TRANS UNION CORPORATION

80 Half Day Road
Lincolnshire, lllinois 60015

J. W. Van Gorkom
Chairman of the Board

January 19, 1981

To the Stockholders:

On February 10, 1981, a special meeting of the stockholders of Trans Union will be held to vote
on a merger agreement with a company affiliated with The Marmon Group, Inc. Under that merger
plan, each stockholder of Trans Union would receive $55.00 in cash for each share of common stock
held on the effective date of the merger. Enclosed is a proxy statement which describes the merger
in detail and provides pertinent information to assist you in deciding how to vote. You are urged to
read the proxy statement carefully.

[ The basic reason for the merger lies in the substantial premium being offered to the stock-
h

olders over the price at which the shares have traded in the public markets. Although the Company’s
prospects for further increases in earnings in the next few years, assuming reasonably favorable eco-
nomic and financial conditions, are excellent, there seems no basis for assuming that such increases
would be reflected in higher stock prices. The $55.00 per share will provide our stockholders with
concrete recognition of the value of their shares, a price that represents a premium of 62% over the
average of the high and low at which the shares traded in 1980 before the merger was announced
and of about 47% over the last closing price before the announcement.

{ Under the merger agreement, the Company has been permitted to actively seek other offers

through January 31, 1981, which are considered more favorable to the stockholders than the $55.00

\in cash. Since October, a concentrated effort has been made to do just that. Salomon Brothers, our

investment banker, has contacted over one hundred companies selected from a specially prepared list
of potential merger partners. Discussions have been held with some companies that expressed serious
interest, but as of the date of this letter, no firm proposal has been received. However, General
Electric Credit Corporation has stated that it is considering whether to make a firm offer to acquire
Trans Union and will communicate its decision to management before the end of January. You will
be notified promptly if a firm offer is made and the response of your Board of Directors with respect
to such offer.

Absent the receipt from some other entity of a firm offer that might reasonably be regarded as
more favorable to stockholders, your Board of Directors unanimously recommends approval of the
$55.00 cash merger.

You are strongly urged to read the enclosed proxy statement carefully and to vote your shares in
person or by proxy.

Sincerely yours,

WMQ%%A






TRANS UNION CORPORATION
90 Half Day Road
Lincolnshire, Illinois 60015

Notice of Special Meeting of Stockholders
February 10, 1981

A Special Meeting of the Stockholders of Trans Union Corporation, a
Delaware corporation (*““Trans Union”), will be held at 9:30 a.m., Chicago
time, on Tuesday, February 10, 1981, at 111 West Jackson Boulevard,
Chicago, Illinois, for the following purposes: ,

1. To consider and vote upon an Agreement and Plan of Merger
pursuant to which New T Co., a Delaware corporation (“NTC"),
would be merged into Trans Union, and each outstanding share of com-
mon stock of Trans Union would be exchanged for $55.00 in cash, all
as described in the accompanying proxy statement and the Agreement
and Plan of Merger and related agreements, as amended, included as
Appendix I; and

2. To transact such other business as may properly come before
the meeting.

Stockholders of Trans Union who dissent from the proposed: merger
have the right to seek appraisal of their shares. See ‘“Proposed Merger—
Appraisal Rights” and Appendix II in the accompanying proxy statement
for a description of the procedures required to be followed under the
Delaware General Corporation Law to seek appraisal.

~ Stockholders of record at the close of business on December 19, 1980,
will be entitled to notice of and to vote at the meeting: You will greatly
assist the Company in conducting the Special Meeting if you.will sign and
date the enclosed proxy and promptly return it in the postpaid envelope
furnished for that purpose..

By order of the Board of Directors.

Wirriam B. MOORE
Secretary

January 19, 1981
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SUMMARY OF PROXY STATEMENT

The following is a summary intended to highlight certain information contained i in this proxy’

statement. This summary is not intended to be complete and is qualified in all respects by refer-
ence to the more detailed information which may be.v found in the remainder of this proxy state-
'| ment. " ’

| Solicitation of Proxies; Special Meeting of Stockholders

Proxies are being solicited by the Board of Directors of Trans Union for use at a Special
Meeting of Stockholders to be held on February 10, 1981, for the purpose of considering and vot-
| ing upon an Agreement and Plan of Merger pursuant.to which New T Co. (“NTC”) an indirect
wholly-owned subsidiary of GL Corporation (“GL”), a corporation owned beneficially by certain
members of the Pritzker family of Chicago, would merge into Trans Union (the “Merger”).

