
C
A
P
T
I
O
N
>

Y
E
A
R
 
E
N
D
E
D
 
D
E
C
E
M
B
E
R
 
3
1
,

1999

	

1998

	

1997

cC>

	

'cC>

	

<
C
>

	

S
 
5
1
6
,
5
4
8

	

$
 
4
4
8
,
6
0
0

	

S
 
3
0
4
.
7
6
8

	

3
2
0
.
7
5
1

	

3
6
1
.
9
5
7

	

2
9
4
.
4
8
4

G
ro

ss p
ro

fit

	

195.797

	

86,643

	

10,284

G
en

eral an
d
 ad

m
in

istrativ
e ex

p
en

ses

	

42.696

	

41 .939

	

34,650

P
ro

m
o

tio
n
al, m

ark
etin

g
 an

d
 ad

v
ertisin

g
 ex

p
en

ses

	

96,264

	

210,552

	

60,685

S
ig

n
ifican

t o
th

er ch
arg

es (in
co

m
e)

	

(2.718)

	

91,025

	

--

O
p

eratin
g
 in

co
.e (lo

ss)

	

59.555

	

(256,873)

	

(85.051)

In
v

estm
en

t an
d
 o

th
er in

co
m

e (ex
p
en

se), n
et

	

(1,856)

	

(11.175)

	

50,715

In
co

m
e (lo

ss) b
efo

re p
ro

v
isio

n
 (b

en
efit) fo

r in
co

m
e tax

es

	

57.699

	

(268,048)

	

(34.336)

P
ro

v
isio

n
 (b

e
n
e
fit) fo

r in
c
o
.e

 ta
x
e
s

	

--

	

40,388

	

(13.391)

In
co

m
e (lo

ss) b
efo

re ex
trao

rd
in

ary
 g

ain

	

57.699

	

(308.436)

	

(20.945)

E
x
trao

rd
in

ary
 g

ain
 fro

m
 ex

tin
g
u
ish

m
en

t o
f d

eb
t

	

21.230

	

87,110

	

--

N
et in

co
.e (lo

ss)

	

S
78.929

	

S
(221,326)

	

S
 (20,945)

In
co

m
e (lo

ss) b
efo

re ex
trao

rd
in

ary
 g

ain
 p

er sh
are - B

asic

	

S

	

0.94

	

$

	

(5.20)

	

S

	

(0.33)

E
x

trao
rd

in
ary

 g
ain

 p
er sh

are - B
asic

	

0.35

	

1.47

	

--

N
et in

co
m

e (lo
ss) p

er sh
are - B

asic

	

S

	

1.29

	

$

	

(3.73)

	

S

	

(0.33)

W
eighted average com

m
on shares

o
u
t
s
t
a
n
d
i
n
g
 
-
 
B
a
s
i
c

	

6
1
,
1
8
7

	

5
9
,
2
8
3

	

6
4
.
1
6
8

I
n
c
o
m
e
 
(
l
o
s
s
)

b
e
f
o
r
e
 
e
x
t
r
a
o
r
d
i
n
a
r
y
 
g
a
i
n
 
p
e
r
 
s
h
a
r
e
 
-
 
D
i
l
u
t
e
d

	

S

	

0
.
9
0

	

S
(5.20)

	

$
(0.33)

E
x
t
r
a
o
r
d
i
n
a
r
y
 
g
a
i
n
 
p
e
r
 
s
h
a
r
e
 
-
 
D
i
l
u
t
e
d

	

0
.
3
3

	

1.47

	

--

N
e
t

i
n
c
o
m
e
 
(
l
o
s
s
)

p
e
r
 
s
h
a
r
e
 
-
 
D
i
l
u
t
e
d

	

S

	

1.23

	

$

	

(3.73)

	

$

	

(0.33)

a
s
>

S
a
l
e
s

C
o
s
t
 
o
f
 
s
a
l
e
s

W
eig

h
ted

 av
erag

e co
..o

n
 an

d
 co

m
m

o
n
 eq

u
iv

alen
t sh

ares

o
u
tstan

d
in

g
 - D

ilu
ted

6
4
,
4
1
5

	

5
9
.
2
8
3

64, 168

'c/TA
BLE>

S
e
e
 
a
c
c
o
m
p
a
n
y
i
n
g
 
n
o
t
e
s
 
t
o
 
c
o
n
s
o
l
i
d
a
t
e
d
 
f
i
n
a
n
c
i
a
l
 
s
t
a
t
e
m
e
n
t
s
.
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C
S

 type

<PA
G

E>

TA
LK

.C
O

M
IN

C
. A

N
D

 S
U

B
S

ID
IA

R
IE

S

C
O

N
SO

L
ID

A
T

E
D

 ST
A

T
E

M
E

N
T

S O
F ST

O
C

K
H

O
L

D
E

R
S E

Q
U

IT
Y

 (D
E

FIC
IT

)
(IN

 T
H

O
U

SA
N

D
S)

<TABLE>
<CA

PTIO
N

>
C

O
I00N

 STO
C

K

	

AD
D

ITIONAL

	

TREASURY
 STOCK

	P
A
I
D
-
I
N

	

ACCL'M11ATED
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-

	

S
H
A
R
E
S

	

A
M
O
U
N
T

	

C
A
P
I
T
A
L

	

D
E
F
I
C
I
T

	

S
H
A
R
E
S

	

A
M
O
U
N
T

	

T
O
T
A
L

<
C
>

	

'cC>

	

<
C
s

	

<C,

	

<
C
s

	

'cC,

	

'cC>

B
a
l
a
n
c
e
.
 
J
a
n
u
a
r
y
 
1
.
 
1
9
9
7

	

6
2
,
2
3
8

	

S

	

6
2
2

	

S
 
2
1
0
,
6
1
6

	

S
2
4
.
0
4
2

	

(428)

	

S
(4,560)

	

S
 
2
3
0
,
7
2
0

N
e
t lo

s
s

	

-
-

	

-
-

	

-
-

	

(2
0
,9

4
5
)

	

--

	

--

	

(2
0
,9

4
5
)

Is
s
u
a
n
c
e
 o

f w
a
rra

n
ts

to
 A

O
L

	

--

	

- -

	

2
1
.2

0
0

	

--

	

- -

	

--

	

21
zoo

Issu
an

ce o
f co

m
m

o
n

 sto
ck

 fo
r

acq
u
ired

 b
u
sin

esses
E

xercise of com
m

on stock w
arrants

E
x

ercise o
f co

m
m

o
n

 sto
ck

 o
p

tio
n

s
P

urchase of com
m

on stock w
arrants

Issuance of com
m

on stock options

	

1
4
1

	

1

	

2
,
2
1
7

	

2
,
6
6
2

	

2
7

	

1
1
,
9
7
7

	

2
.
2
0
9

	

2
2

	

9
.
3
1
8

	

-
-

	

-
-

	

(4
,4

0
0
)

2
.2

1
8

1
2
,0

0
4

9
,3

4
0

(4
,4

0
0
)

fo
r c

o
m

p
e
n

sa
tio

n

	

--

	

--

	

1
3
,3

7
2

	

--

	

--

	

--

	

1
3
,3

7
2

A
c
q
u
isitio

n
 o

f tre
a
su

ry
 sto

c
k

	

--

	

--

	

--

	

--

	

(3
,5

2
0

)

	

(7
1

.9
5

9
)

	

(7
1

.9
5

9
)

Issu
a
n
c
e
 o

f tre
a
su

ry
 sto

c
k
 fo

r

acq
u
ired

 b
u
sin

esses

	

--

	

--

	

1.999

	

--

	

340

	

3.626

	

5,625

In
co

m
e tax

 b
en

efit related
 to

exercise of com
m

on stock
o
p
t
i
o
n
s

a
n
d
 
w
a
r
r
a
n
t
s

	

--

	

--

	

2
5
,
6
5
3

	

-_

	

--

	

--

	

2
5
,
6
5
3

B
a
l
a
n
c
e
,
 
D
e
c
e
m
b
e
r
 
3
1
.
 
1
9
9
7

	

6
7
,
2
5
0

	

6
7
2

	

2
9
1
.
9
5
2

	

3
,
0
9
7

	

(3,608)

	

(72.893)

	

2
2
2
,
8
2
8

N
e
t
 
l
o
s
s

	

--

	

--

	

--

	

(221,326)

	

--

	

--

	

(221,326)

I
s
s
u
a
n
c
e
 
o
f
 
w
a
r
r
a
n
t
s
 
t
o
 
A
O
L

	

--

	

--

	

3
3
,
0
8
6

	

- -

	

- -

	

--

	

3
3
,
0
8
6

E
x
e
r
c
i
s
e
 
o
f
 
c
o
m
m
o
n
 
s
t
o
c
k

w
a
r
r
a
n
t
s

	

--

	

--

	

(3,620)

	

--

	

2
5
0

	

5
,
0
5
2

	

1,432

E
x
e
r
c
i
s
e
 
o
f
 
c
o
m
m
o
n
 
s
t
o
c
k
 
o
p
t
i
o
n
s

	

--

	

--

	

(41.493)

	

--

	

2
.
8
5
3

	

5
5
.
5
5
0

	

1
4
.
0
5
7

E
x
e
r
c
i
s
e
 
o
f
 
A
O
L
 
w
a
r
r
a
n
t
s

	

--

	

--

	

(7,693)

	

--
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7
,
6
9
3

	

-
-

R
e
t
i
r
e
m
e
n
t
 
o
f
 
c
o
m
m
o
n
 
s
t
o
c
k

	

(315)

	

(3)

	

(1,467)

	

--

	

--

	

--

	

(1.470)

A
c
q
u
i
s
i
t
i
o
n
 
o
f
 
t
r
e
a
s
u
r
y
 
s
t
o
c
k

	

--

	

--

	

--

	

--

	

(18.809)

	

(
2
6
5
,
0
5
4
)

	

(
2
6
5
,
0
5
4
)

I
s
s
u
a
n
c
e
 
o
f
 
c
o
m
m
o
n
 
s
t
o
c
k
 
a
n
d

o
p

tio
n

s fo
r co

m
p
en

stio
n

	

--

	

--

	

(3,123)

	

--

	

895

	

13.224

	

10. 101

Issu
an

ce o
f co

m
m

o
n

 sto
ck

 fo
r

co
n
v
ertib

le d
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t

	

--

	

--

	

(2.317)

	

--

	

5.089

	

71.878

	

69.561

B
a
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n
c
e
, D

e
c
e
m

b
e
r 3

1
. 1

9
9

8

	

6
6

,9
3

5
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2
6

5
,3

2
5

	

(2
1

8
,2

2
9

)

	

(1
2

,9
4

9
)

	

(1
8

4
.5

5
0

)

	

(1
3

6
.7

8
5

)

N
et in

co
m

e

	

--

	

--

	

--

	

7
8

,9
2

9

	

--

	

--

	

7
8

,9
2

9

A
O

L
 in

v
estm

en
t

	

--

	

--

	

(3
,7

3
0

)

	

--

	

4
,1

2
1

	

5
8

,7
3

0

	

5
5

,0
0

0

E
x

e
rc

ise
 o

f c
o

m
m

o
n

 sto
c
k

 o
p

tio
n

s

	

--

	

--

	

(4
7

.3
1

3
)

	

--

	

6
,7

7
3

	

9
5

,6
0

0

	

4
8

.2
8

7

E
x
e
rc

ise
 o

f c
o
m

m
o
n
 sto

c
k

 rig
h

ts

	

38

	

1

	

651

	

--

	

--

	

--

	

652

A
c
q
u
isitio

n
 o

f tre
a
su

ry
 sto

c
k

	

--

	

--

	

--

	

--

	

(6
3
9
)

	

(7
.6

8
6

)

	

(7
.6

8
6

)

Issu
a
n

c
e
 o

f c
o

m
m

o
n

 sto
c
k

 fo
r

co
n
v
ertib

le d
eb

t

	

--

	

--

	

(1,328)

	

--

	

574

	

8,186

	

6,858
C

o
n

tin
g

en
t red

em
p

tio
n

 v
alu

e o
f

-

co
m

m
o
n
 sto

ck

	

--

	

--

	

(5
,1

5
2

)

	

--

	

--

	

--

	

(5
,1

5
2

)

	

B
alance.

D
ecem

ber 31, 1999
6
6
.
9
7
3

	

S

	

6
7
0

	

S
 
2
0
8
,
4
5
3

	

5
(
1
3
9
,
3
0
0
)

	

(2.120)

	

S
 
(
2
9
.
7
2
0
)

	

S.
4
0
,
1
0
3
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<TABLE>
<CA

PTIO
N

>
Y

EA
R EN

D
ED

 D
ECEM

BER 31.

	

1
9
9
9

	

1998

	

1
9
9
7

<C>
C
a
s
h
 
f
l
o
w
s
 
f
r
o
.
 
o
p
e
r
a
t
i
n
g
 
a
c
t
i
v
i
t
i
e
s
:

N
e
t
 
i
n
c
o
m
e
 
(
l
o
s
s
)

	

$
7
8
,
9
2
9

	

5
(
2
2
1
,
3
2
6
)

	

$
 
(
2
0
,
9
4
5
)

A
d
j
u
s
t
m
e
n
t
 
t
o
 
r
e
c
o
n
c
i
l
e
 
n
e
t
 
i
n
c
o
m
e
 
(
l
o
s
s
)
 
t
o
 
n
e
t
 
c
a
s
h
 
p
r
o
v
i
d
e
d
 
b
y

(
u
s
e
d
 
i
n
)
 
o
p
e
r
a
t
i
n
g
 
a
c
t
i
v
i
t
i
e
s
:

U
n
realized

 lo
ss o

n
 secu

rities

	

--

	

--

	

1.865
P

ro
v
isio

n
 fo

r b
ad

 d
eb

ts

	

3
4
8
0

	

(235)

	

1.579
D

ep
reciatio

n
 an

d
 am

o
rtizatio

n

	

5,956

	

5,499

	

5,429
V

ested A
O

L
 w

arrants and am
ortization of prepaid A

O
L

 m
arketing costs

	

--

	

71,665

	

58.185
C

h
arg

e fo
r cu

sto
m

er acq
u
isitio

n
 co

sts

	

_..

	

--

	

11.550
S

ig
n
ifican

t o
th

er ch
arg

es

	

55,034

	

--
W

rite-o
ff o

f in
tan

g
ib

les

	

--

	

--

	

23,032
R

ealizatio
n
 o

f d
eferred

 rev
en

u
e

	

(7,400)

	

(7,400)

	

--
C

om
pensation charges

	

--

	

8.402

	

13.372
In

co
.e tax

 b
en

efit related
 to

 ex
ercise o

f o
p
tio

n
s an

d
 w

arran
ts

	

--

	

--

	

25,653
V

alu
atio

n
 allo

w
an

ce fo
r d

eferred
 tax

 assets

	

- -

	

40,388

	

--
E

x
trao

rd
in

ary
 g

ain
 fro

. ex
tin

g
u
ish

m
en

t o
f d

eb
t

	

(21.230)

	

(87.110)

	

--
In

crease (d
ecrease) in

:
A

cco
u
n
ts receiv

ab
le, trad

e

	

(16,256)

	

(1.250)

	

(26,048)
A

d
v
an

ces to
 p

artitio
n
s an

d
 n

o
tes receiv

ab
le

	

(1,730)

	

24.241

	

(12,700)
P

repaid A
O

L
 m

arketing costs

	

--

	

--

	

(100.564)
P

rep
aid

 ex
p
en

ses an
d
 o

th
er cu

rren
t assets

	

(254)

	

(23,712)

	

(38,259)
O

ther
assets

	

2,215

	

(49.127)

	

(20,769)
In

crease (d
ecrease) in

:
A

ccounts payable and accrued expenses

	

(23.457)

	

56.419

	

9,608
D

eferred revenue

	

--

	

--

	

35.800
O

th
e
r lia

b
ilitie

s

	

(1,850)

	

(1.302)

	

--

N
e
t
 
c
a
s
h
 
p
r
o
v
i
d
e
d
 
b
y
 
(
u
s
e
d
 
i
n
)
 
o
p
e
r
a
t
i
n
g
 
a
c
t
i
v
i
t
i
e
s

	

1
8
,
4
0
3

	

(
1
2
9
.
8
1
4
)

	

(33,212)

C
a
s
h
 
f
l
o
w
s
 
f
r
o
m
 
i
n
v
e
s
t
i
n
g
 
a
c
t
i
v
i
t
i
e
s
:

A
cq

u
isitio

n
 o

f in
tan

g
ib

les

	

--

	

(285)

	

(9,293)
A

c
q
u
isitio

n
 o

f S
y
.e

tric
s In

d
u
strie

s, In
c
.

	

--

	

(26.707)

	

--
C

ap
ital ex

p
en

d
itu

res, n
et

	

(6.506)

	

(16.928)

	

(28,876)
S

e
c
u
ritie

s so
ld

 sh
o
rt

	

--

	

(21.087)

	

17,700
D

u
e fro

. b
ro

k
er

	

--

	

21.087

	

(20.220)
S

a
le

 (p
u
rc

h
a
se

) o
f .a

rk
e
ta

b
le

 se
c
u
ritie

s, n
e
t

	

89,649

	

122.620

	

(62,377)

N
et cash

 p
ro

v
id

ed
 b

y
 (u

sed
 in

) in
v
estin

g
 activ

ities

	

83.143

	

78.700

	

(103,066)

C
ash

 flo
w

s fro
m

 fin
an

cin
g
 activ

ities:
R

epaym
ent of m

argin account indebtedness

	

(49,621)

	

--

	

--
P

ro
ceed

s fro
. m

arg
in

 acco
u
n
t in

d
eb

ted
n
ess

	

--

	

49.621

	

--
P

ro
ceed

s fro
m

 sale o
f co

n
v
ertib

le d
eb

t

	

--

	

--

	

500,000
A

cq
u
isitio

n
 o

f co
n
v
ertib

le d
eb

t

	

(72,304)

	

(86,301)

	

--
P

roceeds
from

ex
ercise o

f o
p
tio

n
s an

d
 w

arran
ts

	

48,287

	

15.489

	

21,344
P

urchase of com
m

on stock w
arrants

	

--

	

--

	

(4,400)
A

O
L

 investm
ent

	

55,000

	

--
R

etirem
ent of com

m
on stock

	

--

	

(1,470)

	

--
P

ro
ceed

s fro
m

 ex
ercise o

f co
m

m
o

n
 sto

ck
 rig

h
ts

	

652

	

- -

	

--
A

cq
u
isitio

n
 o

f treasu
ry

 sto
ck

	

(7.686)

	

(239.892)

	

(71,959)

N
et cash

 (u
sed

 in
) p

ro
v
id

ed
 b

y
 fin

an
cin

g
 activ

ities

	

(25 672)

	

(2
6

2
5

5
3

)

	

444 • 985

N
€
't in

crease (d
ecrease) in

 cash
 an

d
 cash

 eq
u
iv

alen
ts

	

75,874

	

(313,667)

	

308.707
C

ash
 an

d
 cash

 eq
u
iv

alen
ts, b

eg
in

n
in

g
 o

f y
ear

	

3,063

	

316,730

	

8,023

C
ash

 an
d
 cash

 eq
u
iv

alen
ts, en

d
 o

f y
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$
78,937

	

S
3.063

	

S
 316.730
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<PA
G

E>

TA
LK

.CO
M

IN
C

. A
N

D
 SU

B
SID

IA
R

IE
S

N
O

TES TO
 C

O
N

SO
LID

A
TED

 FIN
A

N
C

IA
L STA

TEM
EN

TS

N
O

T
E

 1 -- SU
M

M
A

R
Y

 O
F A

C
C

O
U

N
T

IN
G

 PO
L

IC
IE

S

(
a
)

B
u
s
i
n
e
s
s

T
a
l
k
.
c
o
m

I
n
c
.
,

a
 
D
e
l
a
w
a
r
e
 
c
o
r
p
o
r
a
t
i
o
n
,
 
t
o
g
e
t
h
e
r
 
w
i
t
h
 
i
t
s
 
c
o
n
s
o
l
i
d
a
t
e
d

s
u
b
s
i
d
i
a
r
i
e
s
 
(
t
h
e
 
"
C
o
m
p
a
n
y
)

p
r
o
v
i
d
e
s
 
t
e
l
e
c
o
m
m
u
n
i
c
a
t
i
o
n
s
 
s
e
r
v
i
c
e
s
,

p
r
i
m
a
r
i
l
y

l
o
n
g
 
d
i
s
t
a
n
c
e
,
 
t
h
r
o
u
g
h
o
u
t
 
t
h
e
 
U
n
i
t
e
d
 
S
t
a
t
e
s
 
t
o
 
i
n
c
r
e
a
s
i
n
g
 
n
u
m
b
e
r
s
 
o
f
 
r
e
s
i
d
e
n
t
i
a
l

c
u
s
t
o
m
e
r
s
 
a
n
d
 
t
o
 
s
m
a
l
l
 
a
n
d
 
m
e
d
i
u
m
-
s
i
z
e
d
 
b
u
s
i
n
e
s
s
e
s
.

T
h
e
 
C
o
m
p
a
n
y
'
s
 
l
o
n
g
 
d
i
s
t
a
n
c
e

s
e
r
v
i
c
e
 
o
f
f
e
r
i
n
g
s
 
i
n
c
l
u
d
e
 
o
u
t
b
o
u
n
d
 
s
e
r
v
i
c
e
,
 
i
n
b
o
u
n
d
 
t
o
l
l
-
f
r
e
e
 
8
0
0
 
s
e
r
v
i
c
e
 
a
n
d

d
e
d
i
c
a
t
e
d

p
r
i
v
a
t
e
 
l
i
n
e
 
s
e
r
v
i
c
e
s
 
f
o
r
 
d
a
t
a
.
 
T
h
e
 
C
o
m
p
a
n
y
 
s
e
l
l
s
 
t
h
e
s
e
 
s
e
r
v
i
c
e
s

t
h
r
o
u
g
h
 
i
t
s
 
r
e
l
a
t
i
o
n
s
h
i
p
s
 
w
i
t
h
 
m
a
r
k
e
t
i
n
g
 
p
a
r
t
n
e
r
s
,
 
i
t
s
 
w
e
b
 
s
i
t
e
 
l
o
c
a
t
e
d
 
a
t

w
w
w
.
t
a
l
k
.
c
o
m

.
a
s
 
w
e
l
l
 
a
s
 
t
h
r
o
u
g
h
 
p
a
r
t
i
t
i
o
n
s
,
 
w
h
i
c
h
 
a
r
e
 
i
n
d
e
p
e
n
d
e
n
t
 
m
a
r
k
e
t
i
n
g

c
o
m
p
a
n
i
e
s
.

(b)
B

a
sis o

f fin
a
n
c
ia

l sta
te

m
e
n
ts p

re
se

n
ta

tio
n

T
h
e
 c

o
n
so

lid
a
te

d
 fin

a
n
c
ia

l sta
te

m
e
n
ts in

c
lu

d
e
 th

e
 a

c
c
o
u
n
ts o

f T
a
lk

.c
o
m

In
c.

a
n
d
 its w

h
o
lly

-o
w

n
e
d
 su

b
sid

ia
rie

s a
n
d
 h

a
v
e
 b

e
e
n
 p

re
p
a
re

d
 a

s if th
e
 e

n
titie

s h
a
d

o
p
erated

a
s
 a

 s
in

g
le

 c
o
n
s
o
lid

a
te

d
 g

ro
u
p
 s

in
c
e
 th

e
ir re

s
p
e
c
tiv

e
 d

a
te

s
 o

f

in
c
o
rp

o
ra

tio
n
. A

ll in
te

rc
o
m

p
a
n
y
 b

a
la

n
c
e
s a

n
d
 tra

n
sa

c
tio

n
s h

a
v
e
 b

e
e
n
 e

lim
in

a
te

d
.

In
 p

re
p
a
rin

g
 fin

a
n
c
ia

l sta
te

m
e
n
ts in

 c
o
n
fo

rm
ity

 w
ith

 g
e
n
e
ra

lly
 a

c
c
e
p
te

d

a
c
c
o
u
n
tin

g
 p

rin
c
ip

le
s,

m
an

ag
em

en
t is req

u
ired

 to
 m

ak
e estim

ates an
d
 assu

m
p
tio

n
s

th
a
t a

ffe
c
t th

e
 re

p
o
rte

d
 a

m
o
u
n
ts o

f a
sse

ts a
n
d
 lia

b
ilitie

s a
n
d
 th

e
 d

isc
lo

su
re

 o
f

co
n
tin

g
en

t
a
s
s
e
ts

 a
n
d
 lia

b
ilitie

s
 a

t th
e
 d

a
te

 o
f th

e
 fin

a
n
c
ia

l s
ta

te
m

e
n
ts

 a
n
d

re
v
e
n
u
e
s a

n
d
 e

x
p
e
n
se

s d
u
rin

g
 th

e
 re

p
o
rtin

g
 p

e
rio

d
. A

c
tu

a
l re

su
lts c

o
u
ld

 d
iffe

r

fro
m

 th
o
se

 e
stim

a
te

s.

C
e
r
t
a
i
n
 
a
m
o
u
n
t
s
 
r
e
l
a
t
i
n
g
 
t
o
 
1
9
9
7
 
h
a
v
e
 
b
e
e
n
 
r
e
c
l
a
s
s
i
f
i
e
d
 
t
o
 
c
o
n
f
o
r
m
 
t
o
 
t
h
e

c
u
r
r
e
n
t
 
y
e
a
r
 
p
r
e
s
e
n
t
a
t
i
o
n
.

(
c
)

R
e
c
o
g
n
i
t
i
o
n
 
o
f
 
r
e
v
e
n
u
e

T
h
e
 
C
o
m
p
a
n
y
 
r
e
c
o
g
n
i
z
e
s
 
r
e
v
e
n
u
e
 
u
p
o
n
 
c
o
m
p
l
e
t
i
o
n
 
o
f
 
t
e
l
e
p
h
o
n
e
 
c
a
l
l
s
 
b
y
 
e
n
d

u
s
e
r
s
.
 
A
l
l
o
w
a
n
c
e
s
 
a
r
e
 
p
r
o
v
i
d
e
d
 
f
o
r
 
e
s
t
i
m
a
t
e
d
 
u
n
c
o
l
l
e
c
t
i
b
l
e
 
u
s
a
g
e
.

(d)
C

a
sh

 a
n
d
 c

a
sh

 e
q
u
iv

a
le

n
ts

T
h
e
 C

o
m

p
a
n
y
 c

o
n
sid

e
rs a

ll te
m

p
o
ra

ry
 c

a
sh

 in
v
e
stm

e
n
ts p

u
rc

h
a
se

d
 w

ith
 a

m
a
tu

rity
 o

f th
re

e
 m

o
n
th

s o
r le

ss to
 b

e
 c

a
sh

 e
q
u
iv

a
le

n
ts.

(
e
)

M
a
r
k
e
t
a
b
l
e
 
s
e
c
u
r
i
t
i
e
s

S
e
c
u
r
i
t
i
e
s

b
o
u
g
h
t
 
a
n
d
 
h
e
l
d
 
p
r
i
n
c
i
p
a
l
l
y
 
f
o
r
 
t
h
e
 
p
u
r
p
o
s
e
 
o
f
 
s
e
l
l
i
n
g
 
t
h
e
m
 
i
n

t
h
e
 
n
e
a
r
 
t
e
r
m
 
a
r
e
 
c
l
a
s
s
i
f
i
e
d
 
a
s
 
"
t
r
a
d
i
n
g
 
s
e
c
u
r
i
t
i
e
s
"
 
a
n
d
 
a
r
e
 
c
a
r
r
i
e
d
 
a
t
 
m
a
r
k
e
t
.

U
n
r
e
a
l
i
z
e
d
 
h
o
l
d
i
n
g
 
g
a
i
n
s
 
a
n
d
 
l
o
s
s
e
s
 
(
d
e
t
e
r
m
i
n
e
d
 
b
y
 
s
p
e
c
i
f
i
c
 
i
d
e
n
t
i
f
i
c
a
t
i
o
n
)
 
o
n

i
n
v
e
s
t
m
e
n
t
s
 
c
l
a
s
s
i
f
i
e
d
 
a
s
 
"
t
r
a
d
i
n
g
 
s
e
c
u
r
i
t
i
e
s
"
 
a
r
e
 
i
n
c
l
u
d
e
d
 
i
n
 
e
a
r
n
i
n
g
s
.

(f)
A

d
v
a
n
c
e
s to

 p
a
rtitio

n
s a

n
d
 n

o
te

s re
c
e
iv

a
b
le

T
h
e
 
C
o
m
p
a
n
y
 
m
a
d
e
 
a
d
v
a
n
c
e
s
 
t
o
 
p
a
r
t
i
t
i
o
n
s
 
t
o
 
s
u
p
p
o
r
t
 
t
h
e
i
r
 
m
a
r
k
e
t
i
n
g

a
c
t
i
v
i
t
i
e
s
.

T
h
e
 
a
d
v
a
n
c
e
s
 
a
r
e
 
s
e
c
u
r
e
d
 
b
y
 
p
a
r
t
i
t
i
o
n
 
a
s
s
e
t
s
,
 
i
n
c
l
u
d
i
n
g
 
c
o
n
t
r
a
c
t
s

w
i
t
h
 
e
n
d
 
u
s
e
r
s
 
a
n
d
 
c
o
l
l
e
c
t
i
o
n
s
 
t
h
e
r
e
o
n
.

(g)
P

ro
p
e
rty

 a
n
d
 e

q
u
ip

m
e
n
t a

n
d
 d

e
p
re

c
ia

tio
n

P
r
o
p
e
r
t
y
 
a
n
d
 
e
q
u
i
p
m
e
n
t
 
a
r
e
 
r
e
c
o
r
d
e
d
 
a
t
 
c
o
s
t
.
 
D
e
p
r
e
c
i
a
t
i
o
n
 
a
n
d
 
a
m
o
r
t
i
z
a
t
i
o
n

i
s
 
c
a
l
c
u
l
a
t
e
d
 
u
s
i
n
g
 
t
h
e
 
s
t
r
a
i
g
h
t
-
l
i
n
e
 
m
e
t
h
o
d
 
o
v
e
r
 
t
h
e
 
e
s
t
i
m
a
t
e
d
 
u
s
e
f
u
l
 
l
i
v
e
s
 
o
f

t
h
e

a
s
s
e
t
s
,
 
a
s
 
f
o
l
l
o
w
s
:

B
u
i
l
d
i
n
g
s
 
a
n
d
 
b
u
i
l
d
i
n
g
 
i
m
p
r
o
v
e
m
e
n
t
s

	

3
9
 
y
e
a
r
s

S
w
i
t
c
h
i
n
g
 
e
q
u
i
p
m
e
n
t

	

1
5
 
y
e
a
r
s

E
q
u
i
p
m
e
n
t
 
a
n
d
 
o
t
h
e
r

	

5
-
7
 
y
e
a
r
s

2
3
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<
P
A
G
E
>

TA
LK

.CO
M

IN
C

. A
N

D
 SU

B
SID

IA
R

IE
S

N
O

TES TO
 C

O
N

SO
LID

A
TED

 FIN
A

N
C

IA
L STA

TEM
EN

TS - (C
O

N
TIN

U
ED

)

(h)
In

ta
n
g
ib

le
s a

n
d
 a

m
o
rtiz

a
tio

n

I
n
t
a
n
g
i
b
l
e
s

o
f
 
$
1
,
0
6
8
,
0
0
0
 
a
n
d
 
$
1
,
1
5
0
,
0
0
0
 
a
t
 
D
e
c
e
m
b
e
r
 
3
1
,
 
1
9
9
9
 
a
n
d
 
1
9
9
8
,

r
e
s
p
e
c
t
i
v
e
l
y
,

r
e
p
r
e
s
e
n
t

g
o
o
d
w
i
l
l

a
r
i
s
i
n
g

f
r
o
m

a
b
u
s
i
n
e
s
s

a
c
q
u
i
s
i
t
i
o
n
.

A
m
o
r
t
i
z
a
t
i
o
n
 
i
s
 
c
o
m
p
u
t
e
d
 
o
n
 
a
 
s
t
r
a
i
g
h
t
-
l
i
n
e
 
b
a
s
i
s
 
o
v
e
r
 
t
h
e
 
e
s
t
i
m
a
t
e
d
 
u
s
e
f
u
l
 
l
i
f
e

o
f
 
t
h
e
 
i
n
t
a
n
g
i
b
l
e
,
 
w
h
i
c
h
 
i
s
 
1
5
 
y
e
a
r
s
.

(
i
)

D
e
f
e
r
r
e
d
 
r
e
v
e
n
u
e

D
e
f
e
r
r
e
d

r
e
v
e
n
u
e
 
i
s
 
r
e
c
o
r
d
e
d
 
f
o
r
 
a
 
n
o
n
-
r
e
f
u
n
d
a
b
l
e
 
p
r
e
p
a
y
m
e
n
t
 
r
e
c
e
i
v
e
d
 
i
n

1
9
9
7
 
i
n
 
c
o
n
n
e
c
t
i
o
n
 
w
i
t
h
 
a
n
 
a
m
e
n
d
e
d
 
t
e
l
e
c
o
m
m
u
n
i
c
a
t
i
o
n
s
 
s
e
r
v
i
c
e
s
 
a
g
r
e
e
m
e
n
t
 
w
i
t
h

S
h
a
r
e
d
 
T
e
c
h
n
o
l
o
g
i
e
s
 
F
a
i
r
c
h
i
l
d
.
 
I
n
c
.
 
a
n
d
 
i
s
 
a
m
o
r
t
i
z
e
d
 
o
v
e
r
 
t
h
e
 
f
i
v
e
-
y
e
a
r
 
t
e
r
m
 
o
f

t
h
e

a
g
r
e
e
m
e
n
t
.

T
h
i
s
 
a
g
r
e
e
m
e
n
t
 
i
s
 
t
e
r
m
i
n
a
b
l
e
 
b
y
 
e
i
t
h
e
r
 
p
a
r
t
y
 
o
n
 
t
h
i
r
t
y
 
d
a
y
s

n
o
t
i
c
e
.
 
T
e
r
m
i
n
a
t
i
o
n
 
b
y
 
e
i
t
h
e
r
 
p
a
r
t
y
 
w
o
u
l
d
 
a
c
c
e
l
e
r
a
t
e
 
r
e
c
o
g
n
i
t
i
o
n
 
o
f
 
t
h
e
 
d
e
f
e
r
r
e
d

r
e
v
e
n
u
e
.

(
j
)

L
o
n
g
-
l
i
v
e
d
 
a
s
s
e
t
s

T
h
e
 
C
o
m
p
a
n
y
 
a
d
o
p
t
e
d
 
S
t
a
t
e
m
e
n
t
 
o
f
 
F
i
n
a
n
c
i
a
l
 
A
c
c
o
u
n
t
i
n
g
 
S
t
a
n
d
a
r
d
s
 
(
"
S
F
A
S
"
)

N
o
.
 
1
2
1
,
 
"
A
c
c
o
u
n
t
i
n
g
 
F
o
r
 
t
h
e
 
I
m
p
a
i
r
m
e
n
t
 
o
f
 
L
o
n
g
-
L
i
v
e
d
 
A
s
s
e
t
s
 
a
n
d
 
f
o
r
 
L
o
n
g
-
L
i
v
e
d

A
s
s
e
t
s
 
t
o
 
b
e
 
D
i
s
p
o
s
e
d
 
o
f
"
 
a
s
 
o
f
 
J
a
n
u
a
r
y
 
1
,
 
1
9
9
6
.
 
C
e
r
t
a
i
n
 
o
f
 
t
h
e
 
C
o
m
p
a
n
y
'
s

l
o
n
g
-
l
i
v
e
d
 
a
s
s
e
t
s
 
w
e
r
e
 
c
o
n
s
i
d
e
r
e
d
 
i
m
p
a
i
r
e
d
 
a
t
 
D
e
c
e
m
b
e
r
 
3
1
,
 
1
9
9
8
 
(
N
o
t
e
 
3
)
.
 
T
h
e
r
e

w
a
s
 
n
o
 
a
d
d
i
t
i
o
n
a
l
 
i
m
p
a
i
r
m
e
n
t
 
a
s
 
o
f
 
D
e
c
e
m
b
e
r
 
3
1
.
 
1
9
9
9
.

(k)
In

co
m

e tax
es

S
i
n
c
e

1
9
9
8
.

t
h
e

C
o
m
p
a
n
y
 
h
a
s
 
p
r
o
v
i
d
e
d
 
a
 
f
u
l
l
 
v
a
l
u
a
t
i
o
n
 
a
l
l
o
w
a
n
c
e
 
f
o
r

d
e
f
e
r
r
e
d

t
a
x
 
a
s
s
e
t
s
 
a
n
d
 
l
i
a
b
i
l
i
t
i
e
s
 
f
o
r
 
t
h
e
 
e
s
t
i
m
a
t
e
d
 
f
u
t
u
r
e
 
t
a
x
 
e
f
f
e
c
t
s

a
t
t
r
i
b
u
t
a
b
l
e

t
o

t
e
m
p
o
r
a
r
y

d
i
f
f
e
r
e
n
c
e
s

b
e
t
w
e
e
n
 
t
h
e
 
b
a
s
i
s
 
o
f
 
a
s
s
e
t
s
 
a
n
d

l
i
a
b
i
l
i
t
i
e
s
 
f
o
r
 
f
i
n
a
n
c
i
a
l
 
a
n
d
 
t
a
x
 
r
e
p
o
r
t
i
n
g
 
p
u
r
p
o
s
e
s
 
(
N
o
t
e
 
1
0
)
.

(1)
N

e
t in

c
o
m

e
 (lo

ss) p
e
r sh

a
re

B
asic

e
a
rn

in
g
s p

e
r sh

a
re

 in
c
lu

d
e
s n

o
 d

ilu
tio

n
 a

n
d
 is c

o
m

p
u
te

d
 b

y
 d

iv
id

in
g

in
co

m
e av

ailab
le to

 co
m

m
o

n
 sh

areh
o

ld
ers b

y
 th

e w
eig

h
ted

 av
erag

e n
u

m
b

er o
f co

m
m

o
n

sh
ares

o
u
tsta

n
d
in

g
fo

r th
e
 p

e
rio

d
. D

ilu
te

d
 e

a
rn

in
g

s
 p

e
r s

h
a
re

 re
fle

c
t, in

p
erio

d
s

in
 w

h
ic

h
 th

e
y

 h
a
v

e
 a

 d
ilu

tiv
e
 e

ffe
c
t, th

e
 e

ffe
c
t o

f c
o

m
m

o
n

 sh
a
re

s
issu

a
b
le

 u
p
o
n
 e

x
e
rc

ise
 o

f sto
c
k
 o

p
tio

n
s a

n
d
 c

o
n
v
e
rsio

n
 o

f c
o
n
v
e
rtib

le
 d

e
b
t.

T
h
e
 c

o
m

p
u
ta

tio
n
 o

f b
a
sic

 n
e
t in

c
o
m

e
 p

e
r sh

a
re

 is b
a
se

d
 o

n
 th

e
 w

e
ig

h
te

d
a
v
e
ra

g
e
 n

u
m

b
e
r o

f c
o
m

m
o
n
 sh

a
re

s o
u
tsta

n
d
in

g
 d

u
rin

g
 th

e
 p

e
rio

d
. In

 1
9
9
9
. d

ilu
te

d
e
a
rn

in
g
s p

e
r sh

a
re

 a
lso

 in
c
lu

d
e
s th

e
 e

ffe
c
t o

f 3
.1

9
5
.0

7
6
 c

o
m

m
o
n
 sh

a
re

s, issu
a
b
le

u
p

o
n

 ex
ercise o

f co
m

m
o

n
 sto

ck
 o

p
tio

n
s an

d
 w

arran
ts.

A
ll

re
fe

re
n
c
e
s in

 th
e
 c

o
n
so

lid
a
te

d
 fin

a
n
c
ia

l sta
te

m
e
n
ts w

ith
 re

g
a
rd

 to
av

erag
e

n
u
m

b
e
r o

f C
o
m

m
o
n
 S

to
c
k
 a

n
d
 re

la
te

d
 p

e
r sh

a
re

 a
m

o
u
n
ts h

a
v
e
 b

e
e
n

c
a
lc

u
la

te
d
 g

iv
in

g
 re

tro
a
c
tiv

e
 e

ffe
c
t to

 sto
c
k
 sp

lits.

(m
)

F
in

a
n
c
ia

l in
stru

m
e
n
ts a

n
d
 risk

 c
o
n
c
e
n
tra

tio
n

F
in

a
n
c
ia

l
in

stru
m

en
ts

th
a
t

p
o
te

n
tia

lly
su

b
je

c
t

th
e

C
om

pany
to

c
o
n
c
e
n
tra

tio
n
s

o
f c

re
d

it risk
 a

re
 c

a
sh

 in
v

e
stm

e
n

ts fo
r w

h
ic

h
 th

e
 C

o
m

p
a
n

y
b

e
lie

v
e
s
 n

o
 s

ig
n

ific
a
n

t c
o

n
c
e
n

tra
tio

n
 o

f c
re

d
it ris

k
 e

x
is

ts
 w

ith
 re

s
p

e
c
t to

th
e
se

 c
a
sh

 in
v
e
stm

e
n
ts a

n
d
 m

a
rk

e
ta

b
le

 se
c
u
ritie

s.

T
h
e
 c

a
rry

in
g
 v

a
lu

e
s o

f a
c
c
o
u
n
ts re

c
e
iv

a
b
le

, a
d
v
a
n
c
e
s to

 p
a
rtitio

n
s

and
n
o
te

s re
c
e
iv

a
b
le

, a
c
c
o
u
n
ts p

a
y
a
b
le

 a
n
d
 a

c
c
ru

e
d
 e

x
p
e
n
se

s a
p
p
ro

x
im

a
te

 fa
ir v

a
lu

e
s.

C
o
n
v
e
rtib

le
 d

e
b
t is re

c
o
rd

e
d
 a

t fa
c
e
 a

m
o
u
n
t b

u
t su

c
h
 d

e
b
t h

a
s tra

d
e
d
 in

 th
e
 o

p
e
n

m
a
rk

e
t a

t su
b
sta

n
tia

l d
isc

o
u
n
ts to

 fa
c
e
 a

m
o
u
n
t (N

o
te

 6
). A

t D
e
c
e
m

b
e
r 3

1
. 1

9
9
9

th
e
 m

a
rk

e
t v

a
lu

e
 o

f th
e
 c

o
n
v
e
rtib

le
 d

e
b
t w

a
s a

p
p
ro

x
im

a
te

ly
 8

3
%

 o
f fa

c
e
 a

m
o
u

n
t,
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O
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SO
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A
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 FIN
A

N
C
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L STA

TEM
EN

TS - (C
O

N
TIN

U
ED

)

(n)
S

to
ck

-b
ased

 co
m

p
en

satio
n

T
h

e
 C

o
m

p
a
n

y
 a

c
c
o

u
n
ts fo

r its sto
c
k

 o
p

tio
n

 a
w

a
rd

s u
n

d
e
r th

e
 in

trin
sic

 v
a
lu

e
b

ased
 m

eth
o

d
 o

f acco
u
n

tin
g
 p

rescrib
ed

 b
y

 A
cco

u
n

tin
g

 P
rin

cip
les B

o
ard

 O
p

in
io

n
 N

o
.

25,
"A

c
c
o
u

n
tin

g
 fo

r S
to

c
k

 Issu
e
d

 to
 E

m
p
lo

y
e
e
s." U

n
d
e
r th

e
 in

trin
sic

 v
a
lu

e
 b

a
se

d
m

ethod.
c
o
m

p
e
n

sa
tio

n
 c

o
st is th

e
 e

x
c
e
ss, if a

n
y
, o

f th
e
 q

u
o
te

d
 m

a
rk

e
t p

ric
e
 o

f
th

e
 sto

c
k
 a

t g
ra

n
t d

a
te

 o
r o

th
e
r m

e
a
su

re
m

e
n
t d

a
te

 o
v
e
r th

e
 a

m
o
u
n
t a

n
 e

m
p
lo

y
e
e

m
u
st p

a
y
 to

 a
c
q

u
ire

 th
e
 sto

c
k

. T
h

e
 C

o
m

p
a
n

y
 m

a
k

e
s p

ro
 fo

rm
a
 d

isc
lo

su
re

s o
f n

e
t

in
c
o

m
e
 a

n
d
 e

a
rn

in
g
s p

e
r sh

a
re

 a
s if th

e
 fa

ir v
a
lu

e
 b

a
se

d
 m

e
th

o
d
 o

f' a
c
c
o
u
n
tin

g
h
a
d
 b

e
e
n
 a

p
p
lie

d
 a

s re
q
u

ire
d
 b

y
 S

F
A

S
 N

o
. 1

2
3
. "A

c
c
o
u
n
tin

g
 fo

r S
to

c
k
-B

a
se

d
C

o
m

p
en

satio
n

' (N
o
te 1

0
).

(o)
C

om
prehensive incom

e

T
h
e C

o
m

p
an

y
 h

as n
o
 item

s o
f co

m
p

reh
en

siv
e in

co
m

e o
r ex

p
en

se. A
cco

rd
in

g
ly

.
th

e
C

om
pany's

c
o

m
p
re

h
e
n
siv

e
 in

c
o
m

e
 a

n
d
 n

e
t in

c
o
m

e
 a

re
 e

q
u
a
l fo

r a
ll p

e
rio

d
s

p
resen

ted
.