Voting; Approval of Transaction

Pursuant to the General ‘Corporation Law of Delawa1e the ‘affirmative vote of the holders of

1 a ma]orlty of the ‘outstanding shales of Trans Union'’ common ‘stock entrtled to vote is required for
approval of the Merger.

Effect and Summary of Merger

~If the Merger is approved by the stockholdels Trans Union would become an indirect, wholly-
| owned subsidiary of GL, and the stockholdérs of Trans Union would recéive $55.00 in cash for each -

Trans Union share held. The Exchange’ Agent, to whom certificates for Trans Union common stock

should be sent only after receipt of a form of tran§mittal letter 1f the Merger is approved is The

First National Bank of Chicago.

In a related transaction, Trans Union agreed to sell 1,000,000 authorized but unissued shares
of its common stock to GL or its designee for $38.00 per share in cash. GL ‘has assigned its right to
Q purchase such shares to trusts for ‘the benefit of certain members of ‘the Pritzker farmly (the

“Trusts”). See * ‘Proposed Merger™ As of the date of this proxy statement such shares have not

been purchased ‘and, 1f purchased they would not be entrtled to vote on’ the Merger

Reasons for Merger—Recommendatlon of Board of Dlrectors

The pr1n01pal reason for the Merger is the substant1a1 prem1um that the stockholders would ob-
tain for their shares. The Company believes its prospects for further increases in earnings and
| dividends in the next few years, assuming reasonably favorable economic and financial conditions,
are excellent, as its projections, which were furnished to GL:'and certain other enfifies, so indi-
| ‘cate. Nevertheless, there seems no basis for assuming that such increases would be reflected in

| higher stock prices. Although the Board of Directors regards the. intrinsic value of the Company’s
assets to be significantly greater than their book value ‘of approxrmately $28.00 .per share, system-

| atic hqurdatron of such a large and complex entrty .as Trans Umon is: sunply not regarded as a

.| of the Company. At a meeting held on September 20, 1980, the Board of Directors approved the

Merger and decided to recommend it to the _stockholders for their consideration and approval.
Subsequent to -the initial approval -of the Merger several members of Trans Umons manage—

—_..___...,_,_.._—.---—-

Drrectors of the Company supported “seeking any proposal that" would be more favorable to the
stockholders so long as the opportunity to consummate the $55.00 cash merger was not jeopard-




ized by seeking such a more favorable. proposal. Thereafter, Trans Union management initiated
discussions with GL as a result of which the Agreement and Plan of Merger and the related agree-

| Tax Consequences to Trans Union Stockholders

ments were amended as of October 10, 1980 (all of which, as amended, are attached hereto as
Appendix I), to permit Trans Union to attempt to obtain, through January 31, 1981, offers for a busi--
ness combination more favorable to the stockholders of Trans Union than the Merger, including a
possible tax-free reorganization. In order to assist it in obtaining such offers, Trans Union en-.

gaged the investment banking firm of Salomon Brothers. Salomon Brothers has contacted over

100 companies in search of a more favorable offer. As of the date this proxy statement is first being

| mailed to stockholders, Trans Union has had’ discussions with several other companies but has re--

e et e,

| ceived no firm offers. However, General Electric:Credit Corporation has stated that it is considering
| whether to make by the end of January a firm offer to acquire Trans Union. If any firm offer is.re-
| ceived from General Electric' (or from some other entity) which might reasonably be deemed
| more favorable to the stockholders, the Board will promptly consider it. Whether or not the Board
| regards such other offer as more favorable to the stockholders than the proposed Merger or whether
| its recommendation of the Merger set forth in the following paragraph is changed, ‘it:will provide
| the stockholders with informa@jgn,;‘e}at@xe to the-new offer and the-position_of the Board of Direc-
| tors with respect thereto so that stockholders may consider, such offer in determining how to vote

or whether to change their vote. In the event that the Special Meeting of stoékhéldérs is noflield by

; February 10, 1981, NTC may, at its option, terminate the Merger.