(p)
N

ew
 A

ccounting P
ronouncem

ents

In June 1998. the Financial Accounting Standards Board issued SFAS No. 133.
"
A
c
c
o
u
n
t
i
n
g
 
f
o
r
 
D
e
r
i
v
a
t
i
v
e
 
I
n
s
t
r
u
m
e
n
t
s
 
a
n
d
 
H
e
d
g
i
n
g
 
A
c
t
i
v
i
t
i
e
s
,
"
 
w
h
i
c
h
 
r
e
q
u
i
r
e
s

e
n
t
i
t
i
e
s
 
t
o
 
r
e
c
o
g
n
i
z
e
 
a
l
l
 
d
e
r
i
v
a
t
i
v
e
s
 
a
s
 
e
i
t
h
e
r
 
a
s
s
e
t
s
 
o
r
 
l
i
a
b
i
l
i
t
i
e
s
 
i
n
 
t
h
e

balance
s
h
e
e
t
 
a
n
d
 
m
e
a
s
u
r
e
 
t
h
o
s
e
 
i
n
s
t
r
u
m
e
n
t
s
 
a
t
 
f
a
i
r
 
v
a
l
u
e
.
 
S
F
A
S
 
N
o
.
 
1
3
3
,
 
a
s

a
m
e
n
d
e
d
 
b
y
 
S
F
A
S
 
N
o
.
 
1
3
7
,
 
i
s
 
e
f
f
e
c
t
i
v
e
 
f
o
r
 
a
l
l
 
f
i
s
c
a
l
 
y
e
a
r
s
 
b
e
g
i
n
n
i
n
g
 
a
f
t
e
r
 
J
u
n
e

1
5
.
 
2
0
0
0
.
 
T
h
e
 
C
o
m
p
a
n
y
 
a
n
t
i
c
i
p
a
t
e
s
 
t
h
a
t
 
t
h
e
 
n
e
w
 
s
t
a
n
d
a
r
d
 
w
i
l
l
 
h
a
v
e
 
n
o
 
e
f
f
e
c
t
 
o
n

Its financial statements.

N
O

TE 2 - - A
O

L
 A

G
R

EEM
EN

TS

In conjunction with the initial Telecommunications Marketing Agreement (the
"AOL

Agreement")
w
i
t
h
 
A
O
L
,
 
t
h
e
 
C
o
m
p
a
n
y
 
p
a
i
d
 
A
O
L
 
a
 
t
o
t
a
l
 
o
f
 
$
1
0
0
 
m
i
l
l
i
o
n
 
a
n
d

issued two warrants to purchase shares of the Company 's stock.
T
h
e
 
f
i
r
s
t
 
w
a
r
r
a
n
t

(
t
h
e
 
"
F
i
r
s
t
 
W
a
r
r
a
n
t
"
)
 
p
r
o
v
i
d
e
d
 
f
o
r
 
t
h
e
 
p
u
r
c
h
a
s
e
,
 
a
t
 
a
n
 
e
x
e
r
c
i
s
e
 
p
r
i
c
e
 
o
f
 
$
1
5
.
5
0

per share, of up to 5,000,000 shares.
T
h
e
 
s
e
c
o
n
d
 
w
a
r
r
a
n
t
 
(
t
h
e
 
"
S
e
c
o
n
d
 
W
a
r
r
a
n
t
"
)

p
r
o
v
i
d
e
d
 
f
o
r
 
t
h
e
 
p
u
r
c
h
a
s
e
,
 
a
t
 
a
n
 
e
x
e
r
c
i
s
e
 
p
r
i
c
e
 
o
f
 
$
1
4
.
0
0
 
p
e
r
 
s
h
a
r
e
,
 
o
f
 
u
p
 
t
o

7
,
0
0
0
,
0
0
0
 
s
h
a
r
e
s
,

w
h
i
c
h
 
w
a
s
 
t
o
 
v
e
s
t
,
 
b
a
s
e
d
 
o
n
 
t
h
e
 
n
u
m
b
e
r
 
o
f
 
s
u
b
s
c
r
i
b
e
r
s
 
t
o
 
t
h
e

C
o
m
p
a
n
y
'
s
 
s
e
r
v
i
c
e
.
 
W
i
t
h
 
t
h
e
 
S
e
c
o
n
d
 
W
a
r
r
a
n
t
,
 
a
s
 
v
e
s
t
i
n
g
 
o
c
c
u
r
r
e
d
,
 
t
h
e
 
f
a
i
r
 
v
a
l
u
e

o
f
 
t
h
e
 
i
n
c
r
e
m
e
n
t
a
l
 
v
e
s
t
e
d
 
p
o
r
t
i
o
n
 
o
f
 
t
h
e
 
w
a
r
r
a
n
t
 
w
a
s
 
c
h
a
r
g
e
d
 
t
o
 
e
x
p
e
n
s
e
 
i
n
 
t
h
e

c
o
n
s
o
l
i
d
a
t
e
d
 
s
t
a
t
e
m
e
n
t
 
o
f
 
o
p
e
r
a
t
i
o
n
s
.
 
I
n
 
1
9
9
8
.
 
t
h
e
 
C
o
m
p
a
n
y
 
i
s
s
u
e
d
 
a
 
w
a
r
r
a
n
t
 
t
o

p
u
r
c
h
a
s
e
 
1
,
0
0
0
,
0
0
0
 
s
h
a
r
e
s
 
(
t
h
e
 
"
F
u
r
t
h
e
r
 
W
a
r
r
a
n
t
"
)
 
t
o
 
A
O
L
 
i
n
 
e
x
c
h
a
n
g
e
 
f
o
r
 
a
 
o
n
e

y
e
a
r
 
e
x
t
e
n
s
i
o
n
 
o
f
 
t
h
e
 
A
O
L
 
A
g
r
e
e
m
e
n
t
.
 
A
s
 
o
f
 
D
e
c
e
m
b
e
r
 
3
1
,
 
1
9
9
7
 
t
h
e
 
S
e
c
o
n
d
 
W
a
r
r
a
n
t

w
a
s
 
v
e
s
t
e
d
 
a
s
 
t
o
 
a
p
p
r
o
x
i
m
a
t
e
l
y
 
1
2
0
.
0
0
0
 
s
h
a
r
e
s
 
a
n
d
 
$
1
,
2
0
0
,
0
0
0
 
w
a
s
 
c
h
a
r
g
e
d
 
t
o

expense in the 1997 consolidated statement of operations.

T
h
e
 
$
1
0
0
 
m
i
l
l
i
o
n
 
c
a
s
h
 
p
a
y
m
e
n
t
,
 
t
h
e
 
$
2
0
.
0
 
m
i
l
l
i
o
n
 
v
a
l
u
e
 
o
f
 
t
h
e
 
F
i
r
s
t
 
W
a
r
r
a
n
t

a
n
d
 
$
0
.
6
 
m
i
l
l
i
o
n
 
o
f
 
a
g
r
e
e
m
e
n
t
 
r
e
l
a
t
e
d
 
c
o
s
t
s
 
w
a
s
 
a
c
c
o
u
n
t
e
d
 
f
o
r
 
a
s
 
f
o
l
l
o
w
s
:
 
(
I
)

$
3
5
.
9
 
m
i
l
l
i
o
n
 
w
a
s
 
c
h
a
r
g
e
d
 
t
o
 
e
x
p
e
n
s
e
 
r
a
t
a
b
l
y
 
o
v
e
r
 
t
h
e
 
p
e
r
i
o
d
 
f
r
o
m
 
t
h
e
 
s
i
g
n
i
n
g
 
o
f

the
initial

A
O
L
 
a
g
r
e
e
m
e
n
t
 
t
o
 
D
e
c
e
m
b
e
r
 
3
1
,
 
1
9
9
7
,
 
a
s
 
p
a
y
m
e
n
t
 
f
o
r
 
c
e
r
t
a
i
n

e
x
c
l
u
s
i
v
i
t
y
 
r
i
g
h
t
s
 
f
o
r
 
t
h
a
t
 
p
e
r
i
o
d
;
 
(
i
i
)
 
$
1
3
.
2
 
m
i
l
l
i
o
n
 
w
a
s
 
t
r
e
a
t
e
d
 
a
s
 
p
r
o
d
u
c
t
i
o
n

o
f
 
a
d
v
e
r
t
i
s
i
n
g
 
c
o
s
t
s
 
a
n
d
 
w
a
s
 
c
h
a
r
g
e
d
 
t
o
 
e
x
p
e
n
s
e
 
o
n
 
O
c
t
o
b
e
r
 
9
,
 
1
9
9
7
,
 
w
h
i
c
h
 
w
a
s

t
h
e
 
C
o
m
m
e
r
c
i
a
l
 
L
a
u
n
c
h
 
D
a
t
e
;

a
n
d
 
(
i
i
i
)
 
$
7
1
.
5
 
m
i
l
l
i
o
n
,
 
t
h
e
 
b
a
l
a
n
c
e
 
o
f
 
t
h
e
 
c
a
s
h

p
a
y
m
e
n
t
 
a
n
d
 
t
h
e
 
v
a
l
u
e
 
o
f
 
t
h
e
 
F
i
r
s
t
 
W
a
r
r
a
n
t
 
a
n
d
 
t
h
e
 
i
n
i
t
i
a
l
 
A
O
L
 
a
g
r
e
e
m
e
n
t
 
r
e
l
a
t
e
d

C
o
s
t
s
,
 
r
e
p
r
e
s
e
n
t
s
 
t
h
e
 
c
o
m
b
i
n
e
d
 
v
a
l
u
e
 
o
f
 
a
d
v
e
r
t
i
s
i
n
g
 
a
n
d
 
e
x
c
i
u
s
i
v
i
t
i
e
s
 
w
h
i
c
h

e
x
t
e
n
d
 
o
v
e
r
 
t
h
e
 
t
e
r
m
 
o
f
 
t
h
e
 
A
O
L
 
A
g
r
e
e
m
e
n
t
 
a
n
d
 
w
a
s
 
r
e
c
o
g
n
i
z
e
d
 
r
a
t
a
b
l
y
 
a
f
t
e
r
 
t
h
e

C
o
m
m
e
r
c
i
a
l
 
L
a
u
n
c
h
D
a
t
e
 
a
s
 
a
d
v
e
r
t
i
s
i
n
g
 
s
e
r
v
i
c
e
s
 
w
e
r
e
 
r
e
c
e
i
v
e
d
.
 
F
o
r
 
t
h
e
 
y
e
a
r
 
e
n
d
e
d

D
e
c
e
m
b
e
r
 
3
1
.
 
1
9
9
7
,
 
t
h
e
 
C
o
m
p
a
n
y
 
r
e
c
o
g
n
i
z
e
d
 
$
5
7
.
0
 
m
i
l
l
i
o
n
 
o
f
 
e
x
p
e
n
s
e
,
 
r
e
l
a
t
e
d
 
t
o

items
discussed

above,
w
h
i
c
h
 
i
s
 
i
n
c
l
u
d
e
d
 
i
n
 
p
r
o
m
o
t
i
o
n
a
l
,

m
a
r
k
e
t
i
n
g

and
advertising expenses.

T
h
e
 C

o
m

p
a
n
y

 h
a
s n

e
g
o

tia
te

d
 a

 n
u
m

b
e
r o

f a
m

e
n
d
m

e
n
ts to

 its a
g
re

e
m

e
n
ts w

ith
A

O
L

 b
a
se

d
 o

n
 th

e
 e

x
p
e
rie

n
c
e
 g

a
in

e
d
 b

y
 th

e
 C

o
m

p
a
n
y
 in

 th
e
 m

a
rk

e
tin

g
 a

n
d
 sa

le
 o

f
te

le
c
o

m
m

u
n

ic
a
tio

n
s se

rv
ic

e
s to

 A
O

L
 su

b
sc

rib
e
rs sin

c
e
 th

e
 in

c
e
p

tio
n

 o
f th

e
ag

reem
en

ts.
A

 su
b

sta
n
tia

l a
m

e
n
d

m
e
n

t to
 th

e
 A

O
L

 a
g

re
e
m

e
n

t in
 Ja

n
u

a
ry

 1
9

9
9

 in
w

h
ic

h
 th

e
 C

o
m

p
a
n

y
 a

g
re

e
d
 to

 fix
e
d

 q
u

a
rte

rly
 p

a
y

m
e
n

ts ra
n

g
in

g
 fro

m
 $

1
0

 to
 $

1
5

m
illio

n
 d

u
rin

g
 th

e
 lo

n
g
 d

ista
n
c
e
 e

x
c
lu

siv
ity

 p
e
rio

d
 o

f th
e
 a

g
re

e
m

e
n

t re
su

lte
d

in
:

th
e

e
lim

in
a
tio

n
o
f th

e
 C

o
m

p
a
n
y
's

 o
b
lig

a
tio

n
 to

 m
a
k
e
 b

o
u
n
ty

 a
n
d

p
ro

fit-sh
a
rin

g
 p

a
y

m
e
n

ts to
 A

O
L

; a
lte

rin
g

 o
f th

e
 te

rm
s o

f th
e
 o

n
lin

e
 a

n
d

 o
fflin

e
m

ark
etin

g
 arran

g
em

en
ts b

etw
een

 th
e C

o
m

p
an

y
 an

d
 A

O
L

; ex
ten

sio
n

 o
f th

e term
 o

f th
e

A
O

L
 agreem

ent,
in

c
lu

d
in

g
 th

e
 e

x
c
lu

siv
ity

 p
e
rio

d
,

u
n
til Ju

n
e 2

0
0
3
, alth

o
u
g
h
 A

O
L

c
a
n
 e

n
d
 th

e
 C

o
m

p
a
n
y

's lo
n
g
 d

ista
n
c
e
 e

x
c
lu

siv
ity

 p
e
rio

d
 o

n
 o

r a
fte

r Ju
n

e
 2

0
0

0
 b

y
fo

re
g

o
in

g
 th

e
 fix

e
d
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q
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e
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L
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h
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 re
c
e
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e
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w
arran
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u
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o
m

m
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n
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to
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o
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m
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L
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o
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e
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o
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e
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b
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e
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m
e
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o
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o
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p
a
n
y
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ffe

r
a
d
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a
l se
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e
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n
d

 p
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d
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c
ts to
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O

L
 su

b
sc

rib
e
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9
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. a
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 re
su
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e
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n
u

a
ry

 1
9
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9
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m
e
n
d

m
e
n

t, th
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 C

o
m

p
a
n

y
 w

ro
te

 o
ff $

3
7
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 m

illio
n

 o
f p

re
p

a
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 A
O

L
,

C
o
m

p
u
S

erv
e an

d
 o

th
er m

ark
etin

g
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 ex
p

en
ses,

in
c
lu

d
e
d

 in
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n
ific

a
n

t o
th

e
r

ch
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9
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u
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g
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en

t b
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O
L
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d
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e

C
om
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A

O
L

 p
u
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h
a
se

d
 a

 to
ta

l o
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2
1
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7
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 sh
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o
m
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c
k
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C
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5

5
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 m
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n
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 c
a
s
h

 a
n

d
 th

e
 s

u
rre

n
d

e
r o

f rig
h
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 p
u

rc
h

a
s
e

5
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7
6

.0
1

6
sh

a
re
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o
m
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n
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c
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 C

o
m
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n
y
 p
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L
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O
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reed
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rth
er v
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n
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er th

e o
u
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d
in

g
 p

erfo
rm

an
ce

w
arran

t
a
n
d
 re

ta
in

e
d
 v

e
ste

d
 w

a
rra

n
ts e

x
e
rc

isa
b
le

 fo
r 2

.7
2
1
.9

8
4
 sh

a
re

s o
f C

o
m

m
o
n

S
to

c
k

. (N
o
te

s 9
 a

n
d
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0
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N
O

T
E

 3 -- SIG
N

IFIC
A

N
T

 O
T

H
E

R
 C

H
A

R
G

E
S (IN

C
O

M
E

)

S
i
g
n
i
f
i
c
a
n
t
 
o
t
h
e
r
 
i
n
c
o
m
e
 
i
n
 
1
9
9
9
 
i
n
c
l
u
d
e
s
 
a
 
g
a
i
n
 
o
f
 
$
2
.
7
 
m
i
l
l
i
o
n
 
o
n
 
t
h
e

s
a
l
e
 
o
f
 
c
e
r
t
a
i
n
 
b
u
s
i
n
e
s
s
 
u
n
i
t
s
 
o
f
 
T
S
F
L
 
H
o
l
d
i
n
g
s
.
 
I
n
c
.
 
(
f
o
r
m
e
r
l
y
 
S
y
m
e
t
r
i
c
s

Industries. Inc.).

S
i
g
n
i
f
i
c
a
n
t
 
o
t
h
e
r
 
c
h
a
r
g
e
s
 
i
n
 
1
9
9
8
 
i
n
c
l
u
d
e
s
 
$
9
1
.
0
 
m
i
l
l
i
o
n
 
o
f
 
e
x
p
e
n
s
e
s

i
n
c
u
r
r
e
d
 
i
n
 
t
h
e
 
f
o
u
r
t
h
 
q
u
a
r
t
e
r
 
o
f
 
1
9
9
8
 
r
e
l
a
t
e
d
 
t
o
 
c
h
a
n
g
e
s
 
i
n
 
t
h
e
 
C
o
m
p
a
n
y
'
s
 
b
a
s
i
c

business operations.

A
s
 
d
i
s
c
u
s
s
e
d
 
i
n
 
N
o
t
e
 
2
 
a
b
o
v
e
,
 
t
h
e
 
C
o
m
p
a
n
y
 
n
e
g
o
t
i
a
t
e
d
 
s
u
b
s
t
a
n
t
i
a
l
 
a
m
e
n
d
m
e
n
t
s

t
o
 
i
t
s
 
a
g
r
e
e
m
e
n
t
s
 
w
i
t
h
 
A
O
L
 
w
h
i
c
h
,

a
m
o
n
g
 
o
t
h
e
r
 
t
h
i
n
g
s
,
 
r
e
d
u
c
e
d
 
t
h
e
 
a
m
o
u
n
t
 
o
f

online
a
d
v
e
r
t
i
s
i
n
g
 
t
o
 
w
h
i
c
h
 
t
h
e
 
C
o
m
p
a
n
y
 
w
a
s
 
e
n
t
i
t
l
e
d
 
t
o
 
o
v
e
r
 
t
h
e
 
r
e
m
a
i
n
i
n
g
 
t
e
r
m

o
f
 
t
h
e
 
a
g
r
e
e
m
e
n
t

a
n
d
 
e
l
i
m
i
n
a
t
e
d
 
p
a
y
m
e
n
t
s
 
a
n
d
 
i
s
s
u
a
n
c
e
 
o
f
 
w
a
r
r
a
n
t
s
 
t
o
 
A
O
L
 
f
o
r

C
u
s
t
o
m
e
r
 
g
a
i
n
s
 
a
n
d
 
p
r
o
f
i
t
 
s
h
a
r
i
n
g
 
p
a
y
m
e
n
t
s
 
t
o
 
A
O
L
.
 
T
h
e
 
C
o
m
p
a
n
y
 
a
g
r
e
e
d
 
t
o
 
f
i
x
e
d

quarterly
p
a
y
m
e
n
t
s
 
r
a
n
g
i
n
g
 
f
r
o
m
 
$
1
0
 
-
 
$
1
5
 
m
i
l
l
i
o
n
 
p
e
r
 
q
u
a
r
t
e
r
 
d
u
r
i
n
g
 
t
h
e

e
x
c
l
u
s
i
v
i
t
y
 
p
e
r
i
o
d
 
f
 
t
h
e
 
a
g
r
e
e
m
e
n
t
 
a
n
d
 
A
O
L
 
a
g
r
e
e
d
 
t
o
 
c
o
n
t
r
i
b
u
t
e
 
u
p
 
t
o
 
$
4
.
0

m
i
l
l
i
o
n
 
p
e
r
 
q
u
a
r
t
e
r
 
f
o
r
 
o
f
f
l
i
n
e
 
m
a
r
k
e
t
i
n
g
.
 
A
s
 
a
 
r
e
s
u
l
t
 
o
f
 
t
h
e
 
a
m
e
n
d
m
e
n
t
s
,
 
t
h
e

C
o
m
p
a
n
y
 
w
r
o
t
e
 
o
f
f
 
p
r
e
p
a
i
d
 
A
O
L
,
 
C
o
m
p
u
S
e
r
v
e
 
a
n
d
 
o
t
h
e
r
 
m
a
r
k
e
t
i
n
g
-
r
e
l
a
t
e
d
 
e
x
p
e
n
s
e
s

of $37.6 million.

In
 C

o
n

n
e
c
tio

n
 w

ith
 h

irin
g

 a
 n

e
w

 C
h

a
irm

a
n

 a
n

d
 C

h
ie

f E
x

e
c
u

tiv
e
 O

ffic
e
r a

n
d

se
v
e
ra

l o
th

e
r k

e
y
 e

x
e
c
u
tiv

e
 p

e
rso

n
n
e
l a

n
d
 se

v
e
ra

n
c
e
 p

a
y
m

e
n
ts re

la
tin

g
 to

 th
is

c
h

a
n

g
e
 in

 m
a
n

a
g

e
m

e
n

t, th
e
 C

o
m

p
a
n
y

 in
c
u

rre
d

 $
1

2
.7

 m
illio

n
 o

f in
c
e
n

tiv
e
 a

n
d

sev
eran

ce ex
p
en

se.

T
h
e
 
C
o
m
p
a
n
y
 
a
c
q
u
i
r
e
d
 
A
D
S
 
H
o
l
d
i
n
g
s
.
 
I
n
c
.
 
(
f
o
r
m
e
r
l
y
 
S
y
m
e
t
r
i
c
s
.
 
I
n
c
.
)
.
 
a

m
a
n
u
f
a
c
t
u
r
e
r
 
o
f
 
d
i
g
i
t
a
l
 
t
e
l
e
p
h
o
n
e
 
s
w
i
t
c
h
i
n
g
 
e
q
u
i
p
m
e
n
t
,
 
i
n
 
J
a
n
u
a
r
y
 
1
9
9
8
 
f
o
r
 
$
1
8
.
6

million.
T
h
e
 
C
o
m
p
a
n
y
 
p
l
a
n
n
e
d
 
t
o
 
c
o
m
p
l
e
t
e
 
d
e
v
e
l
o
p
m
e
n
t
 
o
f
 
t
h
e
 
d
i
g
i
t
a
l
 
s
w
i
t
c
h
 
t
o

provide
S
t
a
t
e
 
o
f
 
t
h
e
 
a
r
t
 
f
e
a
t
u
r
e
s
 
f
o
r
 
u
s
e
 
i
n
 
t
h
e
 
C
o
m
p
a
n
y
'
s
 
o
p
e
r
a
t
i
o
n
s
 
a
s
 
a

c
o
m
p
e
t
i
t
i
v
e
 
l
o
c
a
l
 
e
x
c
h
a
n
g
e
 
c
a
r
r
i
e
r
.

T
h
e
 
C
o
m
p
a
n
y
 
a
l
l
o
c
a
t
e
d
 
$
2
1
 
m
i
l
l
i
o
n
 
o
f
 
t
h
e

acquisition
c
o
s
t
 
t
o
 
p
u
r
c
h
a
s
e
d
 
r
e
s
e
a
r
c
h
 
a
n
d
 
d
e
v
e
l
o
p
m
e
n
t
 
e
x
p
e
n
s
e
 
i
n
 
t
h
e
 
f
i
r
s
t

q
u
a
r
t
e
r
 
o
f
 
1
9
9
8
 
a
n
d
 
c
o
n
t
i
n
u
e
d
 
t
o
 
i
n
v
e
s
t
 
i
n
 
a
d
d
i
t
i
o
n
a
l
 
r
e
s
e
a
r
c
h
 
a
n
d
 
d
e
v
e
l
o
p
m
e
n
t

t
h
r
o
u
g
h
o
u
t
 
1
9
9
8
.
 
I
n
 
N
o
v
e
m
b
e
r
 
1
9
9
7
.
 
t
h
e
 
C
o
m
p
a
n
y
 
a
c
q
u
i
r
e
d
 
C
o
m
p
c
o
.
 
I
n
c
.
 
a
 
p
r
o
v
i
d
e
r

o
f
 
c
o
m
m
u
n
i
c
a
t
i
o
n
s
 
s
o
f
t
w
a
r
e
 
i
n
 
t
h
e
 
c
o
l
l
e
g
e
 
a
n
d
 
u
n
i
v
e
r
s
i
t
y
 
m
a
r
k
e
t
p
l
a
c
e
 
f
o
r
 
$
1
3
.
7

million,
w
h
i
c
h
 
e
x
c
e
e
d
e
d
 
t
h
e
 
n
e
t
 
a
s
s
e
t
s
 
a
c
q
u
i
r
e
d
 
b
y
 
$
1
0
.
6
 
m
i
l
l
i
o
n
.
 
I
n
 
t
h
e
 
f
o
u
r
t
h

q
u
a
r
t
e
r
 
o
f
 
1
9
9
8
.
 
t
h
e
 
C
o
m
p
a
n
y
 
d
e
c
i
d
e
d
 
t
o
 
s
e
l
l
 
t
h
e
 
a
s
s
e
t
s
 
o
f
 
A
D
S
 
H
o
l
d
i
n
g
s
.
 
I
n
c
.

a
n
d
 
t
o
 
d
e
l
a
y
 
e
n
t
r
y
 
i
n
t
o
 
t
h
e
 
c
o
l
l
e
g
e
 
a
n
d
 
u
n
i
v
e
r
s
i
t
y
 
m
a
r
k
e
t
p
l
a
c
e
.
 
A
s
 
a
 
r
e
s
u
l
t
,
 
t
h
e

a
s
s
e
t
s
 
o
f
 
A
D
S
 
H
o
l
d
i
n
g
s
,
 
I
n
c
.
 
a
n
d
 
C
o
m
p
c
o
,
 
I
n
c
.
 
w
e
r
e
 
w
r
i
t
t
e
n
 
d
o
w
n
 
t
o
 
e
x
p
e
c
t
e
d

r
e
a
l
i
z
a
b
l
e
 
v
a
l
u
e
.
 
T
h
e
 
C
o
m
p
a
n
y
 
r
e
c
o
r
d
e
d
 
$
1
5
 
m
i
l
l
i
o
n
 
r
e
l
a
t
i
n
g
 
t
o
 
t
h
e
 
i
m
p
a
i
r
m
e
n
t
 
o
f

t
h
e
s
e
 
a
s
s
e
t
s
 
a
n
d
 
r
e
c
l
a
s
s
i
f
i
e
d
 
$
2
2
.
2
 
m
i
l
l
i
o
n
 
o
f
 
r
e
s
e
a
r
c
h
 
a
n
d
 
d
e
v
e
l
o
p
m
e
n
t
 
e
x
p
e
n
s
e

to significant other charges.

In
the

fourth
quarter

o
f
 
1
9
9
8
.

the
C
o
m
p
a
n
y

reconfigured
its

t
e
l
e
c
o
m
m
u
n
i
c
a
t
i
o
n
s
 
n
e
t
w
o
r
k
.
 
O
E
M
,
 
t
o
 
p
r
o
v
i
d
e
 
f
o
r
 
f
i
b
e
r
 
o
p
t
i
c
 
c
o
n
n
e
c
t
i
o
n
s
 
a
m
o
n
g

its switches and incurred $3.5 million of expense.

T
h
e
 
C
o
m
p
a
n
y
 
d
e
t
e
r
m
i
n
e
d
 
i
n
 
t
h
e
 
s
e
c
o
n
d
 
q
u
a
r
t
e
r
 
o
f
 
1
9
9
7
 
t
o
 
d
e
-
e
m
p
h
a
s
i
z
e
 
t
h
e

u
s
e
 
o
f
 
d
i
r
e
c
t
 
m
a
r
k
e
t
i
n
g
 
t
o
 
s
o
l
i
c
i
t
 
c
u
s
t
o
m
e
r
s
 
f
o
r
 
t
h
e
 
C
o
m
p
a
n
y
 
a
n
d
 
t
o
 
f
o
c
u
s
 
t
h
e

m
a
j
o
r
i
t
y
 
o
f
 
i
t
s
 
e
x
i
s
t
i
n
g
 
d
i
r
e
c
t
 
m
a
r
k
e
t
i
n
g
 
r
e
s
o
u
r
c
e
s
 
o
n
 
c
u
s
t
o
m
e
r
 
s
e
r
v
i
c
e
 
a
n
d

s
u
p
p
o
r
t
 
f
o
r
 
t
h
e
 
m
a
r
k
e
t
i
n
g
 
o
p
e
r
a
t
i
o
n
s
 
o
f
 
i
t
s
 
c
a
r
r
i
e
r
 
p
a
r
t
i
t
i
o
n
s
,
 
o
n
 
a
 
f
e
e
 
b
a
s
i
s
.

T
h
e
 
C
o
m
p
a
n
y
 
r
e
c
o
g
n
i
z
e
d
 
f
e
e
s
 
o
f
 
$
8
.
1
 
m
i
l
l
i
o
n
 
f
o
r
 
t
h
e
 
y
e
a
r
 
e
n
d
e
d
 
D
e
c
e
m
b
e
r
 
3
1
.

1997.
i
n
c
l
u
d
e
d
 
i
n
 
o
t
h
e
r
 
i
n
c
o
m
e
,
 
f
r
o
m
 
t
h
e
 
s
e
r
v
i
c
e
s
 
n
e
t
 
o
f
 
r
e
l
a
t
e
d
 
c
o
s
t
s
 
o
f
 
$
1
4
.
6

million for the year ended December 31. 1997.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (CONTINUED)

T
h
e
 
C
o
m
p
a
n
y
 
r
e
c
o
r
d
e
d
 
a
 
o
n
e
-
t
i
m
e
 
c
h
a
r
g
e
 
o
f
 
$
1
1
.
5
 
m
i
l
l
i
o
n
 
a
s
 
c
o
s
t
 
o
f
 
s
a
l
e
s
 
i
n

t
h
e
 
q
u
a
r
t
e
r
 
e
n
d
e
d
 
J
u
n
e
 
3
0
.
 
1
9
9
7
.
 
p
r
i
m
a
r
i
l
y
 
a
s
 
a
 
r
e
s
u
l
t
 
o
f
 
t
h
e
 
C
o
m
p
a
n
y
 
c
h
a
n
g
i
n
g

its
accounting

for
Customer

acquisition
c
o
s
t
s
 
t
o
 
e
x
p
e
n
s
e
 
t
h
e
m
 
i
n
 
t
h
e
 
p
e
r
i
o
d

incurred
versus

the
Company's

prior
treatment

o
f
 
c
a
p
i
t
a
l
i
z
i
n
g

c
u
s
t
o
m
e
r

acquisition costs and amortizing them over a six month period.

In
O
c
t
o
b
e
r
 
1
9
9
7
,
 
t
h
e
 
C
o
m
p
a
n
y

decided
to

discontinue
its

internal

telemarketing
operations

which
were

p
r
i
m
a
r
i
l
y
 
c
o
n
d
u
c
t
e
d
 
t
h
r
o
u
g
h
 
A
m
e
r
i
c
a
n

Business
A
l
l
i
a
n
c
e
 
(
w
h
i
c
h
 
w
a
s
 
a
c
q
u
i
r
e
d
 
b
y
 
t
h
e
 
C
o
m
p
a
n
y
 
i
n
 
D
e
c
e
m
b
e
r
 
1
9
9
6
)
.
 
a
s
 
p
a
r
t

o
f
 
i
t
s
 
r
e
s
t
r
u
c
t
u
r
i
n
g
 
o
f
 
i
t
s
 
s
a
l
e
s
 
a
n
d
 
m
a
r
k
e
t
i
n
g
 
e
f
f
o
r
t
s
,
 
a
n
d
 
w
r
o
t
e
-
o
f
f
,
 
a
s
 
C
o
s
t

of sales, approximately $23.0 million of intangible assets.

NOTE 4 - - MAJOR PARTITIONS

D
u
r
i
n
g
 
1
9
9
7
,
 
o
n
e
 
P
a
r
t
i
t
i
o
n
 
a
c
c
o
u
n
t
e
d
 
f
o
r
 
a
p
p
r
o
x
i
m
a
t
e
l
y
 
1
3
%
 
o
f
 
t
h
e
 
C
o
m
p
a
n
y
'
s

total sales.
T
h
e
r
e
 
w
e
r
e
 
n
o
 
P
a
r
t
i
t
i
o
n
s
 
t
h
a
t
 
a
c
c
o
u
n
t
e
d
 
f
o
r
 
m
o
r
e
 
t
h
a
n
 
1
0
%
 
o
f
 
t
h
e

Company's total sales in 1999 or 1998.

NOTE 5 -- PROPERTY AND EQUIPMENT

O
TA

BLE>

ocA
PTIO

N
o

D
EC

EM
BER

 31.

1999

	

1998

(IN
ThO

U
SA

N
D

S)

cS>

	

<C
c

	

<C
,

la
n
d

	

$

	

80

	

5

	

80

B
u
ild

in
g
s
 a

n
d
 b

u
ild

in
g
 i.p

ro
v
e
.e

n
ts

	

2,801

	

2.639

S
w

itch
th

g
 e

q
u
ip

se
n
t

	

53,101

	

50.481

E
q
u
ip

.e
n
t a

n
d
 o

th
e
r

	

14,791

	

11,067

7
0
.7

7
3

	

6
4
.2

6
7

L
e
ss: A

c
c
u
.u

la
te

d
 d

e
p
re

c
ia

tio
n

	

(1
3
,4

3
8
)

	

(7
.5

6
4
)

$57,335

	

$56,703

</IA
B

L
E

>

NOTE 6 -- CONVERTIBLE DEBT

I
n
 
S
e
p
t
e
m
b
e
r
 
1
9
9
7
.
 
t
h
e
 
C
o
m
p
a
n
y
 
s
o
l
d
 
$
3
0
0
 
m
i
l
l
i
o
n
 
o
f
 
4
 
1
/
2
%
 
C
o
n
v
e
r
t
i
b
l
e

Subordinated
N
o
t
e
s
 
t
h
a
t
 
m
a
t
u
r
e
 
o
n
 
S
e
p
t
e
m
b
e
r
 
1
5
.
 
2
0
0
2
 
(
t
h
e
 
"
2
0
0
2
 
C
o
n
v
e
r
t
i
b
l
e

Notes").
I
n
t
e
r
e
s
t
 
o
n
 
t
h
e
 
2
0
0
2
 
C
o
n
v
e
r
t
i
b
l
e
 
N
o
t
e
s
 
i
s
 
d
u
e
 
a
n
d
 
p
a
y
a
b
l
e
 
s
e
m
i
a
n
n
u
a
l
l
y

o
n
 
M
a
r
c
h
 
1
5
 
a
n
d
 
S
e
p
t
e
m
b
e
r
 
1
5
 
o
f
 
e
a
c
h
 
y
e
a
r
.
 
T
h
e
 
2
0
0
2
 
C
o
n
v
e
r
t
i
b
l
e
 
N
o
t
e
s
 
a
r
e

convertible,
at the option of the holder thereof, at any time after December 9.

1
9
9
7
 
a
n
d
 
p
r
i
o
r
 
t
o
 
m
a
t
u
r
i
t
y
,

u
n
l
e
s
s
 
p
r
e
v
i
o
u
s
l
y
 
r
e
d
e
e
m
e
d
,
 
i
n
t
o
 
s
h
a
r
e
s
 
o
f
 
t
h
e

Company's
C
o
m
m
o
n
 
S
t
o
c
k
 
a
t
 
a
 
c
o
n
v
e
r
s
i
o
n
 
p
r
i
c
e
 
o
f
 
$
2
4
5
4
0
9
 
p
e
r
 
s
h
a
r
e
,
 
a
s
 
a
d
j
u
s
t
e
d

f
o
r
 
t
h
e
 
d
i
l
u
t
i
v
e
 
e
f
f
e
c
t
 
o
f
 
t
h
e
 
e
x
e
r
c
i
s
e
 
o
f
 
r
i
g
h
t
s
 
p
u
r
s
u
a
n
t
 
t
o
 
t
h
e
 
C
o
m
p
a
n
y
'
s

r
i
g
h
t
s
 
o
f
f
e
r
i
n
g
 
(
N
o
t
e
 
9
)
.
 
T
h
e
 
2
0
0
2
 
C
o
n
v
e
r
t
i
b
l
e
 
N
o
t
e
s
 
a
r
e
 
r
e
d
e
e
m
a
b
l
e
,
 
i
n
 
w
h
o
l
e
 
o
r

i
n
 
p
a
r
t
,
 
a
t
 
t
h
e
 
C
o
m
p
a
n
y
'
s
 
o
p
t
i
o
n
,
 
a
t
 
a
n
y
 
t
i
m
e
 
o
n
 
o
r
 
a
f
t
e
r
 
S
e
p
t
e
m
b
e
r
 
1
5
.
 
2
0
0
0
 
a
t

101.80% of par prior to September 14. 2001 and 100.90% of par thereafter. During

1999
a
n
d
 
1
9
9
8
,

the
Company

reacquired
$80,650,000

and
$152,458,000.

respectively,
principal

a
m
o
u
n
t
 
o
f
 
t
h
e
 
2
0
0
2
 
C
o
n
v
e
r
t
i
b
l
e
 
N
o
t
e
s
 
a
n
d
 
$
6
6
,
8
9
2
,
0
0
0

principal amount remained outstanding at December 31. 1999.

In
D
e
c
e
m
b
e
r
 
1
9
9
7
,
 
t
h
e
 
C
o
m
p
a
n
y
 
s
o
l
d
 
$
2
0
0
 
m
i
l
l
i
o
n
 
o
f
 
5
%
 
C
o
n
v
e
r
t
i
b
l
e

Subordinated
N
o
t
e
s
 
t
h
a
t
 
m
a
t
u
r
e
 
o
n
 
D
e
c
e
m
b
e
r
 
1
5
.
 
2
0
0
4
 
(
t
h
e
 
"
2
0
0
4
 
C
o
n
v
e
r
t
i
b
l
e

Notes").
I
n
t
e
r
e
s
t
 
o
n
 
t
h
e
 
2
0
0
4
 
C
o
n
v
e
r
t
i
b
l
e
 
N
o
t
e
s
 
i
s
 
d
u
e
 
a
n
d
 
p
a
y
a
b
l
e
 
s
e
m
i
a
n
n
u
a
l
l
y

on
J
u
n
e
 
1
5
 
a
n
d
 
D
e
c
e
m
b
e
r
 
1
5
 
o
f
 
e
a
c
h
 
y
e
a
r
.
 
T
h
e
 
2
0
0
4
 
C
o
n
v
e
r
t
i
b
l
e
 
N
o
t
e
s
 
a
r
e

convertible,
a
t
 
t
h
e
 
o
p
t
i
o
n
 
o
f
 
t
h
e
 
h
o
l
d
e
r
 
t
h
e
r
e
o
f
,
 
a
t
 
a
n
y
 
t
i
m
e
 
a
f
t
e
r
 
M
a
r
c
h
 
5
.

1
9
9
8
 
a
n
d
 
p
r
i
o
r
 
t
o
 
m
a
t
u
r
i
t
y
,
 
u
n
l
e
s
s
 
p
r
e
v
i
o
u
s
l
y
 
r
e
d
e
e
m
e
d
,
 
i
n
t
o
 
s
h
a
r
e
s
 
o
f
 
t
h
e

Company's
C
o
m
m
o
n
 
S
t
o
c
k
 
a
t
 
a
 
c
o
n
v
e
r
s
i
o
n
 
p
r
i
c
e
 
o
f
 
S
2
5
.
3
8
3
5
 
p
e
r
 
s
h
a
r
e
,
 
a
s
 
a
d
j
u
s
t
e
d

for
t
h
e
 
d
i
l
u
t
i
v
e
 
e
f
f
e
c
t
 
o
f
 
t
h
e
 
e
x
e
r
c
i
s
e
 
o
f
 
r
i
g
h
t
s
 
p
u
r
s
u
a
n
t
 
t
o
 
t
h
e
 
C
o
m
p
a
n
y
'
s

r
i
g
h
t
s
 
o
f
f
e
r
i
n
g
 
(
N
o
t
e
 
9
)
.
 
T
h
e
 
2
0
0
4
 
C
o
n
v
e
r
t
i
b
l
e
 
N
o
t
e
s
 
a
r
e
 
r
e
d
e
e
m
a
b
l
e
,
 
i
n
 
w
h
o
l
e
 
o
r

i
n
 
p
a
r
t
 
a
t
 
t
h
e
 
C
o
m
p
a
n
y
'
s
 
o
p
t
i
o
n
,
 
a
t
 
a
n
y
 
t
i
m
e
 
o
n
 
o
r
 
a
f
t
e
r
 
D
e
c
e
m
b
e
r
 
1
5
,
 
2
0
0
2
 
a
t

1
0
1
.
4
3
%
 
o
f
 
p
a
r
 
p
r
i
o
r
 
t
o
 
D
e
c
e
m
b
e
r
 
1
4
.
 
2
0
0
3
 
a
n
d
 
1
0
0
.
7
1
%
 
o
f
 
p
a
r
 
t
h
e
r
e
a
f
t
e
r
.
 
D
u
r
i
n
g

1999
a
n
d
 
1
9
9
8
,

the
Company

reacquired
$76,752,000

and
$105,155,000,

respectively,
face

a
m
o
u
n
t
 
o
f
 
t
h
e
 
2
0
0
4
 
C
o
n
v
e
r
t
i
b
l
e
 
N
o
t
e
s
 
a
n
d
 
$
1
8
,
0
9
3
,
0
0
0

principal amount remained outstanding at December 31. 1999.

T
h
e
 
2
0
0
2
 
C
o
n
v
e
r
t
i
b
l
e
 
N
o
t
e
s
 
a
n
d
 
2
0
0
4
 
C
o
n
v
e
r
t
i
b
l
e
 
N
o
t
e
s
 
t
h
a
t
 
w
e
r
e
 
r
e
a
c
q
u
i
r
e
d

b
y
 
t
h
e
 
C
o
m
p
a
n
y
 
i
n
 
1
9
9
8
 
w
e
r
e
 
r
e
a
c
q
u
i
r
e
d
 
a
t
 
a
n
 
$
8
7
.
1
 
m
i
l
l
i
o
n
 
d
i
s
c
o
u
n
t
 
f
r
o
m
 
f
a
c
e

amount.
T
h
i
s
 
a
m
o
u
n
t
 
i
s
 
r
e
p
o
r
t
e
d
 
a
s
 
a
n
 
e
x
t
r
a
o
r
d
i
n
a
r
y
 
g
a
i
n
 
i
n
 
t
h
e
 
c
o
n
s
o
l
i
d
a
t
e
d

statement of operations.
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D
u
r
i
n
g
 
1
9
9
9
.
 
t
h
e
 
C
o
m
p
a
n
y
 
(
a
)
 
p
u
r
c
h
a
s
e
d
 
f
r
o
m
 
M
r
.
 
D
a
n
i
e
l
 
B
o
r
i
s
l
o
w
,
 
a
 
f
o
u
n
d
e
r

o
f
 
t
h
e
 
C
o
m
p
a
n
y
 
a
n
d
 
i
t
s
 
C
h
a
i
r
m
a
n
 
o
f
 
t
h
e
 
B
o
a
r
d
 
a
n
d
 
C
h
i
e
f
 
E
x
e
c
u
t
i
v
e
 
O
f
f
i
c
e
r
 
u
n
t
i
l

h
e
 
r
e
s
i
g
n
e
d
 
o
n
 
J
a
n
u
a
r
y
 
5
.
 
1
9
9
9
,
 
a
n
d
 
t
w
o
 
t
r
u
s
t
s
 
f
o
r
 
t
h
e

27
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C
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N

D
 SU

B
SID

IA
R

IE
S

N
O

TES TO
 C

O
N

SO
L

ID
A

TED
 FIN

A
N

C
IA

L
 STA

TEM
EN

TS - (C
O

N
TIN

U
ED

)

b
e
n
e
f
i
t
 
o
f
 
M
r
.
 
B
o
r
i
s
l
o
w
'
s
 
c
h
i
l
d
r
e
n
.
 
S
8
5
.
8
5
7
.
0
0
0
 
a
g
g
r
e
g
a
t
e
 
p
r
i
n
c
i
p
a
l
 
a
m
o
u
n
t
 
o
f

t
h
e
 
C
o
m
p
a
n
y
s
 
C
o
n
v
e
r
t
i
b
l
e
 
N
o
t
e
s
 
f
o
r
 
$
7
2
.
3
 
m
i
l
l
i
o
n
 
i
n
 
c
a
s
h
;
 
(
b
)
 
e
x
c
h
a
n
g
e
d
 
t
h
e

r
e
m
a
i
n
i
n
g
 
$
5
3
.
7
 
m
i
l
l
i
o
n
 
p
r
i
n
c
i
p
a
l
 
a
m
o
u
n
t
 
o
f
 
s
u
b
o
r
d
i
n
a
t
e
d
 
n
o
t
e
s
 
o
f
 
C
o
m
m
u
n
i
c
a
t
i
o
n

T
e
l
e
S
y
s
t
e
m
s
 
I
n
t
e
r
n
a
t
i
o
n
a
l
 
d
/
b
/
a
 
W
o
r
l
d
x
C
h
a
n
g
e
 
C
o
m
m
u
n
i
c
a
t
i
o
n
s
,
 
w
h
i
c
h
 
w
e
r
e
 
i
n
c
l
u
d
e
d

i
n
 
o
t
h
e
r
 
a
s
s
e
t
s
 
a
t
 
D
e
c
e
m
b
e
r
 
3
1
,
 
1
9
9
8
.
 
t
o
 
a
 
t
r
u
s
t
 
f
o
r
 
t
h
e
 
b
e
n
e
f
i
t
 
o
f
 
M
r
.