The Board of Directors believes that the Merger is fair and egﬁitablhg“to'Tran's Union’s stock--

| holders and“pqanimoqslyirecgmm,ends that the stockholders approve the _Me.rgex:.*The members of
| the Board of Directors intend to vote their shares in fayor of the Merger. At December 19, 1980,
| directors and officers as a-group owned shares entitling, them to vote less than 1.5% of the shares
| entitled to vote at the Special Meeting. See, “Reasons for the Merger—Recommendation of the

b

| Board of Directors” and “Management”.

| Information Concerning NTGand GL -~ ©*

NTC is anewly %omed D:ellawgret cogpéﬁatiég érgani;ze& byGL for thé pﬁréose of. effecﬁngl

the Merger. GL is a privately-held holding company . which, among other things, owns all -of
| the outstanding common. stock of The Marmon Group, Inc. The Trusts have beneficially. owned
| approximately 110,000 shares of the common stock of Trans Union for several years as a result of a-
| 1970 acquisition by Trans Union, and, as;aforesaidy the Trusts have the right to _acquire: 1,000,000

shares of Trans Union common stock for $38.00 per share in cash. See “Information Concerning

3 7

| NTC and GL and Actions to be Taken After Merger”. ¢

FRDE

*Jf the Mergef;‘is consummated, each Vsto,ekholvder of ‘Trans Union (including aﬁy dissenting

| stockholders) will .recognize taxable ‘gain or loss for‘federal income tax purposes:.equal to the dif-'
| ference between-the stockholder’s: adjusted tax basis in-his shares and the amount of cash received
therefor. Stockholders- should consult -their personal tax advisors with respect to the tax conse-.

quences of the transaction. See. “Proposed Merger—Income Tax Consequences”.

‘ -Appraisal Rights A

~“Stockholders of Trans Union who do not wish to accept the $55.00 per share in cash to be paid
under .the terms of the Merger are entitled to dissentfrom the Merger and to have the fair value
of their shares determined and paid to them by complying with the requirements of the Delaware

| General Corporation Law. Any stockholder who elects to dissent from the Merger and demand ap- -

praisal of his shares (i) must deliver a written demand for appraisal to Trans Union before the tak-
ing of the vote with respect to the Merger, and (ii) must not vote in favor of the Merger. All written

demands for appraisal should be delivered to Trans Union Corporation, 90. Half Day Road, Lincoln-

Y3
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shire, Ilinois 60015, Attention: William B: Moore, Secretary. Neither the delivery of a proxy direct-
ing a vote against the Merger nor a failure to vote for the Merger constitutes a written demand for
appraisal. A vote in favor of the Merger will constitute a waiver of a stockholder’s right of appraisal
and will nullify any previously filed demand for appraisal. See “Proposed Merger—Appraisal Rights”
and Appendix II. , .

Conditions to the Merger

The obligations of Trans Union, NTC and GL to consummate the Merger are each subject to
the approval of the Agreement and Plan of Merge1 by the stockholders of Trans Union and com- |
pliance with certain other conditions. See “Proposed Merger—Conditions to the Merger” and ‘In-
formation Concerning NTC and GL and Actions to be Taken' After Merger”.

Litigaﬁo_n Relating to the Merger

On December 19, 1980, Alden Smith, a stockholder of Trans Union, filed suit in the Delaware
Court of Chancery against Trans Union, GL, NTC, and The Marmon Group, Inc., an affiliate of GL,
together with certain of their respective directors and officers, seeking among other things to enjoin
the issuance of the 1,000,000 shares of Trans Union common stock to GL or its designee and the
| taking of any action to complete the Merger. The suit alleges that the Merger is contrary to the
best interests of Trans Union and its public stockholders, and further alleges breach of fiduciary |
duty, waste of corporate assets, discriminatory tax treatment, self-dealing by directors and officers |
of Trans Union, conflict of interest, appropriation of corporate opportunity, and fraudulent con- |
spiracy to manipulate corporate machinery. Named individually as defendants in the lawsuit were
two members of the Pritzker family and eight of Trans Union’s ten ,di_rec’cbxs.

‘This litigation is described as a class action suit brought by Mr. Smith for himself and as
representative of all other persons, other than the named defendants, who were record owners of
Trans Union common stock prior to September 22, 1980, the date the Merger was announced. Trans
Union believes that there is no merit to the suit and intends to contest it vigorously. Absent the
issuance of an injunction (or the receipt of a more favorable offer to acquire Trans Union, as dis- |
cussed above), Trans Union and GL intend to proceed with the Merger.

Business of Trans Union

Trans Union is a diversified holding company which conducts its operations entirely through
its subsidiaries. Such sub51d1aues are engaged primarily in the manufacture and full service leasing
of railway cars, demgnmg and manufacturing water and waste treatment equipment, overseas
marketing of products, manufacturing and distributing fasteners and forged products, and pro- |
viding information services through credit reporting bureaus. See “Business and Properties”.

Selected Financial Information

In ‘the fiscal year ended December 31, 1979, Trans Union had consolidated revenues of
$922,552,000, consolidated income from continuing operations of $60,664,000 and net income of
$58,248,000. Income per share from continuing operations was $5.01 and net income was $4.81.
See “Consolidated Statement of Income”.




o e Nine:Months: -
Years Ended December 31, ) Ended .
- — September 30,
¢ 1977 © 1978, - 1979 1980 .
Incomé Statément: ~© (Dollars inl Thousands) o
- Net Sales and Services .................... $730,264 $772,706 $922.552 $787,172
;  Income from Continuing Operations .. ... ... $ 48,018  $ 53,794  $ 60,664 $ 46,756
" NetIncome .............................. $ 51445 $ 50554 § 58248  $'46,756
¢ Per Share: - S : - S T Ty
Income per Share of Common Stock: e g R e ‘
From Continuing Operations . ... .. I $4.00 - $4.52 ~$5.01 . 8375
Net Income ......... S DI T '$4.29 ©$425 7 $481 $375
. Nine Months
. Year Ended: © Ended ‘-
December 31, September 30,
C1979 0 L - 1980 .
U “(Dollrs in Thousands)
" Balance Sheet (at end of period): . D L Sl
. Total Assets .......... e SRR e e, 81790790 $2,023,773:
Total Assets. Less Goodwill of Acquired Businesses .............. $1,771.477 f$2,004,9,_0¢0
* Borrowed Debt ... ... D e e . $. 992,800 $1,159,571..
" ..Stockholders’ cEquity oo e $ 322751 $ 347,906

Price Range of Trans Union Common Stock . e »
|~ "Trans Union commion stock is traded on the New York Stock Exchange.t'S/’éft"'fofth' below aré
' the high and low sales prices per share (as réported for New York Stock ‘Exchange’ transactions
~ through January 23, 1976, and thereafter for New York Stock Exchange—Composite: Transagtions)
| for the periods. indicated. : . , : et s

Period =~ - : : . High:. - . Low:
19T LT 183916 241y
1976 L Ll SR /A 29
1977 o e e 39% 32,
1978 38%4 28%
1979 o
i oo ..o .lst quarter ............ ... 31 2T .
<o . .. ondquarter ... ........... o 341, L 29%
: « . 3rd quarter .............. .. 3%k . 33% .
4th quarter ................ 36. | . 30 ..
. 1980. T PR
Ist quarter .......... ... ... 3814 295
ond quarter ............. ... 3434 297 ;o

3rd quarter ; , ,

" (through September 19) ..° 37% - ' = 3234 S gt

‘3rd quarter : C R
(commencing September 22 -

through September 30) .... 52 49,
4th quarter ........ U 5814 491
1981
Ist quarter
(through January 16) ... .. 56% - 527%

The closing sales price of Trans Union common stock on September 19, 1980 (the last trading

day prior to the announcement of the Merger) was $37.25. The opening sales price of such com--

. mon stock on September 22, 1980 (the first trading day after the announcement of the Merger) was
$52.00. See “Price Range of Common Stock”. :
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TRANS UNION 'CORPORATION
90 Half Day Road
Lincolnshire, Illinois 60015

Proxy Statement

INTRODUCTION

The proxy enclosed with this proxy statement is solicited by the Board of Directors of Trans

Union Corporation (“Trans Union” or the “Company”) for use at a Special Meeting of Stockholders
of Trans Union to be held on February 10, 1981, and at any’ adjournment thereof. This proxy state-
ment, the Notice of Special Meeting of Stockholders, and the enclosed form of proxy are first being
mailed to stockholders of Trans Union on or about January 20, 1981. The shares represénted by all
validly executed proxies received in response to this solicitation will be voted at the Special Meeting.
In the event that the Company receives another offer of the nature described under “Approval of
Amended Merger Proposal; Solicitation of Other Offers” beginning on page 4 of this proxy statement,
the Board of Directors will, however, provide the stockholders with an opportunity to recorisider their
vote. o v - co ; - .
) Any stockholder giving a proxy has the power to revoke it by filing with the Secretary of the.
Company a written notice of revocation or a duly executed proxy bearing a later date. The attend-
ance at the meeting of a stockholder who may have theretofore given a proxy shall not have the
effect of revoking such proxy unless the stockholder so attending shall, in writing, so notify the. sec-
retary of the meeting at any time prior to the voting of the proxy. , :