B
o
r
i
s
l
o
w
'
s
 
c
h
i
l
d
r
e
n
 
f
o
r
 
$
6
2
,
5
4
5
,
0
0
0
 
a
g
g
r
e
g
a
t
e
 
p
r
i
n
c
i
p
a
l
 
a
m
o
u
n
t
 
o
f
 
t
h
e
 
C
o
m
p
a
n
y
'
s

C
o
n
v
e
r
t
i
b
l
e
 
N
o
t
e
s
 
a
n
d
 
(
c
)
 
p
u
r
c
h
a
s
e
d
 
$
9
,
0
0
0
,
0
0
0
 
a
g
g
r
e
g
a
t
e
 
p
r
i
n
c
i
p
a
l
 
a
m
o
u
n
t
 
o
f
 
t
h
e

C
o
m
p
a
n
y
'
s
 
C
o
n
v
e
r
t
i
b
l
e
 
N
o
t
e
s
 
f
o
r
 
$
6
.
9
 
m
i
l
l
i
o
n
 
i
n
 
C
o
m
m
o
n
 
S
t
o
c
k
.

T
h
e
 
2
0
0
2
 
C
o
n
v
e
r
t
i
b
l
e
 
N
o
t
e
s
 
a
n
d
 
2
0
0
4
 
C
o
n
v
e
r
t
i
b
l
e
 
N
o
t
e
s
 
t
h
a
t
 
w
e
r
e
 
r
e
a
c
q
u
i
r
e
d

b
y
 
t
h
e
 
C
o
m
p
a
n
y
 
d
u
r
i
n
g
 
1
9
9
9
 
w
e
r
e
 
r
e
a
c
q
u
i
r
e
d
 
a
t
 
a
 
$
2
1
.
2
 
m
i
l
l
i
o
n
 
d
i
s
c
o
u
n
t
 
f
r
o
m
 
f
a
c
e

amount.
T
h
i
s

a
m
o
u
n
t
 
i
s
 
r
e
p
o
r
t
e
d
 
a
s
 
a
n
 
e
x
t
r
a
o
r
d
i
n
a
r
y
 
g
a
i
n
 
i
n
 
t
h
e
 
c
o
n
s
o
l
i
d
a
t
e
d

S
t
a
t
e
m
e
n
t
 
o
f
 
o
p
e
r
a
t
i
o
n
s
.

N
O

T
E

 7 - - R
E

L
A

T
E

I) PA
R

T
Y

 T
R

A
N

SA
C

T
IO

N
S

O
n

 Ja
n

u
a
ry

 5
, 1

9
9

9
, M

r. D
a
n
ie

l B
o

rislo
w

. a
 fo

u
n

d
e
r o

f th
e
 C

o
m

p
a
n

y
 a

n
d

 its
C

h
a
irm

a
n

 o
f th

e
 B

o
a
rd

 a
n

d
 C

h
ie

f E
x
e
c
u
tiv

e
 O

ffic
e
r, re

sig
n
e
d
 a

s a
 d

ire
c
to

r a
n
d

o
ffic

e
r o

f th
e
 C

o
m

p
a
n
y
.

T
h
e C

o
m

p
an

y
 en

tered
 in

to
 v

ario
u
s ag

reem
en

ts an
d
 en

g
ag

ed
in

 v
a
rio

u
s tra

n
sa

c
tio

n
s w

ith
 M

r. B
o
rislo

w
 a

n
d

 C
e
rta

in
 e

n
titie

s in
 w

h
ic

h
 h

e
 o

r
h
is fa

m
ily

 h
a
d

 a
n
 in

te
re

st.

T
he

C
o
m

p
a
n
y
 p

a
id

 $
1
.0

 m
illio

n
 to

 M
r. B

o
rislo

w
. a

ssig
n
e
d
 C

e
rta

in
 a

u
to

m
o
b
ile

s
to

 h
im

, a
n
d

 c
o
n

tin
u

e
d
 c

e
rta

in
 o

f h
is h

e
a
lth

 a
n
d
 m

e
d
ic

a
l b

e
n
e
fits a

n
d
 d

ire
c
to

r
a
n
d

 o
ffic

e
r in

su
ra

n
c
e
. T

h
e
 C

o
m

p
a
n

y
 a

lso
 a

g
re

e
d
 th

a
t, so

 lo
n
g
 a

s M
r. B

o
rislo

w
ow

ns
b
e
n
e
fic

ia
lly

 a
t le

a
st tw

o
 p

e
rc

e
n

t (2
%

) o
f th

e
 C

o
m

m
o

n
 S

to
c
k

 (o
n

 a
 fu

lly
d

ilu
te

d
 b

a
sis). M

r. B
o
rislo

w
 a

n
d
 tru

sts fo
r th

e
 b

e
n
e
fit o

f h
is c

h
ild

re
n
 w

o
u
ld

 b
e

e
n

title
d
 to

:
re

g
istra

tio
n

rig
h
ts w

ith
 re

sp
e
c
t to

 th
e
ir sh

a
re

s o
f C

o
m

m
o
n
 S

to
c
k
.

th
e
 rig

h
t to
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q
u
ire

 th
e
 C

o
m

p
a
n
y
 to

 u
se

 a
 p

o
rtio

n
 o

f p
ro

c
e
e
d
s fro

m
 a

n
y
 p

u
b
lic

 o
r

p
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a
te

 sa
le

 o
f d

e
b
t se

c
u
ritie

s,
ex

clu
d
in

g
 b

o
rro

w
in

g
s fro

m
 a co

m
m

ercial b
an

k
 o

r
o
th

e
r fin

a
n
c
ia
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stitu

tio
n

, b
y
 th

e
 C

o
m

p
a
n
y
 to

 re
p
u
rc

h
a
se

 d
e
b
t se

c
u
ritie

s o
f th

e
C

o
m

p
a
n
y
 o

w
n

e
d
 b

y
 M

r. B
o
rislo

w
 o

r th
e
 tru

sts fo
r th

e
 b

e
n

e
fit o

f h
is c

h
ild

re
n

 a
n

d
th

e
 rig

h
t to

 re
q

u
ire

 th
e
 C

o
m

p
a
n

y
 to

 u
se

 th
e
 p

ro
c
e
e
d

s fro
m

 th
e
 e

x
e
rc

ise
 o

f sto
c
k

o
p

tio
n

s o
r rig

h
ts to

 re
p

u
rc

h
a
se

 C
o
m

m
o
n

 S
to

c
k

 o
w

n
e
d

 b
y

 M
r. B

o
rislo

w
 o

r th
e
 tru

sts
fo

r th
e
 b

e
n

e
fit o

f h
is c

h
ild

re
n
. T

h
e
 C

o
m

p
a
n

y
 a

lso
 a

g
re

e
d

 th
a
t, so

 lo
n

g
 a

s M
r.

B
o

rislo
w

 h
a
d

 su
c
h

 b
e
n

e
fic

ia
l o

w
n
e
rsh

ip
, th

e
 C

o
m

p
a
n

y
 w

o
u

ld
 n

o
t, w

ith
o

u
t th

e
 p

rio
r

w
ritte

n
 c

o
n
se

n
t o

f M
r. B

o
rislo

w
 a

n
d
 su

b
je

c
t to

 c
e
rta

in
 e

x
c
e
p
tio

n
s: (a

) e
n
g
a
g
e
 in

c
e
rta

in
 sig

n
ific

a
n

t c
o

rp
o

ra
te

 tra
n

sa
c
tio

n
s, in

c
lu

d
in

g
 th

e
 sa

le
 o

r e
n
c
u
m

b
ra

n
c
e
 o

f
su

b
sta

n
tia

lly
 a

ll o
f its a

sse
ts, m

e
rg

e
rs a

n
d

 c
o

n
so

lid
a
tio

n
s a

n
d

 c
e
rta

in
 m

a
te

ria
l

a
c
q

u
isitio

n
s,

o
r. (b

) fo
r a

 p
e
rio

d
 o

f 1
8
 m

o
n
th

s fro
m

 th
e
 a

g
re

e
m

e
n
t d

a
te

, o
ffe

r
o
r se

ll a
n
y

 o
f its C

o
m

m
o
n
 S

to
c
k

 u
n
le

ss a
n

d
 u

n
til M

r. B
o

rislo
w

 a
n

d
 th

e
 tru

sts
h
a
v
e
 so

ld
 o

r o
th

e
rw

ise
 d

isp
o
se

d
 o

f a
ll o

f th
e
 sh

a
re

s o
f C

o
m

m
o
n
 S

to
c
k
 h

e
ld

 b
y
 h

im
o

n
 th

e
 a

g
re

e
m

e
n

t d
a
te

. In
 tu

rn
, M

r. B
o

rislo
w

 te
rm

in
a
te

d
 h

is e
m

p
lo

y
m

e
n

t w
ith

 th
e

C
o

m
p

a
n

y
 a

n
d
 a

g
re

e
d

 n
o

t to
 c

o
m

p
e
te

 w
ith

 th
e
 C

o
m

p
a
n

y
 fo

r a
t le

a
st o

n
e
 y

e
a
r. M

r.
B

o
rislo

w
a
ls

o
 a

g
re

e
d

 to
 g

u
a
ra

n
te

e
 u

p
 to

 $
2

0
.0

 m
illio

n
 o

f th
e
 C

o
m

p
a
n

y
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o
b

lig
a
tio

n
s in

 c
o
n
n

e
c
tio

n
 w
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 th

e
 A

O
L

 in
v

e
stm

e
n

t n
o

te
d

 a
b

o
v

e
.

E
ffe

c
tiv

e
D
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3
1

,
1998,

th
e

C
om

pany,
in

 e
x
c
h
a
n
g
e
 fo

r a
 to

ta
l o

f
7
8

3
.7

0
6
 sh

a
re

s o
f C

o
m

m
o
n
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to
c
k

. (i) so
ld

 to
 Jim

le
w
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a
p
ita
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.L
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 c
o
m

p
a
n
y

o
w

n
e
d
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o
rislo

w
, (a
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a
p
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c
k
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m

e
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e
n
c
y
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n
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o
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n

C
o
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o
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 w
h

o
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w

n
e
d
 su

b
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e
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o
m

p
a
n
y
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e
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rim
a
ry

 a
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t o
f

w
h
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h
 w

a
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n
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st in
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je
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n
e
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a
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e
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t a

p
p
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a
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8
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n
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a
n

d
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a
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p

e
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o
n
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g
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o
m

p
a
n

y
's fa

c
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e
w

H
o
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n
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an
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v
a
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e
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p
p
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x
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a
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ly
 $

2
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n
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n
d
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a
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B

o
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w
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m
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n
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b
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a
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p

p
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x
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a
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4
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n
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o
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w
e
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m
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e

C
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M

r.
B

o
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w
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g
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e
d
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a
s
e
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e
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o
m

p
a
n
y
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o
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n
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e

h
e
a
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q
u

a
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p
e
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a
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o

n
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n
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2
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0
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T

h
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o
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p
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y
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p
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v
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u
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d
e
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e
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a
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o
u
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e
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e
sira

b
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o
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e
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n

d
a
c
c
o
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g
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e
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v
e
d
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a
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e
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w
n

e
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e
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a
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o
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q
u
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d
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r th
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c
o

n
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u
e
d

 o
p

e
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n

 o
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e
 C

o
m

p
a
n

y
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u
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e
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h
e
 su

b
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c
k
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n

d
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e
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a
l

p
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p
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w
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v
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b
a
s
e
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n
 th

e
 b

o
o
k
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a
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e
s
e
 a

s
s
e
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h
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h
 th

e
m

a
n
a
g

e
m

e
n

t o
f th

e
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o
m

p
a
n
y
 b

e
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v
e
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p
p
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x
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e
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a
te

 o
f e

x
c
h
a
n
g

e
.

T
h

e C
o

m
m

o
n

 S
to

ck
 ex

ch
an

g
ed

 fo
r th

e assets w
as

v
a
lu

e
d
 a

t its m
a
rk

e
t v

a
lu

e
 o

n
 th

e
 d

a
te

 o
f th

e
 e

x
c
h
a
n
g
e
s. O

n
 Ja

n
u
a
ry

 6
, 2

0
0
0
, th

e
C

o
m

p
a
n

y
 re

p
u

rc
h

a
se

d
 th

e
 re

a
l p

ro
p

e
rty

 c
o

n
stitu

tin
g

 th
e
 C

o
m

p
a
n

y
 s fa

c
ilitie

s in
N

e
w

 H
o
p
e
, P

e
n
n
sy

lv
a
n
ia

 fo
r $

2
.5

 m
illio

n
.

E
f
f
e
c
t
i
v
e

D
e
c
e
m
b
e
r
 
3
1
.
 
1
9
9
8
.
 
t
h
e
 
C
o
m
p
a
n
y
,
 
i
n
 
e
x
c
h
a
n
g
e
 
f
o
r
 
a
 
t
o
t
a
l
 
o
f

4
9
8
.
4
3
5
 
s
h
a
r
e
s
 
o
f
 
C
o
m
m
o
n
 
S
t
o
c
k
 
a
n
d
 
$
1
0
,
0
0
7
,
0
0
0
 
a
g
g
r
e
g
a
t
e
 
p
r
i
n
c
i
p
a
l
 
a
m
o
u
n
t
 
o
f
 
t
h
e

C
o
m
p
a
n
y
'
s
 
C
o
n
v
e
r
t
i
b
l
e
 
N
o
t
e
s
.
 
r
e
l
e
a
s
e
d
 
c
e
r
t
a
i
n
 
o
f
f
i
c
e
r
s
,

directors
and employees

f
r
o
m
 
o
b
l
i
g
a
t
i
o
n
s
 
f
o
r
 
a
p
p
r
o
x
i
m
a
t
e
l
y
 
$
9
.
8
 
m
i
l
l
i
o
n
 
a
n
d
 
$
9
.
0
 
m
i
l
l
i
o
n
,
 
r
e
s
p
e
c
t
i
v
e
l
y
.

b
o
r
r
o
w
e
d
 
f
r
o
m
 
t
h
e
 
C
o
m
p
a
n
y
.

A
lso

 d
u

rin
g

 1
9
9
9

, in
 a

d
d
itio

n
 to

 th
e
 tra

n
sa

c
tio

n
s b

e
tw

e
e
n
 th

e
 C

o
m

p
a
n
y
 a

n
d

M
r.

B
o
ris

lo
w

 o
r th

e
 tru

s
ts

 fo
r h

is
 c

h
ild

re
n

 in
v

o
lv

in
g

 th
e
 2

0
0

2
 a

n
d

 2
0

0
4

C
o

n
v

ertib
le

N
o
tes,

w
h

ic
h
 tra

n
sa

c
tio

n
s a

re
 d

e
sc

rib
e
d
 in

 N
o
te

 6
 a

n
d

C
S type
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<PA
G
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TA
LK

.CO
M

IN
C

. A
N

D
 SU

B
SID

IA
R

IE
S

N
O

TES TO
 C

O
N

SO
LID

A
TED

 FIN
A

N
C

IA
L STA

TEM
EN

TS - (C
O

N
TIN

U
ED

)

in
c
lu

d
e
d

 in
 th

is N
o
te

 b
y
 th

is re
fe

re
n
c
e
, th

e
 C

o
m

p
a
n

y
 p

u
rc

h
a
se

d
 fro

m
 M

r. B
o

rislo
w

ap
p
ro

x
im

ately
 6

3
9

.0
0
0
 sh

ares o
f C

o
m

m
o

n
 S

to
ck

 fo
r ap

p
ro

x
im

ately
 $

7
.7

 m
illio

n
 w

ith
p

ro
c
e
e
d
s fro

m
 th

e
 e

x
e
rc

ise
 o

f sto
c
k
 o

p
tio

n
s b

y
 o

th
e
r e

m
p
lo

y
e
e
s p

u
rsu

a
n
t to

 th
e

a
g
re

e
m

e
n

ts w
ith

 M
r. B

o
rislo

w
 a

s d
e
sc

rib
e
d
 a

b
o
v
e
.

A
t
 
D
e
c
e
m
b
e
r
 
3
1
,
 
1
9
9
8
,
 
e
x
e
c
u
t
i
v
e
 
o
f
f
i
c
e
r
s
 
o
f
 
t
h
e
 
C
o
m
p
a
n
y
 
h
a
d
 
o
u
t
s
t
a
n
d
i
n
g

l
o
a
n
s
 
f
r
o
m
 
t
h
e
 
C
o
m
p
a
n
y
 
o
f
 
$
4
,
2
3
7
,
0
0
0
 
w
h
i
c
h
 
w
e
r
e
 
r
e
p
a
i
d
 
d
u
r
i
n
g
 
t
h
e
 
f
i
r
s
t
 
q
u
a
r
t
e
r

of 1999.

N
O
T
E
 
8
 
-
-
 
L
E
G
A
L
 
P
R
O
C
E
E
D
I
N
G
S

O
n
 
J
u
n
e
 
1
6
.
 
1
9
9
8
.
 
a
 
p
u
r
p
o
r
t
e
d
 
s
h
a
r
e
h
o
l
d
e
r
 
c
l
a
s
s
 
a
c
t
i
o
n
 
w
a
s
 
f
i
l
e
d
 
i
n
 
t
h
e

U
n
i
t
e
d
 
S
t
a
t
e
s
 
D
i
s
t
r
i
c
t
 
C
o
u
r
t
 
f
o
r
 
t
h
e
 
E
a
s
t
e
r
n
 
D
i
s
t
r
i
c
t
 
o
f
 
P
e
n
n
s
y
l
v
a
n
i
a
 
a
g
a
i
n
s
t

t
h
e
 
C
o
m
p
a
n
y
 
a
n
d
 
c
e
r
t
a
i
n
 
o
f
 
i
t
s
 
o
f
f
i
c
e
r
s
 
a
l
l
e
g
i
n
g
 
v
i
o
l
a
t
i
o
n
 
o
f
 
t
h
e
 
s
e
c
u
r
i
t
i
e
s

l
a
w
s
 
i
n
 
c
o
n
n
e
c
t
i
o
n
 
w
i
t
h
 
c
e
r
t
a
i
n
 
d
i
s
c
l
o
s
u
r
e
s
 
m
a
d
e
 
b
y
 
t
h
e
 
C
o
m
p
a
n
y
 
i
n
 
i
t
s
 
p
u
b
l
i
c

f
i
l
i
n
g
s
 
a
n
d
 
s
e
e
k
i
n
g
 
u
n
s
p
e
c
i
f
i
e
d
 
d
a
m
a
g
e
s
.

Thereafter,
additional lawsuits making

s
u
b
s
t
a
n
t
i
a
l
l
y

t
h
e
 
s
a
m
e
 
a
l
l
e
g
a
t
i
o
n
s
 
w
e
r
e
 
f
i
l
e
d
 
b
y
 
o
t
h
e
r
 
p
l
a
i
n
t
i
f
f
s
 
i
n
 
t
h
e
 
s
a
m
e

c
o
u
r
t
.
 
A
t
 
t
h
i
s
 
p
o
i
n
t
,
 
n
o
 
c
l
a
s
s
e
s
 
h
a
v
e
 
b
e
e
n
 
c
e
r
t
i
f
i
e
d
.
 
A
 
m
o
t
i
o
n
 
t
o
 
d
i
s
m
i
s
s
 
w
a
s

r
e
c
e
n
t
l
y

g
r
a
n
t
e
d
 
a
s
 
t
o
 
c
e
r
t
a
i
n
 
o
f
f
i
c
e
r
s
 
o
f
 
t
h
e
 
C
o
m
p
a
n
y
 
a
n
d
 
d
e
n
i
e
d
 
a
s
 
t
o
 
t
h
e

C
o
m
p
a
n
y
.
 
T
h
e
r
e
 
a
r
e
 
c
u
r
r
e
n
t
l
y
 
n
o
 
o
f
f
i
c
e
r
s
 
o
f
 
t
h
e
 
C
o
m
p
a
n
y
 
w
h
o
 
a
r
e
 
a
 
p
a
r
t
y
 
t
o
 
t
h
e
s
e

actions.
T
h
e
 
C
o
m
p
a
n
y
 
b
e
l
i
e
v
e
s
 
t
h
e
 
a
l
l
e
g
a
t
i
o
n
s
 
i
n
 
t
h
e
 
c
o
m
p
l
a
i
n
t
s
 
a
r
e
 
w
i
t
h
o
u
t

m
e
r
i
t
 
a
n
d
 
i
n
t
e
n
d
s
 
t
o
 
d
e
f
e
n
d
 
t
h
e
 
l
i
t
i
g
a
t
i
o
n
s
 
v
i
g
o
r
o
u
s
l
y
.
 
T
h
e
 
C
o
m
p
a
n
y
 
a
l
s
o
 
i
s
 
a

party to Certain legal actions arising in the ordinary course of business.

T
h
e
 
C
o
m
p
a
n
y
 
b
e
l
i
e
v
e
s
 
t
h
a
t
 
t
h
e
 
u
l
t
i
m
a
t
e
 
O
u
t
c
o
m
e
 
o
f
 
t
h
e
 
f
o
r
e
g
o
i
n
g
 
a
c
t
i
o
n
s

w
i
l
l
 
n
o
t
 
r
e
s
u
l
t
 
i
n
 
l
i
a
b
i
l
i
t
y
 
t
h
a
t
 
w
o
u
l
d
 
h
a
v
e
 
a
 
m
a
t
e
r
i
a
l
 
a
d
v
e
r
s
e
 
e
f
f
e
c
t
 
o
n
 
t
h
e

Company's financial condition or results of operations.

N
O

T
E

 9 - - ST
O

C
K

H
O

L
D

E
R

S E
Q

U
IT

Y

(
a
)

S
t
o
c
k
 
S
p
l
i
t
s

O
n
 
J
a
n
u
a
r
y
 
3
.
 
1
9
9
7
.
 
t
h
e
 
C
o
m
p
a
n
y
'
s
 
B
o
a
r
d
 
o
f
 
D
i
r
e
c
t
o
r
s
 
a
p
p
r
o
v
e
d
 
a
 
t
w
o
-
f
o
r
-
o
n
e

s
p
l
i
t
 
o
f
 
t
h
e
 
C
o
m
m
o
n
 
S
t
o
c
k
 
i
n
 
t
h
e
 
f
o
r
m
 
o
f
 
a
 
1
0
0
%
 
s
t
o
c
k
 
d
i
v
i
d
e
n
d
.
 
T
h
e
 
a
d
d
i
t
i
o
n
a
l

shares
r
e
s
u
l
t
i
n
g

f
r
o
m
 
t
h
e
 
s
t
o
c
k
 
s
p
l
i
t
 
w
e
r
e
 
d
i
s
t
r
i
b
u
t
e
d
 
o
n
 
J
a
n
u
a
r
y
 
3
1
.
 
1
9
9
7
 
t
o

all
s
t
o
c
k
h
o
l
d
e
r
s

of record at the close of business on January 17, 1997.
This

stock
s
p
l
i
t
 
h
a
s
 
b
e
e
n
 
r
e
f
l
e
c
t
e
d
 
i
n
 
t
h
e
 
f
i
n
a
n
c
i
a
l
 
S
t
a
t
e
m
e
n
t
s
 
f
o
r
 
a
l
l
 
p
e
r
i
o
d
s

presented.

(b)
A

u
th

o
rized

 S
h

ares

D
u

rin
g

 1
9

9
7

. th
e
 B

o
a
rd

 o
f D

ire
c
to

rs a
n

d
 sto

c
k

h
o

ld
e
rs a

p
p

ro
v

e
d

 th
e
 in

c
re

a
se

in
 th

e
 n

u
m

b
e
r o

f a
u
th

o
riz

e
d
 sh

a
re

s o
f th

e
 C

o
m

m
o
n
 S

to
c
k
 to

 3
0
0
,0

0
0
,0

0
0
 sh

a
re

s.

(c)
C

o
n
tin

g
en

t R
ed

em
p
tio

n
 V

alu
e o

f C
o
m

m
o
n
 S

to
ck

O
n
 
J
a
n
u
a
r
y
 
5
.
 
1
9
9
9
,
 
p
u
r
s
u
a
n
t
 
t
o
 
a
n
 
I
n
v
e
s
t
m
e
n
t
 
A
g
r
e
e
m
e
n
t
 
b
e
t
w
e
e
n
 
A
O
L
 
a
n
d
 
t
h
e

C
o
m
p
a
n
y
,
 
A
O
L
 
a
c
q
u
i
r
e
d
 
4
.
1
2
1
,
3
7
2
 
s
h
a
r
e
s
 
o
f
 
C
o
m
m
o
n
 
S
t
o
c
k
 
f
o
r
 
$
5
5
.
0
 
m
i
l
l
i
o
n
 
i
n
 
c
a
s
h

a
n
d
 
t
h
e
 
s
u
r
r
e
n
d
e
r
 
o
f
 
r
i
g
h
t
s
 
t
o
 
a
c
q
u
i
r
e
 
u
p
 
t
o
 
5
.
0
7
6
.
0
1
6
 
s
h
a
r
e
s
 
o
f
 
C
o
m
m
o
n
 
S
t
o
c
k

p
u
r
s
u
a
n
t
 
t
o
 
v
a
r
i
o
u
s
 
w
a
r
r
a
n
t
s
 
h
e
l
d
 
b
y
 
A
O
L
.
 
U
n
d
e
r
 
t
h
e
 
t
e
r
m
s
 
o
f
 
t
h
e
 
I
n
v
e
s
t
.
e
n
t

A
g
r
e
e
m
e
n
t

w
i
t
h
 
A
O
L
.
 
t
h
e
 
C
o
m
p
a
n
y
 
h
a
s
 
a
g
r
e
e
d
 
t
o
 
r
e
i
m
b
u
r
s
e
 
A
O
L
 
f
o
r
 
l
o
s
s
e
s
 
A
O
L
 
m
a
y

i
n
c
u
r
 
o
n
 
t
h
e
 
s
a
l
e
 
o
f
 
a
n
y
 
o
f
 
t
h
e
 
4
,
1
2
1
.
3
7
2
 
s
h
a
r
e
s
 
d
u
r
i
n
g
 
t
h
e
 
p
e
r
i
o
d
 
f
r
o
m
 
J
u
n
e
 
1
.

1
9
9
9
 
t
h
r
o
u
g
h
 
S
e
p
t
e
m
b
e
r
 
3
0
.
 
2
0
0
0
.
 
T
h
e
 
C
o
m
p
a
n
y
 
h
a
s
 
t
h
e
 
f
i
r
s
t
 
r
i
g
h
t
 
t
o
 
p
u
r
c
h
a
s
e
 
a
n
y

o
f
 
t
h
e
 
4
.
1
2
1
.
3
7
2
 
s
h
a
r
e
s
 
o
f
 
C
o
m
m
o
n
 
S
t
o
c
k
 
a
t
 
t
h
e
 
m
a
r
k
e
t
 
v
a
l
u
e
 
o
n
 
t
h
e
 
d
a
y
 
t
h
a
t
 
A
O
L

n
o
t
i
f
i
e
s
 
t
h
e
 
C
o
m
p
a
n
y
 
o
f
 
i
t
s
 
i
n
t
e
n
t
 
t
o
 
s
e
l
l
 
a
n
y
 
o
f
 
t
h
e
 
s
h
a
r
e
s
 
p
l
u
s
 
a
n
 
a
m
o
u
n
t
,
 
i
f

any,
equal to the.

C
o
m
p
a
n
y
'
s
 
r
e
i
m
b
u
r
s
e
m
e
n
t
 
o
b
l
i
g
a
t
i
o
n
 
d
e
s
c
r
i
b
e
d
 
b
e
l
o
w
.

T
h
e

r
e
i
m
b
u
r
s
e
m
e
n
t
 
a
m
o
u
n
t
 
w
o
u
l
d
 
b
e
 
d
e
t
e
r
m
i
n
e
d
 
b
y
 
m
u
l
t
i
p
l
y
i
n
g
 
t
h
e
 
n
u
m
b
e
r
 
o
f
 
s
h
a
r
e
s
,
 
i
f

a
n
y
,
 
t
h
a
t
 
A
O
L
 
s
e
l
l
s
 
d
u
r
i
n
g
 
t
h
e
 
a
p
p
l
i
c
a
b
l
e
 
p
e
r
i
o
d
 
b
y
 
t
h
e
 
d
i
f
f
e
r
e
n
c
e
 
b
e
t
w
e
e
n
 
t
h
e

p
u
r
c
h
a
s
e
 
p
r
i
c
e
 
p
e
r
 
s
h
a
r
e
 
p
a
i
d
 
b
y
 
A
O
L
.
 
o
r
 
$
1
9
 
p
e
r
 
s
h
a
r
e
,
 
a
n
d
 
t
h
e
 
p
r
i
c
e
 
p
e
r
 
s
h
a
r
e

t
h
a
t
 
A
O
L
 
s
e
l
l
s
 
t
h
e
 
s
h
a
r
e
s
 
f
o
r
,
 
i
f
 
l
e
s
s
 
t
h
a
n
 
$
1
9
 
p
e
r
 
s
h
a
r
e
,

T
h
e
 
r
e
i
m
b
u
r
s
e
m
e
n
t

a
m
o
u
n
t
 
m
a
y
 
n
o
t
 
e
x
c
e
e
d
 
$
1
4
 
p
e
r
 
s
h
a
r
e
 
f
o
r
 
2
,
8
9
4
.
7
3
7
 
s
h
a
r
e
s
 
o
r
 
$
1
1
 
p
e
r
 
s
h
a
r
e
 
f
o
r

1.226.635
shares.

Accordingly,
the

maximum
amount

payable
to

AOL
as

r
e
i
m
b
u
r
s
e
m
e
n
t
 
o
n
 
t
h
e
 
s
a
l
e
 
o
f
 
A
O
L
'
s
 
s
h
a
r
e
s
 
w
o
u
l
d
 
b
e
 
a
p
p
r
o
x
i
m
a
t
e
l
y
 
$
5
4
.
0
 
m
i
l
l
i
o
n

plus AOL ' s reasonable expenses incurred in connection with the sale. The Co.pany

h
a
s
 
t
h
e
 
o
p
t
i
o
n
 
o
f
 
i
s
s
u
i
n
g
 
a
 
s
i
x
-
m
o
n
t
h
 
1
0
%
 
n
o
t
e
 
p
a
y
a
b
l
e
 
t
o
 
A
O
L
 
t
o
 
s
a
t
i
s
f
S
'
 
t
h
e

r
e
i
m
b
u
r
s
e
m
e
n
t

a
m
o
u
n
t
 
o
r
 
o
t
h
e
r
 
a
m
o
u
n
t
s
 
p
a
y
a
b
l
e
 
o
n
 
e
x
e
r
c
i
s
e
 
o
f
 
i
t
s
 
f
i
r
s
t
 
r
e
f
u
s
a
l

rights.
A
s
s
u
m
i
n
g
 
A
O
L
 
w
e
r
e
 
t
o
 
s
e
l
l
 
a
l
l
 
o
f
 
i
t
s
 
s
h
a
r
e
s
 
s
u
b
j
e
c
t
 
t
o
 
t
h
e

Company's

reimbursement obligation at the closing price of Common Stock as of December 31,

1
9
9
9
.
 
t
h
e
 
r
e
i
m
b
u
r
s
e
m
e
n
t

amount would be approximately $5.2 million. At December

3
1
.
 
1
9
9
9
,
 
t
h
e
 
C
o
m
p
a
n
y
 
r
e
c
o
r
d
e
d
 
$
5
.
2
 
m
i
l
l
i
o
n
 
f
o
r
 
t
h
e
 
c
o
n
t
i
n
g
e
n
t
 
r
e
d
e
m
p
t
i
o
n
 
v
a
l
u
e

o
f
 
t
h
i
s
 
C
o
m
m
o
n
 
S
t
o
c
k
 
w
i
t
h
 
a
 
c
o
r
r
e
s
p
o
n
d
i
n
g
 
r
e
d
u
c
t
i
o
n
 
i
n
 
a
d
d
i
t
i
o
n
a
l
 
p
a
i
d
-
i
n

capital.
A
O
L
 
a
l
s
o
 
h
a
s
 
t
h
e
 
r
i
g
h
t
 
o
n
 
t
e
r
m
i
n
a
t
i
o
n
 
o
f
 
l
o
n
g
 
d
i
s
t
a
n
c
e
 
e
x
c
l
u
s
i
v
i
t
y

u
n
d
e
r
 
t
h
e
 
A
O
L
 
m
a
r
k
e
t
i
n
g
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<PAGE>

TA
LK

.CO
M

IN
C

. A
N

D
 SU

B
SID

IA
R

IE
S

N
O

TES TO
 C

O
N

SO
LID

A
TED

 FIN
A

N
C

IA
L STA

TEM
EN

TS - (C
O

N
TIN

U
ED

)

agreements
t
o
 
r
e
q
u
i
r
e
 
t
h
e
 
C
o
m
p
a
n
y
 
t
o
 
r
e
p
u
r
c
h
a
s
e
 
t
h
e
 
w
a
r
r
a
n
t
s
 
t
o
 
p
u
r
c
h
a
s
e

2.721 .984
s
h
a
r
e
s
 
o
f
 
C
o
m
m
o
n
 
S
t
o
c
k
 
o
f
 
t
h
e
 
C
o
m
p
a
n
y
 
h
e
l
d
 
b
y
 
A
O
L
 
f
o
r
 
a
n
 
a
g
g
r
e
g
a
t
e

price of $36.3 million, which repurchase price can be paid in Common Stock, cash

o
r
 
a
 
q
u
a
r
t
e
r
l
y
 
a
m
o
r
t
i
z
a
t
i
o
n
.
 
t
w
o
-
y
e
a
r
 
p
r
o
m
i
s
s
o
r
y
 
n
o
t
e
 
o
f
 
t
h
e
 
C
o
m
p
a
n
y
.
 
A
O
L
 
c
a
n

e
n
d
 
t
h
e
 
C
o
m
p
a
n
y
'
s
 
l
o
n
g
 
d
i
s
t
a
n
c
e
 
e
x
c
l
u
s
i
v
i
t
y
 
p
e
r
i
o
d
 
o
n
 
o
r
 
a
f
t
e
r
 
J
u
n
e
 
3
0
.
 
2
0
0
0
 
b
y

foregoing certain fixed quarterly payments.
T
h
e
 
C
o
m
p
a
n
y
 
h
a
s
 
p
l
e
d
g
e
d
 
t
h
e
 
s
t
o
c
k
 
o
f

its
subsidiaries

and has agreed to fund an escrow account of up to $35 million

from 50% of the proceeds of any debt financing, other than a bank, receivable or

o
t
h
e
r
 
a
s
s
e
t
 
b
a
s
e
d
 
f
i
n
a
n
c
i
n
g
 
o
f
 
u
p
 
t
o
 
$
5
0
 
m
i
l
l
i
o
n
,
 
t
o
 
s
e
c
u
r
e
 
i
t
s
 
o
b
l
i
g
a
t
i
o
n
s

under the Investment Agreement with AOL. AOL has agreed that it will subordinate

its security Interests to permit the securitization of certain future financings

b
y
 
t
h
e
 
C
o
m
p
a
n
y
.
 
M
r
.
 
B
o
r
i
s
l
o
w
 
h
a
s
 
a
g
r
e
e
d
 
t
o
 
g
u
a
r
a
n
t
e
e
 
u
p
 
t
o
 
$
2
0
,
0
0
0
,
0
0
0
 
o
f
 
t
h
e

Company's reimbursement obligations under the Investment Agreement with AOL.

(
d
)

Restriction on Future Sales of Common Stock

As
previously

reported,
t
h
e
 
C
o
m
p
a
n
y
 
w
a
s
 
s
u
b
j
e
c
t
 
t
o
 
c
e
r
t
a
i
n
 
r
e
s
t
r
i
c
t
i
o
n
s

u
n
d
e
r
 
a
 
r
e
g
i
s
t
r
a
t
i
o
n
 
r
i
g
h
t
s
 
a
g
r
e
e
m
e
n
t
 
b
e
t
w
e
e
n
 
t
h
e
 
C
o
m
p
a
n
y
 
a
n
d
 
M
r
.
 
B
o
r
i
s
l
o
w
 
t
h
a
t

c
o
u
l
d
 
h
a
v
e
 
a
f
f
e
c
t
e
d
 
t
h
e
 
C
o
m
p
a
n
y
'
s
 
a
b
i
l
i
t
y
 
t
o
 
r
a
i
s
e
 
c
a
p
i
t
a
l
 
a
n
d
 
e
n
g
a
g
e
 
i
n
 
o
t
h
e
r

t
y
p
e
s
 
o
f
 
f
i
n
a
n
c
i
n
g
 
t
r
a
n
s
a
c
t
i
o
n
s
.
 
A
s
 
o
f
 
D
e
c
e
m
b
e
r
 
3
1
.
 
1
9
9
9
,
 
M
r
.
 
B
o
r
i
s
l
o
w
 
a
n
d
 
t
h
e

two trusts for the benefit of Mr. Borislow's children, which have the ability to

distribute
C
o
m
m
o
n
 
S
t
o
c
k
 
t
o
 
M
r
.
 
B
o
r
i
s
l
o
w
.
 
h
e
l
d
 
l
e
s
s
 
t
h
a
n
 
a
n
 
a
g
g
r
e
g
a
t
e
 
o
f
 
2
%
 
o
f

the
o
u
t
s
t
a
n
d
i
n
g
 
C
o
m
m
o
n
 
S
t
o
c
k
.
 
A
c
c
o
r
d
i
n
g
l
y
,
 
t
h
e

C
o
m
p
a
n
y
 
b
e
l
i
e
v
e
s
 
t
h
a
t
 
t
h
e

restrictions no longer apply to the Company.

(e)
S

to
ck

h
o

ld
ers R

ig
h
ts P

lan

On August 19, 1999. the Company adopted a Stockholders Rights Plan designed

t
o
 
d
e
t
e
r
 
c
o
e
r
c
i
v
e
 
t
a
k
e
o
v
e
r
 
t
a
c
t
i
c
s
 
a
n
d
 
p
r
e
v
e
n
t
 
a
n
 
a
c
q
u
i
r
e
r
 
f
r
o
m
 
g
a
i
n
i
n
g
 
c
o
n
t
r
o
l

o
f
 
t
h
e
 
C
o
m
p
a
n
y
 
w
i
t
h
o
u
t
 
o
f
f
e
r
i
n
g
 
a
 
f
a
i
r
 
p
r
i
c
e
 
t
o
 
a
l
l
 
o
f
 
t
h
e
 
C
o
m
p
a
n
y
'
s

stockholders.

Under
the

t
e
r
m
s
 
o
f
 
t
h
e
 
p
l
a
n
,
 
p
r
e
f
e
r
r
e
d
 
s
t
o
c
k
 
p
u
r
c
h
a
s
e
 
r
i
g
h
t
s
 
w
e
r
e

distributed
a
s
 
a
 
•
d
i
v
i
d
e
n
d
 
a
t
 
t
h
e
 
r
a
t
e
 
o
f
 
o
n
e
 
r
i
g
h
t
 
f
o
r
 
e
a
c
h
 
s
h
a
r
e
 
o
f
 
C
o
m
m
o
n

S
t
o
c
k
 
o
f
 
t
h
e
 
C
o
m
p
a
n
y
 
h
e
l
d
 
a
s
 
o
f
 
t
h
e
 
c
l
o
s
e
 
o
f
 
b
u
s
i
n
e
s
s
 
o
n
 
A
u
g
u
s
t
 
3
0
.
 
1
9
9
9
.
 
U
n
t
i
l

the rights become exercisable. Common Stock issued by the Company will also have

one right attached.
E
a
c
h
 
r
i
g
h
t
 
w
i
l
l
 
e
n
t
i
t
l
e
 
h
o
l
d
e
r
s
 
t
o
 
b
u
y
 
o
n
e
 
t
h
r
e
e
-
h
u
n
d
r
e
d
t
h

o
f
 
a
 
s
h
a
r
e
 
o
f
 
S
e
r
i
e
s
 
A
 
J
u
n
i
o
r
 
P
a
r
t
i
c
i
p
a
t
i
n
g
 
P
r
e
f
e
r
r
e
d
 
S
t
o
c
k
 
o
f
 
t
h
e
 
C
o
m
p
a
n
y
 
a
t
 
a
n

e
x
e
r
c
i
s
e
 
p
r
i
c
e
 
o
f
 
$
5
5
.
 
E
a
c
h
 
r
i
g
h
t
 
w
i
l
l
 
t
h
e
r
e
a
f
t
e
r
 
e
n
t
i
t
l
e
 
t
h
e
 
h
o
l
d
e
r
 
t
o
 
r
e
c
e
i
v
e

upon
e
x
e
r
c
i
s
e
 
C
o
m
m
o
n
 
S
t
o
c
k
 
(
o
r
.
 
i
n
 
c
e
r
t
a
i
n
 
c
i
r
c
u
m
s
t
a
n
c
e
s
,
 
c
a
s
h
,
 
p
r
o
p
e
r
t
y
 
o
r

o
t
h
e
r
 
s
e
c
u
r
i
t
i
e
s
 
o
f
 
t
h
e
 
C
o
m
p
a
n
y
)
 
h
a
v
i
n
g
 
a
 
v
a
l
u
e
 
e
q
u
a
l
 
t
o
 
t
w
o
 
t
i
m
e
s
 
t
h
e
 
e
x
e
r
c
i
s
e

price of the right.

T
he

rig
h

ts
w

ill
be

e
x

e
rc

isa
b
le

o
n
ly

 if a
 p

e
rs

o
n
 o

r g
ro

u
p
 a

c
q
u
ire

s
b
e
n
e
fic

ia
l

o
w

n
ersh

ip
o
f 2

0
%

 o
r m

o
re

 o
f C

o
m

m
o
n
 S

to
c
k
 o

r a
n
n
o
u
n
c
e
s a

 te
n
d
e
r o

r
exchange

o
ffe

r w
h
ic

h
 w

o
u
ld

 re
su

lt in
 su

c
h
 p

e
rso

n
 o

r g
ro

u
p
 o

w
n
in

g
 2

0
%

 o
r m

o
re

 o
f

C
o
m

m
o

n
 S

to
c
k

, o
r if th

e
 B

o
a
rd

 o
f D

ire
c
to

rs
 d

e
c
la

re
s
 th

a
t a

 1
5

%
 o

r m
o

re

sto
c
k
h
o
ld

e
r h

a
s b

e
c
o
m

e
 a

n
 "a

d
v
e
rse

 p
e
rso

n
' a

s d
e
fin

e
d
 in

 th
e
 p

la
n
.

T
h

e
 C

o
m

p
a
n

y
, e

x
c
e
p

t a
s o

th
e
rw

ise
 p

ro
v

id
e
d

 in
 th

e
 p

la
n

, w
ill g

e
n

e
ra

lly
 b

e

a
b
le

 to
 re

d
e
e
m

 th
e
 rig

h
ts a

t $
O

.O
0

1
 p

e
r rig

h
t a

t a
n
y
 tim

e
 d

u
rin

g
 a

 te
n
-d

a
y

p
e
rio

d
 fo

llo
w

in
g

 p
u
b
lic

 a
n

n
o
u

n
c
e
m

e
n
t th

a
t a

 2
0
%

 p
o
sitio

n
 in

 th
e
 C

o
m

p
a
n
y
 h

a
s b

e
e
n

a
c
q
u
ire

d
 o

r a
fte

r th
e
 C

o
m

p
a
n

y
's B

o
a
rd

 o
f D

ire
c
to

rs d
e
c
la

re
s th

a
t a

 1
5
%

 o
r m

o
re

sto
c
k
h

o
ld

e
r h

a
s b

e
c
o
m

e
 a

n
 "a

d
v

e
rse

 p
e
rso

n
." T

h
e
 rig

h
ts a

re
 n

o
t e

x
e
rc

isa
b

le
 u

n
til

th
e

e
x
p
ira

tio
n

 o
f th

e
 re

d
e
m

p
tio

n
 p

e
rio

d
.

T
h

e
 rig

h
ts w

ill e
x

p
ire

 o
n

 A
u

g
u

st 1
9

.
2
0

0
9

. su
b
je

c
t to

 -e
x
te

n
sio

n
 b

y
 th

e
 B

o
a
rd

 o
f D

ire
c
to

rs.
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N
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T
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T
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R
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N
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(a
)

S
to

c
k

 O
p
tio

n
s

T
h
e
 
C
o
m
p
a
n
y
 
h
a
s
 
n
o
n
-
q
u
a
l
i
f
i
e
d
 
s
t
o
c
k
 
o
p
t
i
o
n
 
a
g
r
e
e
m
e
n
t
s
 
w
i
t
h
 
m
o
s
t
 
o
f
 
i
t
s
 
k
e
y

employees.

In
1997.

1998
a
n
d
 
1
9
9
9
,
 
t
h
e
 
C
o
m
p
a
n
y
 
g
r
a
n
t
e
d
 
c
e
r
t
a
i
n
 
e
m
p
l
o
y
e
e
s
 
a
n
d

n
o
n
-
e
m
p
l
o
y
e
e
 
d
i
r
e
c
t
o
r
s
 
o
f
 
t
h
e
 
C
o
m
p
a
n
y
 
2
.
8
0
1
.
0
0
0
.
 
5
.
5
3
5
,
0
0
0
 
a
n
d
 
3
.
5
4
9
.
5
0
0
.

respectively,
non-qualified

o
p
t
i
o
n
s
 
t
o
 
p
u
r
c
h
a
s
e
 
s
h
a
r
e
s
 
o
f
 
C
o
m
m
o
n
 
S
t
o
c
k
.
 
T
h
e
s
e

options
generally

become
e
x
e
r
c
i
s
a
b
l
e
 
f
r
o
.
 
o
n
e
 
t
o
 
t
h
r
e
e
 
y
e
a
r
s
 
f
r
o
m
 
t
h
e
 
d
a
t
e
 
o
f

t
h
e
 
g
r
a
n
t
.
 
I
n
 
1
9
9
7
.
 
t
h
e
 
C
o
m
p
a
n
y
 
r
e
c
o
g
n
i
z
e
d
 
S
1
3
.
3
7
1
.
7
8
5
 
o
f
 
c
o
m
p
e
n
s
a
t
i
o
n
 
e
x
p
e
n
s
e
s

r
e
l
a
t
e
d
 
t
o
 
t
h
e
 
g
r
a
n
t
 
o
f
 
o
p
t
i
o
n
s
 
a
n
d
 
t
h
e
 
p
u
r
c
h
a
s
e
 
b
y
 
a
n
 
e
x
e
c
u
t
i
v
e
 
o
f
f
i
c
e
r
 
o
f

s
h
a
r
e
s
 
o
f
 
C
o
m
m
o
n
 
S
t
o
c
k
 
o
f
 
t
h
e
 
C
o
m
p
a
n
y
 
s
 
s
t
o
c
k
 
a
t
 
p
r
i
c
e
s
 
b
e
l
o
w
 
t
h
e
 
q
u
o
t
e
d
 
m
a
r
k
e
t

p
r
i
c
e
 
a
t
 
d
a
t
e
 
o
f
 
g
r
a
n
t
 
a
n
d
 
p
u
r
c
h
a
s
e
 
d
a
t
e
,
 
r
e
s
p
e
c
t
i
v
e
l
y
.
 
I
n
 
1
9
9
8
.
 
t
h
e
 
C
o
m
p
a
n
y

r
e
c
o
g
n
i
z
e
d
 
$
3
.
3
 
m
i
l
l
i
o
n
 
o
f
 
c
o
m
p
e
n
s
a
t
i
o
n
 
e
x
p
e
n
s
e
s
 
r
e
l
a
t
i
n
g
 
t
o
 
t
h
e
 
g
r
a
n
t
 
o
f

6
5
0
.
0
0
0
 
o
p
t
i
o
n
s
 
t
o
 
p
u
r
c
h
a
s
e
 
s
h
a
r
e
s
 
o
f
 
t
h
e
 
C
o
m
p
a
n
y
'
s
 
C
o
m
m
o
n
 
S
t
o
c
k
 
a
t
 
p
r
i
c
e
s
 
b
e
l
o
w

t
h
e
 
q
u
o
t
e
d
 
m
a
r
k
e
t
 
p
r
i
c
e
 
a
t
 
t
h
e
 
d
a
t
e
s
 
o
f
 
g
r
a
n
t
 
o
r
 
i
s
s
u
a
n
c
e

a
n
d
 
t
h
e
 
i
s
s
u
a
n
c
e
 
o
f

135.000 shares of the Company's stock.

S
F
A
S
 
N
o
.
 
1
2
3
,
 
'
A
c
c
o
u
n
t
i
n
g
 
f
o
r
 
S
t
o
c
k
-
B
a
s
e
d
 
C
o
m
p
e
n
s
a
t
i
o
n
.
'
 
r
e
q
u
i
r
e
s
 
t
h
e

C
o
m
p
a
n
y
 
t
o
 
p
r
o
v
i
d
e
 
p
r
o
 
f
o
r
m
a
 
i
n
f
o
r
m
a
t
i
o
n
 
r
e
g
a
r
d
i
n
g
 
n
e
t
 
i
n
c
o
m
e
 
a
n
d
 
e
a
r
n
i
n
g
s
 
p
e
r

share
a
s
 
i
f
 
c
o
m
p
e
n
s
a
t
i
o
n
 
c
o
s
t
 
f
o
r
 
t
h
e
 
C
o
m
p
a
n
y
'
s
 
s
t
o
c
k
 
o
p
t
i
o
n
s
 
h
a
d
 
b
e
e
n

determined in accordance with the fair value-based method prescribed in SFAS No.

123.
T
h
e
 
C
o
m
p
a
n
y
 
e
s
t
i
m
a
t
e
s
 
t
h
e
 
f
a
i
r
 
v
a
l
u
e
 
o
f
 
e
a
c
h
 
s
t
o
c
k
 
o
p
t
i
o
n
 
a
t
 
t
h
e
 
g
r
a
n
t
 
d
a
t
e

by
using

the
Black-Scholes

o
p
t
i
o
n
-
p
r
i
c
i
n
g

model
w
i
t
h
 
t
h
e

following

weighted-average
assumptions

used
for

g
r
a
n
t
s
 
i
n
 
1
9
9
7
,
 
1
9
9
8
 
a
n
d
 
1
9
9
9
.

respectively:
n
o
 
d
i
v
i
d
e
n
d
s
 
p
a
i
d
 
f
o
r
 
a
l
l
 
y
e
a
r
s
:
 
e
x
p
e
c
t
e
d
 
v
o
l
a
t
i
l
i
t
y
 
o
f
 
5
5
.
8
%
 
i
n

1997. 65% in 1998 and 108% in 1999: weighted average risk-free interest rates of

5
.
4
9
%
 
f
o
r
 
1
9
9
7
,
 
4
.
5
9
%
 
f
o
r
 
1
9
9
8
.
 
5
.
3
8
%
 
f
o
r
 
t
h
e
 
f
i
r
s
t
 
s
i
x
 
m
o
n
t
h
s
 
o
f
 
1
9
9
9
.
 
a
n
d

5.85% for the latter six months of 1999: and expected lives of 1 to 10 years.

U
n
d
e
r
 
t
h
e
 
a
c
c
o
u
n
t
i
n
g
 
p
r
o
v
i
s
i
o
n
s
 
o
f
 
S
F
A
S
 
N
o
.
 
1
2
3
,
 
t
h
e
 
C
o
m
p
a
n
y
'
s
 
n
e
t
 
i
n
c
o
m
e

(loss) and earnings -(loss) per share would have been reduced (increased) to the
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5
 
r
i
g
h
t
s
 
t
o
t
a
l
i
n
g
 
$
6
5
1
,
5
2
5
 
w
e
r
e
 
e
x
e
r
c
i
s
e
d
,

and 652,547
r
i
g
h
t
s
 
t
o
t
a
l
i
n
g
 
$
1
1
,
0
9
3
,
2
9
9
 
w
e
r
e
 
e
x
e
r
c
i
s
e
d
 
i
n
 
2
0
0
0
.

These rights expired on
February 12. 2000.

N
O
T
E
 
1
1
 
-
-
 
I
N
C
O
M
E
 
T
A
X
E
S

T
h
e
 C

o
m

p
a
n
y
 re

p
o
rts th

e
 e

ffe
c
ts o

f in
c
o
m

e
 ta

x
e
s u

n
d
e
r S

F
A

S
 N

o
. 1

0
9
.

"A
c
c
o
u
n
tin

g
 fo

r In
c
o
m

e
 T

a
x
e
s".

T
h

e
 o

b
je

c
tiv

e
 o

f in
c
o

m
e
 ta

x
 re

p
o

rtin
g

 is to
re

c
o
g
n
iz

e
 (a

) th
e
 a

m
o
u
n
t o

f ta
x
e
s p

a
y
a
b
le

 o
r re

fu
n
d
a
b
le

 fo
r th

e
 C

u
rre

n
t y

e
a
r a

n
d

(b)
d

e
fe

rre
d

 ta
x

 lia
b

ilitie
s
 a

n
d

 a
s
s
e
ts

 fo
r th

e
 fu

tu
re

 ta
x

 c
o

n
s
e
q

u
e
n

c
e
s
 o

f
e
v

e
n

ts th
a
t h

a
v

e
 b

e
e
n

 re
c
o

g
n

iz
e
d

 in
 th

e
 fin

a
n

c
ia

l sta
te

m
e
n

ts o
r ta

x
 re

tu
rn

s.
U

n
d

e
r S

F
A

S
 N

o
. 1

0
9

, th
e
 m

e
a
su

re
m

e
n

t o
f d

e
fe

rre
d

 ta
x

 a
sse

ts is re
d

u
c
e
d

, if
n

ecessary
,

b
y
 th

e
 a

m
o
u
n
t o

f a
n
y
 ta

x
 b

e
n
e
fits th

a
t, b

a
se

d
 o

n
 a

v
a
ila

b
le

 e
v
id

e
n
c
e
,

are
n

o
t

ex
p

ected
to

 b
e
 re

a
liz

e
d
. R

e
a
liz

a
tio

n
 o

f d
e
fe

rre
d
 ta

x
 a

s
s
e
ts

 Is
d
e
te

rm
in

e
d
 o

n
 a

 m
o
re

-lik
e
ly

-th
a
n
-n

o
t b

a
sis.

T
h
e
 C

o
m

p
a
n
y
 c

o
n
sid

e
rs a

ll a
v
a
ila

b
le

 e
v
id

e
n
c
e
, b

o
th

 p
o
sitiv

e
 a

n
d
 n

e
g
a
tiv

e
.

to
d

e
te

rm
in

e
 w

h
e
th

e
r, b

a
s
e
d

 o
n

 th
e
 w

e
ig

h
t o

f th
a
t e

v
id

e
n

c
e
, a

 v
a
lu

a
tio

n
a
llo

w
a
n

c
e
 is

 n
e
e
d

e
d

 fo
r s

o
m

e
 p

o
rtio

n
 o

r a
ll o

f a
 n

e
t d

e
fe

rre
d

 ta
x

 a
s
s
e
t.

Ju
d

g
m

e
n

t is u
se

d
 in

 c
o

n
sid

e
rin

g
 th

e
 re

la
tiv

e
 im

p
a
c
t o

f n
e
g

a
tiv

e
 a

n
d

 p
o

sitiv
e

ev
id

en
ce.

In
 a

rriv
in

g
 a

t th
e
se

 ju
d

g
m

e
n

ts, th
e
 w

e
ig

h
t g

iv
e
n

 to
 th

e
p
o
te

n
tia

l
e
ffe

c
t o

f n
e
g

a
tiv

e
 a

n
d

 p
o

sitiv
e
 e

v
id

e
n

c
e
 is c

o
m

m
e
n

su
ra

te
 w

ith
 th

e
 e

x
te

n
t to

w
h
ic

h
 it c

a
n
 b

e
 o

b
je

c
tiv

e
ly

 v
e
rifie

d
.
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M
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R
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S

N
O
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O
N

SO
LID

A
TED

 FIN
A

N
C

IA
L STA

TEM
EN

TS - (C
O

N
TIN

U
ED

)

T
h
e
 
C
o
m
p
a
n
y
 
h
a
d
 
n
e
t
 
d
e
f
e
r
r
e
d
 
t
a
x
 
a
s
s
e
t
s
 
o
f
 
a
p
p
r
o
x
i
m
a
t
e
l
y
 
$
4
0
.
4
 
m
i
l
l
i
o
n
 
a
t

D
e
c
e
m
b
e
r
 
3
1
,
 
1
9
9
7
.

T
h
e
 
C
o
m
p
a
n
y
 
d
e
t
e
r
m
i
n
e
d
 
t
h
a
t
 
n
o
 
v
a
l
u
a
t
i
o
n
 
a
l
l
o
w
a
n
c
e
 
w
a
s

n
e
c
e
s
s
a
r
y
 
a
t
 
D
e
c
e
m
b
e
r
 
3
1
.
 
1
9
9
7
 
b
e
c
a
u
s
e
,
 
a
m
o
n
g
 
o
t
h
e
r
 
f
a
c
t
o
r
s
,
 
i
n
c
o
m
e
,
 
w
h
i
c
h
 
i
t

b
e
l
i
e
v
e
d
 
w
o
u
l
d
 
b
e
 
i
n
d
i
c
a
t
i
v
e
 
o
f
 
f
u
t
u
r
e
 
o
p
e
r
a
t
i
o
n
s
,
 
h
a
d
 
b
e
e
n
 
g
e
n
e
r
a
t
e
d
 
i
n
 
r
e
c
e
n
t

years,
w
i
t
h
 
t
h
e
 
e
x
c
e
p
t
i
o
n
 
o
f
 
1
9
9
7
.
 
T
h
e
 
l
o
s
s
 
i
n
c
u
r
r
e
d
 
i
n
 
1
9
9
7
 
w
a
s
 
p
r
i
m
a
r
i
l
y

attributable to amortization of the AOL marketing agreement.

D
u
r
i
n
g
 
1
9
9
8
.
 
t
h
e
 
C
o
m
p
a
n
y
 
c
o
n
t
i
n
u
e
d
 
t
o
 
i
n
c
u
r
 
s
i
g
n
i
f
i
c
a
n
t
 
p
r
o
m
o
t
i
o
n
a
l
,

m
a
r
k
e
t
i
n
g
 
a
n
d
 
a
d
v
e
r
t
i
s
i
n
g
 
e
x
p
e
n
s
e
s
 
a
t
t
r
i
b
u
t
a
b
l
e
 
t
o
 
i
t
s
 
e
f
f
o
r
t
s
 
t
o
 
i
n
c
r
e
a
s
e
 
t
h
e

customer
base.

Moreover,
competitive

factors
intensified

during the period
m
a
k
i
n
g
 
g
a
i
n
s
 
i
n
 
s
u
b
s
c
r
i
b
e
r

base
more

costly
and

more
time

consuming.
Accordingly, the Company provided a valuation allowance against its deferred tax
a
s
s
e
t
s
 
a
t
 
D
e
c
e
m
b
e
r
 
3
1
,
 
1
9
9
8
.
 
T
h
e
 
v
a
l
u
a
t
i
o
n
 
a
l
l
o
w
a
n
c
e
 
a
l
s
o
 
e
l
i
m
i
n
a
t
e
d
 
t
h
e
 
n
e
t

d
e
f
e
r
r
e
d
 
t
a
x
 
a
s
s
e
t
 
t
h
a
t
 
h
a
d
 
b
e
e
n
 
r
e
c
o
g
n
i
z
e
d
 
i
n
 
p
r
e
v
i
o
u
s
 
p
e
r
i
o
d
s
.

The valuation
allowance

increased the net loss for the period by approximately $40.4 million.
T
h
e
 
C
o
m
p
a
n
y
 
h
a
s
 
c
o
n
t
i
n
u
e
d
 
t
o
 
p
r
o
v
i
d
e
 
a
 
v
a
l
u
a
t
i
o
n
 
a
l
l
o
w
a
n
c
e
 
a
g
a
i
n
s
t
 
i
t
s
 
d
e
f
e
r
r
e
d

tax assets at December 31. 1999.

T
h
e
 
p
r
o
v
i
s
i
o
n
 
(
b
e
n
e
f
i
t
)
 
f
o
r
 
i
n
c
o
m
e
 
t
a
x
e
s
 
f
o
r
 
t
h
e
 
y
e
a
r
s
 
e
n
d
e
d
 
D
e
c
e
m
b
e
r
 
3
1
.

1999. 1998 and 1997 consisted of the following:

aTA
B

LEo
.cC

A
PTIO

N
a

YEAR ENDED
DECEM

BER
31.

1999
1998

1997

(IN
 TU

O
U

SA
N

D
S)

C
u

rren
t.

	

cC
,

	

,
,

F
ed

eral
S

tate
and

lo
ca

l

	

$

	

::

	

$

	

--

	

$

T
otal C

u
rren

t:

Deferred:

Federal

	

--

	

34,140

	

(11.111)

State and local

	

--

	

6.248

	

(2.280)

	

T
o

ta
l d

eferred
40,388

	

(13,391)

	

S
S

40.388

	

5(13.391)

c/T
A

B
L

E
,'A

 re
c
o

n
c
ilia

tio
n

 o
f th

e
 F

e
d

e
ra

l sta
tu

to
ry

 ra
te

 to
 th

e
 p

ro
v

isio
n

 (b
e
n

e
fit)

fo
r in

c
o
m

e
 ta

x
e
s is a

s fo
llo

w
s:

cTA
B

LEa
<C

A
PTIO

N
'

Y
EA

R ER'D
ED

 D
ECEM

BER
31.

1999

	

1998
1997

(15 TH
O

U
SA

N
D

S)
a
s,

	

cc<

	

,C
,

	

<
C

,

	

<
C

,

	

C
,

	

<
C

,
F

e
d
e
ra

l in
c
o
e
 ta

x
e
s c

o
.p

u
te

d
 a

t th
e

sta
tu

to
ry

 ra
te

	

5
 2

7
.6

2
5

	

35.0%

	

1(63,328)

	

(3
5

.0
)5

	

5(12.018)

	

(3
5

.0
)5

In
c
re

a
se

 (d
e
c
re

a
se

):
S

ta
te

in
to

n
e
 ta

x
e
s le

ss F
e
d

e
ra

l
b

en
efit

	

3,157

	

4
.0

	

(7,780)

	

(4
.3

)

	

(1,482)

	

(4
.3

)
V

alu
ation

a
llo

w
a

n
ce fo

r
d
e
fe

rre
d
 ta

x
 a

sse
ts

ex
istin

g
 a

t b
eg

in
n

in
g

 o
f y

ea
r

	

--

	

--

	

40.388

	

2
2
.3

	

--

	

--
V

alu
ation

allow
an

ce
ch

an
g
es

a
ffectin

g
 th

e
p

ro
v

isio
n

 fo
r

in
c
o

.e
 ta

x
e
s

	

(31,000)

	

(3
9
.3

)

	

68.612

	

37.9

	

--
O

th
er

	

218

	

.3

	

2.496

	

1.4

	

109

	

.3

T
o

ta
l p

ro
v

isio
n

 (b
en

efit) fo
r in

co
.e ta

x
es

	

$

	

--

	

--

	

$ 40.388

	

22.3%

	

8(13.391)

	

(3
9

.0
)5

c/T
A

B
L

E
,
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TA
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.CO
M

IN
C

. A
N

D
 SU

B
SID

IA
R

IE
S

N
O

TES TO
 C

O
N

SO
LID

A
TED

 FIN
A

N
C

IA
L STA

TEM
EN

TS - (C
O

N
TIN

U
ED

)

D
e
f
e
r
r
e
d
 
t
a
x
 
(
a
s
s
e
t
s
)
 
l
i
a
b
i
l
i
t
i
e
s
 
a
t
 
D
e
c
e
m
b
e
r
 
3
1
.
 
1
9
9
9
,
 
1
9
9
8
 
a
n
d
 
1
9
9
7
 
a
r
e

comprised of the following elements:

xTABLE>
.C

A
PTI0N

s
YEAR

 EN
D

ED
 D

EC
EW

BE1 31.

1999

	

1998

N
et op

eratin
g loss

carryforw
ards

D
eferred revenue taxable currently

C
o
.p

e
n
sa

tio
n
 fo

r o
p
tio

n
s g

ra
n
te

d
 b

e
lo

w
 w

a
rke

t
p

rice
A

llow
ance

fo
r

u
n
co

lle
ctib

le
 a

cco
u
n
ts

fe
d
e
ra

l a
n
d
 s

ta
te

 ta
x
e
s
 re

s
u
ltin

g
 fro

w
c
a
s
h
 to

 a
c
c
ru

a
l b

a
s
is

 fo
r ta

x
 re

p
o
rtin

g
W

a
rra

n
ts issu

e
d
 fo

r co
.p

e
n
sa

tio
n

D
e
p
re

c
ia

tio
n
 a

n
d
 a

.o
rtiz

a
tio

n
A

ccru
a
ls

n
o

t
c
u
rre

n
tly

 d
e
d
u
c
tib

le
U

n
re

a
liz

e
d
 lo

s
s
 o

n
 in

v
e
s
t.e

n
ts

N
e
t ca

p
ita

l lo
ss C

a
rT

yfo
rw

a
rd

s

(IN
 TH

O
U

SAN
D

S)
eC

u

	

eCu

	

1
 (7

1
,0

0
0
)

	

$
 (6

5
,0

0
0
)

	

(8.000)

	

(11,000)

	

(1.000)

	

(6
,0

0
0
)

	

(3.000)

	

(7
.0

0
0
)

	

(9.0(X
))

	

(18,000)

	

8.000

	

5,000

	

(2.000)

	

(5
.0

0
0
)

	

--

	

(3.000)

	

(8.000)

	

(5,000)

D
e
fe

rre
d
 ta

x
 (a

s
s
e
ts

) lia
b
ilitie

s
, n

e
t

	

(94,000)

	

(115.000)
L
e
ss va

lu
a
tio

n
 a

llo
w

a
n
ce

	

94.000

	

115,000

N
et deferred tax

$

	

-
-

	

$

	

-
-

s/TA
B

LE
>T

h
e
 C

o
m

p
a
n
y
 h

a
s n

e
t o

p
e
ra

tin
g
 lo

ss c
a
rry

fo
rw

a
rd

s fo
r ta

x
 p

u
rp

o
se

s a
n
d
 o

th
e
r

d
e
fe

rre
d
 ta

x
 b

e
n
e
fits th

a
t a

re
 a

v
a
ila

b
le

 to
 o

ffse
t fu

tu
re

 ta
x
a
b
le

 in
c
o
m

e
. O

n
ly

 a
p

o
rtio

n
 o

f th
e
 n

e
t o

p
e
ra

tin
g

 lo
ss c

a
rry

fo
rw

a
rd

s a
re

 a
ttrib

u
ta

b
le

 to
 o

p
e
ra

tin
g

a
c
tiv

itie
s
.

T
he

re
m

a
in

d
e
r o

f th
e
 n

e
t o

p
e
ra

tin
g

 lo
s
s

carry
fo

rw
ard

s
a
re

a
ttrib

u
ta

b
le

 to
 ta

x
 d

e
d
u
c
tio

n
s re

la
te

d
 to

 th
e
 e

x
e
rc

ise
 o

f sto
c
k
 o

p
tio

n
s.

In
 a

c
c
o
u
n
tin

g
 fo

r in
c
o
m

e
 ta

x
e
s, th

e
 C

o
m

p
a
n
y
 re

c
o
g
n
iz

e
s th

e
 ta

x
 b

e
n
e
fits

fro
m

 c
u

rre
n

t sto
c
k

 O
p

tio
n

 d
e
d

u
c
tio

n
s a

fte
r u

tiliz
a
tio

n
 o

f n
e
t o

p
e
ra

tin
g

 lo
ss

c
a
rry

fo
rw

a
rd

s fro
m

 o
p
e
ra

tio
n
s (i.e

.. n
e
t o

p
e
ra

tin
g
 lo

ss c
a
rry

fo
rw

a
rd

s d
e
te

rm
in

e
d

w
ith

o
u
t d

e
d
u
c
tio

n
s fo

r e
x
e
rc

ise
d
 sto

c
k
 o

p
tio

n
s) to

 re
d
u
c
e
 in

c
o
m

e
 ta

x
 e

x
p
e
n
se

.
B

e
c
a
u
se

 sto
c
k
 o

p
tio

n
 d

e
d
u
c
tio

n
s a

re
 n

o
t re

c
o
g
n
iz

e
d
 a

s a
n
 e

x
p
e
n
se

 fo
r fin

a
n
c
ia

l
re

p
o
rtin

g
 p

u
rp

o
se

s,
th

e
 ta

x
 b

e
n
e
fit o

f sto
c
k
 o

p
tio

n
 d

e
d
u
c
tio

n
s m

u
st b

e
 c

re
d
ite

d
to

 a
d
d
itio

n
a
l p

a
id

-in
 c

a
p
ita

l w
ith

 a
n
 o

ffse
ttin

g
 in

c
o
m

e
 ta

x
 e

x
p
e
n
se

 re
c
o
rd

e
d
 in

th
e
 sta

te
m

e
n
t o

f o
p
e
ra

tio
n
s.

T
h

e
 C

o
m

p
a
n

y
 s d

e
fe

rre
d

 ta
x

 a
sse

t re
la

te
d

 to
 o

p
e
ra

tio
n

s, n
e
t c

a
p

ita
l lo

ss
carry

fo
rw

ard
s

a
n

d
 e

x
e
rc

ise
d

 sto
c
k

 o
p

tio
n

s a
m

o
u

n
te

d
 to

 $
7

0
.0

 m
illio

n
, $

8
.0

m
illio

n
 a

n
d
 $

1
6
.0

 m
illio

n
, re

sp
e
c
tiv

e
ly

 a
t D

e
c
e
m

b
e
r 3

1
. 1

9
9
9
.

A
t
 
D
e
c
e
m
b
e
r
 
3
1
,
 
1
9
9
9
,
 
a
 
v
a
l
u
a
t
i
o
n
 
a
l
l
o
w
a
n
c
e
 
h
a
s
 
b
e
e
n
 
p
r
o
v
i
d
e
d
 
a
g
a
i
n
s
t
 
t
h
e

d
e
f
e
r
r
e
d

t
a
x
 
a
s
s
e
t
s
 
s
i
n
c
e
 
m
a
n
a
g
e
m
e
n
t
 
c
a
n
n
o
t
 
p
r
e
d
i
c
t
,
 
b
a
s
e
d
 
o
n
 
t
h
e
 
w
e
i
g
h
t
 
o
f

a
v
a
i
l
a
b
l
e

evidence,
t
h
a
t
 
i
t
 
i
s
 
m
o
r
e
 
l
i
k
e
l
y
 
t
h
a
n
 
n
o
t
 
t
h
a
t
 
s
u
c
h
 
a
s
s
e
t
s
 
w
i
l
l
 
b
e

ultimately realized.

I
n
t
e
r
n
a
l
 
R
e
v
e
n
u
e
 
C
o
d
e
 
S
e
c
t
i
o
n
 
3
8
2
 
p
r
o
v
i
d
e
s
 
f
o
r
 
t
h
e
 
l
i
m
i
t
a
t
i
o
n
 
o
n
 
t
h
e
 
u
s
e
 
o
f

net
o
p
e
r
a
t
i
n
g
 
l
o
s
s
 
c
a
r
r
y
f
o
r
w
a
r
d
s
 
i
n
 
y
e
a
r
s
 
s
u
b
s
e
q
u
e
n
t
 
t
o
 
a
 
m
o
r
e
 
t
h
a
n
 
5
0
%

c
u
m
u
l
a
t
i
v
e

c
h
a
n
g
e
 
i
n
 
o
w
n
e
r
s
h
i
p
.
 
A
 
m
o
r
e
 
t
h
a
n
 
5
0
%
 
c
u
m
u
l
a
t
i
v
e
 
c
h
a
n
g
e
 
i
n
 
o
w
n
e
r
s
h
i
p

o
c
c
u
r
r
e
d
 
o
n
 
A
u
g
u
s
t
 
3
1
.
 
1
9
9
8
.
 
r
e
s
u
l
t
i
n
g
 
i
n
 
a
n
n
u
a
l
 
l
i
m
i
t
a
t
i
o
n
s
 
o
f
 
a
p
p
r
o
x
i
m
a
t
e
l
y

$
4
2
.
0
 
m
i
l
l
i
o
n
 
o
n
 
t
h
e
 
u
t
i
l
i
z
a
t
i
o
n
 
o
f
 
n
e
t
 
o
p
e
r
a
t
i
n
g
 
l
o
s
s
 
c
a
r
r
y
 
f
o
r
w
a
r
d
s
 
a
s
 
o
f
 
t
h
a
t

d
a
t
e
.
 
O
f
 
t
h
e
 
C
o
m
p
a
n
y
'
s
 
n
e
t
 
o
p
e
r
a
t
i
n
g
 
l
o
s
s
 
c
a
r
r
y
f
o
r
w
a
r
d
s
 
o
f
 
$
1
8
3
.
1
 
m
i
l
l
i
o
n
 
a
t

D
e
c
e
m
b
e
r

31.
1999.

$68.6
million

are
subject

to
this

a
n
n
u
a
l
 
l
i
m
i
t
a
t
i
o
n

s
u
b
s
e
q
u
e
n
t
 
t
o
 
1
9
9
9
.
 
T
h
e
 
r
e
m
a
i
n
i
n
g
 
n
e
t
 
o
p
e
r
a
t
i
n
g
 
l
o
s
s
 
c
a
r
r
y
f
o
r
w
a
r
d
s
 
o
f
 
S
1
1
4
.
5

million are not subject to this limitation.
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M
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N
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 SU
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SID

IA
R

IE
S

N
O

TES TO
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O
N

SO
LID

A
TED

 FIN
A

N
C

IA
L STA

TEM
EN

TS - (C
O

N
TIN

U
ED

)

N
O

T
E

 12 -- ST
A

T
E

M
E

N
T

S O
F C

A
SH

 FL
O

W
S

<TA
BLE>

<C
A

PTIO
N

o
Y

EA
R EN

D
ED

 D
ECEM

BER
3

!,

1999

	

1998

	

1997

(IN
ThO

U
SA

N
D

S)

<So

	

<C
,

	

<C
>

	

cC
>

S
u

p
p

le
.e

n
ta

l d
isc

lo
su

re
o

f
c
a
sh

 flo
w

 in
fo

ra
a
tio

n
:

Cash paid for interest

	

$4,218

	

$28,695

	

$915

s/TABLEaD
u

rin
g

 1
9

9
9

. th
e C

o
m

p
an

y
 issu

ed
 5

7
4

.4
8

2
 sh

ares o
f C

o
m

m
o

n
 S

to
ck

 w
ith

 a v
alu

e
o
f a

p
p
ro

x
im

a
te

ly
 $

6
.9

 m
illio

n
 (N

o
te

 6
), in

 c
o
n
n
e
c
tio

n
 w

ith
 th

e
 re

p
u
rc

h
a
se

 o
f th

e
C

o
m

p
an

y
's C

o
n

v
ertib

le N
o

tes.

A
lso

,
d
u
rin

g
 1

9
9
9
, th

e
 C

o
m

p
a
n
y
 a

ssig
n
e
d
 to

 a
 tru

st fo
r th

e
 b

e
n
e
fit o

f M
r.

B
o

rislo
w

's
c
h
ild

re
n
 th

e
 C

o
m

p
a
n
y
's in

te
re

st in
 $

5
3
,7

0
0
,0

0
0
 p

rin
c
ip

a
l a

m
o
u
n
t o

f
su

b
o

rd
in

ated
n

o
tes

o
f

C
om

m
unications

T
eleS

y
stem

s
In

te
rn

a
tio

n
a
l

d
/b

/a
W

orldX
C

hange
C

om
m

unications,
in

 e
x
c
h
a
n
g
e
 fo

r $
6
2
,5

4
5
,0

0
0
 a

g
g
re

g
a
te

 p
rin

c
ip

a
l

am
o

u
n

t o
f th

e C
o

m
p

an
y

's C
o

n
v

ertib
le N

o
tes (N

o
te 6

).

In
addition,

the
C
o
m
p
a
n
y
 
r
e
c
o
r
d
e
d
 
$
5
.
2
 
m
i
l
l
i
o
n
 
f
o
r
 
t
h
e
 
c
o
n
t
i
n
g
e
n
t

redemption value of' the AOL warrant with a corresponding reduction in additional
paid in capital.

D
u
r
i
n
g
 
1
9
9
8
.
 
t
h
e
 
C
o
m
p
a
n
y
,
 
i
n
 
e
x
c
h
a
n
g
e
 
f
o
r
 
a
 
t
o
t
a
l
 
o
f
 
7
8
3
.
7
0
6
 
s
h
a
r
e
s
 
o
f

Common Stock, sold certain assets to Mr. Borislow and released Mr. Borislow from
a
n
 
o
b
l
i
g
a
t
i
o
n
 
b
o
r
r
o
w
e
d
 
f
r
o
m
 
t
h
e
 
C
o
m
p
a
n
y
 
(
N
o
t
e
 
7
)
.
 
T
h
e
 
C
o
m
p
a
n
y
 
a
l
s
o
,
 
i
n
 
e
x
c
h
a
n
g
e

f
o
r
 
a
 
t
o
t
a
l
 
o
f
 
4
9
8
,
4
3
5
 
s
h
a
r
e
s
 
o
f
 
C
o
m
m
o
n
 
S
t
o
c
k
 
a
n
d
 
$
1
0
,
0
0
7
,
0
0
0
 
a
g
g
r
e
g
a
t
e

p
r
i
n
c
i
p
a
l
 
a
m
o
u
n
t
 
o
f
 
t
h
e
 
C
o
m
p
a
n
y
'
s
 
C
o
n
v
e
r
t
i
b
l
e
 
N
o
t
e
s
.
 
r
e
l
e
a
s
e
d
 
c
e
r
t
a
i
n
 
o
f
f
i
c
e
r
s
.

directors
a
n
d
 
e
m
p
l
o
y
e
e
s
 
f
r
o
m
 
o
b
l
i
g
a
t
i
o
n
s
 
b
o
r
r
o
w
e
d
 
f
r
o
m
 
t
h
e
 
C
o
m
p
a
n
y
 
(
N
o
t
e
 
7
)
.
 
I
n

c
o
n
n
e
c
t
i
o
n
 
w
i
t
h
 
t
h
e
 
r
e
p
u
r
c
h
a
s
e
 
o
f
 
t
h
e
 
C
o
m
p
a
n
y
'
s
 
C
o
n
v
e
r
t
i
b
l
e
 
N
o
t
e
s
.
 
t
h
e
 
C
o
m
p
a
n
y

issued
5.084,483

s
h
a
r
e
s
 
o
f
 
C
o
m
m
o
n
 
S
t
o
c
k
 
w
i
t
h
 
a
 
v
a
l
u
e
 
o
f
 
a
p
p
r
o
x
i
m
a
t
e
l
y
 
$
6
9
.
5

million.

During 1997,
t
h
e
 
C
o
m
p
a
n
y
 
r
e
c
o
r
d
e
d
 
a
n
 
a
s
s
e
t
 
o
f
 
$
2
0
,
0
0
0
,
0
0
0
 
i
n
 
c
o
n
n
e
c
t
i
o
n

w
i
t
h
 
t
h
e
 
i
s
s
u
a
n
c
e
 
o
f
 
w
a
r
r
a
n
t
s
 
t
o
 
A
O
L
 
(
N
o
t
e
 
2
)
.
 
I
n
 
c
o
n
n
e
c
t
i
o
n
 
w
i
t
h
 
t
h
e

acquisition of Compco in 1997, the Company issued 339.982 shares of Common Stock
with a value of $5,625,000.

N
O

TE
 13 -- Q

U
A

R
TE

R
L

Y
 FIN

A
N

C
IA

L
 D

A
TA

 (U
N

A
U

D
ITE

D
)

<TA
BLEO

oC
A

PTIO
N

s
FIR

ST

	

SECO
ND

	

T
hIR

D

	

FOURTH

	

Q
UA

RTER

	

Q
UA

RTER

	

QUARTER

	

QUARTER

(IN
ThO

U
SA

N
D

S.
EX

CEPT
FO

R
PER

 SH
A

R
E

DATA)
,C

,

	

cC
>

	

'cC>

Sales

	

$110,572

	

$117,139

	

$
1
4
0
,
0
2
7

	

$148,811

Cross profit

	

35.874

	

43.721

	

54,551

	

61,652

Operating
jocose

	

12.355

	

14.979

	

15.579

	

18,642

Incose
before extraordinary

gain

	

12.334

	

14.038

	

14,646

	

16,682

Net thco.e

	

31.331

	

14,038

	

16,879

	

16,682

Incose before extraordinary gain per share -

Diluted

	

0.20

	

0.22

	

0
.
2
3

	

0.25

Net
inco.e per share -

Diluted

	

0.50

	

0.22

	

0
.
2
7

	

0.25

1998

S
ales

	

$
91,146

	

$111,098

	

5122.525

	

$123,831

C
ro

ss p
ro

fit

	

14,566

	

18,040

	

22.736

	

31,301

O
p

eratin
g

 lo
ss

	

(6
3
,7

0
2
)

	

(3
0
,0

4
9
)

	

(9
8
.0

4
7
)

	

(67,075)

L
o

ss b
efo

re ex
trao

rd
in

ary
gain

	

(41,795)

	

(96.154)

	

(92.296)

	

(78,191)

N
et lo

ss

	

(41,795)

	

(9
6
.1

5
4
)

	

(41,734)

	

(41,643)

L
oss

b
e
fo

re
 e

x
tra

o
rd

in
a
ry

 g
a
in

 p
e
r sh

a
re

 - D
ilu

te
d

	

(0.65)

	

(1.49)

	

(1.58)

	

(1.56)

	

(0.65)

	

(1.49)

	

(0.71)

	

(0.83)

O
s'

'C
,

1999

N
e
t lo

ss p
e
r sh

a
re

 - D
ilu

te
d

'c/TA
B

LE>
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IA
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S

N
O

TES TO
 C

O
N

SO
L

ID
A

TED
 FIN

A
N

C
IA

L
 STA

TEM
EN

TS - (C
O

N
TIN

U
ED

)

N
O

T
E

 14 - E
M

PL
O

Y
E

E
 B

E
N

E
FIT

 PL
A

N
S

D
u
rin

g
 1

9
9
9
. th

e
 C

o
m

p
a
n
y
 e

sta
b
lish

e
d
 a

n
 E

m
p
lo

y
e
e
 S

a
v
in

g
s P

la
n
 th

a
t p

e
rm

its
e
lig

ib
le

 e
m

p
lo

y
e
e
s to

 c
o
n

trib
u
te

 fu
n
d
s o

n
 a

 p
re

-ta
x
 b

a
sis. T

h
e
 P

la
n
 q

u
a
lifie

s a
s

a
 d

e
fe

rre
d
 sa

la
ry

 a
rra

n
g
e
m

e
n

t u
n
d
e
r S

e
c
tio

n
 4

0
1

 (k
) o

f th
e
 In

te
rn

a
l R

e
v

e
n

u
e
 C

o
d

e
.

E
lig

ib
le

e
m

p
lo

y
e
e
s m

a
y

 c
o

n
trib

u
te

 u
p

 to
 6

%
 o

f th
e
ir c

o
m

p
e
n

sa
tio

n
 (su

b
je

c
t to

In
te

rn
a
l R

e
v

e
n

u
e
 C

o
d
e
 lim

ita
tio

n
s).

T
h

e P
lan

 allo
w

s em
p

lo
y

ees to
 ch

o
o

se am
o

n
g

 a
v

a
rie

ty
 o

f in
v
e
stm

e
n

t a
lte

rn
a
tiv

e
s. T

h
e
 C

o
m

p
a
n

y
 d

o
e
s n

o
t c

o
n

trib
u

te
 to

 th
e
 P

la
n

.
N

o
 a

d
m

in
istra

tio
n
 c

o
sts w

e
re

 in
c
u

rre
d
 d

u
rin

g
 1

9
9

9
.
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 9. C

H
A

N
G

ES IN
 A

N
D

 D
ISA

G
R

EEM
EN

TS W
ITH

 A
C

C
O

U
N

TA
N

TS A
N

D
 FIN

A
N

C
IA

L D
ISC

LO
SU

R
E

N
o

t a
p
p

lic
a
b
le

.

P
A

R
T

 III

IT
E

M
 10 T

H
R

O
U

G
H

 13

In
fo

rm
a
tio

n
 re

q
u

ire
d
 b

y
 P

a
rt III (Ite

m
s 1

0
 th

ro
u
g
h
 1

3
) o

f th
is F

o
rm

 1
0
-K

 is
in

co
rp

o
rated

b
y
 re

fe
re

n
c
e
 to

 th
e
 C

o
m

p
a
n
y
 s d

e
fin

itiv
e
 p

ro
x
y
 sta

te
m

e
n
t fo

r th
e

A
nnual

M
e
e
tin

g
 o

f S
to

c
k
h
o
ld

e
rs to

 b
e
 h

e
ld

 o
n
 M

a
y
 1

8
. 2

0
0
0
 w

h
ic

h
 w

ill b
e
 file

d
w

ith
 th

e
 S

e
c
u

ritie
s a

n
d

 E
x
c
h

a
n

g
e
 C

o
m

m
issio

n
 n

o
t la

te
r th

a
n
 1

2
0
 d

a
y
s a

fte
r th

e
e
n
d
 o

f th
e
 fisc

a
l y

e
a
r to

 w
h

ic
h

 th
is F

o
rm

 1
0

-K
 re

la
te

s.

PA
R

T
 IV

IT
E

M
 14. E

X
H

IB
IT

S, FIN
A

N
C

IA
L

 ST
A

T
E

M
E

N
T

 SC
H

E
D

U
L

E
S A

N
D

 R
E

PO
R

T
S O

N
 FO

R
M

 8-K

(a)
T

he
fo

llo
w

in
g

docum
ents

a
re

 file
d
 a

s p
a
rt o

f th
is A

n
n
u
a
l R

e
p
o
rt o

n
F

orm
 10-K

.

1.
C

o
n
so

lid
a
te

d
 F

in
a
n
c
ia

l S
ta

te
m

e
n
ts:

T
h

e
 C

o
n

so
lid

a
te

d
 F

in
a
n

c
ia

l S
ta

te
m

e
n

ts file
d

 a
s p

a
rt o

f th
is F

o
rm

 1
0

-K
 a

re
liste

d
 in

 th
e
 "In

d
e
x

 to
 C

o
n

so
lid

a
te

d
 F

in
a
n
c
ia

l S
ta

te
m

e
n
ts' in

 Ite
m

 8
.

2
.

Consolidated Financial Statement Schedule:

T
h
e
 
C
o
n
s
o
l
i
d
a
t
e
d
 
F
i
n
a
n
c
i
a
l
 
S
t
a
t
e
m
e
n
t
 
S
c
h
e
d
u
l
e
 
f
i
l
e
d
 
a
s
 
p
a
r
t
 
o
f
 
t
h
i
s
 
r
e
p
o
r
t

is listed in the "Index to S-X Schedule."

Schedules other, than those listed in the accompanying Index to S-X Schedule
a
r
e
 
o
m
i
t
t
e
d
 
f
o
r
 
t
h
e
 
r
e
a
s
o
n
 
t
h
a
t
 
t
h
e
y
 
a
r
e
 
e
i
t
h
e
r
 
n
o
t
 
r
e
q
u
i
r
e
d
,
 
n
o
t
 
a
p
p
l
i
c
a
b
l
e
 
o
r

t
h
e
 
r
e
q
u
i
r
e
d
 
i
n
f
o
r
m
a
t
i
o
n
 
i
s
 
i
n
c
l
u
d
e
d
 
i
n
 
t
h
e
 
C
o
n
s
o
l
i
d
a
t
e
d
 
F
i
n
a
n
c
i
a
l
 
S
t
a
t
e
m
e
n
t
s
 
o
r

notes thereto.
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E
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E
C
U
T
I
V
E
 
O
F
F
I
C
E
R
S

T
h
e
 
e
x
e
c
u
t
i
v
e
 
o
f
f
i
c
e
r
s
 
o
f
 
t
h
e
 
C
o
m
p
a
n
y
 
a
s
 
o
f
 
M
a
r
c
h
 
2
0
,
 
2
0
0
0
 
w
e
r
e
 
a
s
 
f
o
l
l
o
w
s
:

<TABLE>
<

C
A

P
TION>

NAM
E

	

AGE<C>
G

ab
riel B

attista

	

55

M
ichael F

crzacca

	

42
.Jan

ct C
. K

irsch
n

er

	

46
A

lo
y

siu
s T

. L
aw

n
, IV

	

41
E

dw
ard B

. M
eyercord. III

	

34
V

in
cen

t W
. T

alb
ert

	

32
G

eorge V
inall

	

44
c/TA

B
LE>

PO
SITIO

N

<C>
C

h
airaan

 o
f th

e B
o
ard

, th
ief E

x
ecu

tiv
e O

fficer, P
resid

en
t

an
d

 D
irecto

r
E

x
ecu

tiv
e V

ice P
resid

en
t - S

ales
C

o
n
tro

ller
E

x
ecu

tiv
e V

ice P
resid

en
t - G

en
eral C

o
u
n
sel an

d
 S

ecretary
E

x
ecu

tiv
e V

ice P
resid

en
t - C

h
ief F

in
an

cial O
fficer an

d
 T

reasu
rer

E
x

ecu
tiv

e V
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International B

ureau
F

ederal C
om

m
unications C

om
m

ission
445 12th S

treet, S
.W

.
W

ashington, D
.C

.
20554

R
e:

	

A
pplication of T

aJk.com
, Inc. and A

ccess O
ne C

om
m

unications C
orp. for

C
onsent to T

ransfer of C
ontrol of International Section 214 A

uthorizations

D
ear M

r. C
onnor:

P
er your inquiry regarding the above-referenced application (the "A

pplication"), this
letter is to provide supplem

ental ow
nership inform

ation as required by S
ection 63J 8(h) relating

to direct or indirect ow
nership interests in excess of 10 percent of the stock of T

alk.com
.

A
s reported in the A

pplication, M
assachusetts Financial Services C

om
pany directly holds

11.81 percent of the stock of T
alk.com

.
Sun L

ife Financial Services of C
anada, Inc. ("Sun

L
ife") ow

ns 80 percent of the stock of M
assachusetts F

inancial S
ervices C

om
pany. S

un L
ife is a

corporation organized in C
anada.

T
he address of Sun L

ife is 150 K
ing Street W

est, T
oronto,

C
anada.

T
he principal business of S

un L
ife is financial services. S

un L
ife is a w

idely held
public corporation and no individual or entity directly or indirectly ow

ns or controls in excess of
50 percent of the stock of Sun L

ife.

A
s reported in the A

pplication, A
m

erica O
nline, Inc., directly holds

10.59
percent of the

stock of T
alk.com

.
N

o entity ow
ns or contT

ols 50 percent or greater of the stock of A
m

erica
O

nline, inc.
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A
s reported in the A

pplication, F
IvIR

 C
orporation directly holds 10.68 percent of the

stock of T
alk.corn. N

o entity ow
ns or controls in excess of 50 percent or greater of the stock of

F
M

R
 C

orporation.

P
lease do not hesitate to contact m

e, if you require any additional inform
ation regarding

this m
atter.

R
espectfully subm

itted,

P
eter A

. B
atacan

C
ounsel to T

aL
k.com

, Inc.
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