 Trans Union’s only ou‘ts’tand‘ing class of voting securities is its common stock. As of December
19, 1980, there were 12,512,956 shares of Trans U,nion ‘common stock issued and outstanding. Stock-
holders of record at the close of business December 19, 1980, will be entitled to vote at the Special
Meeting. o - ’ ‘

All of the expenses of soliciting the proxy enclosed with this proxy statement, will be paid for by
the Company. In the event that persons who hold stock for others forward copies of this material to
the owners of such stock and request authority for execution of proxies, such persons may be re-
imbursed for both clerical and out-of-pocket expenses: incurred in so doing. Solicitation of proxies
may also be conducted by mail, by telephone or telegraph, or in person, by directors, officers, and
regular employees of Trans Union. In addition, although no outside firm has yet been retained for
the solicitation of proxies, it is anticipated that if any such firm is so retained, any fees involved
would not exceed $10,000, plus out-of-pocket expenses. '

‘ - PURPOSE OF SPECIAL MEETING; VOTING

Stockholders of the Company are being asked to approve and adopt the Agreement and Plan of
Merger, pursuant to which New T Co. (“NTC”), a wholly-owned indirect subsidiary of GL Corpo-
ration (“GL”), would merge into Trans Union (the “Merger”). NTC is a Delaware corporation
formed for the purpose of effecting the Merger. GL is a privately-held Delaware corporation bene-
ficially owned by certain members of the Pritzker family of Chicago, Illinois, trusts primarily for the
benefit of certain members of such family, and other entities controlled by such family members or
trusts, As used herein, the term “Pritzker family” refers to the lineal descendants of Nicholas J.
Pritzker, deceased (including, among others, Jay A. and Robert A. Pritzker, who are directors
and the principal executive officers of GL), and certain of their spouses. Upon the Merger becoming
effective, each outstanding share of Trans Union common stock will be converted into and exchanged
for $55.00 in cash. Trans Union will then become a wholly-owned indirect subsidiary of GL.

1



Under Delaware law, approval of the Agreement and Plan of Merger requires the affirmative
vote of a majority of the outstanding shares of Trans Union common stock, each share being en-
titled to one vote. Proxies received by Trans Union which do not expressly provide for a vote For
or Against the Merger, or do not Abstain from the vote, will be voted For the Merger.

To the knowledge of Trans Union, no person beneficially owns 5% or more of the outstanding
common stock of Trans Union. '

Several trusts for the benefit of certain members of the Pritzker family (the “Trusts”) have the
right to acquire 1,000,000 authorized but unissued shares ‘of Trans Union common stock; however, as
of the date of this proxy statement, such shares had not been purchased, and, if purchased, they
would not be eligible to vote at the Special Meeting. If the Board of Directors should for any reason
set a new record date for a vote on the Merger or on any other matters submitted to the stockholders,
the 1,000,000 shares will be eligible to vote if they are issued prior to such new record date: (See
“Reasons for Merger—Recommendation of Board of Directors”). R

. The directors and executive officers of Trans Union own less than 1.5% of the Company’s out- -

standing compmon stock. ' ‘

REASONS FOR MERGER—RECOMMENDATION OF BOARD OF DIRECTORS
Background ‘ -

The common stock of Trans Union or its predecessor and principal subsidiary, Union Tank Car
Company, has been traded on the New York Stock Exchange for more than 60 years. In each of
those years the. Company’s operations have been profitable. In addition, the Company has paid reg-
ular cash dividends every year since 1914. o _ L o o

~In the view of the Board of Directors of the Company, the prices at which the Company’s com-
mon stock has traded in recent years have not reflected the inherent value of the Company.. During
the past decade, Trans Union’s Income from Continuing Operations, Net Income, Income Per Share
from Continuing Operations, and Net Income Per Share have generally increased at a substantial rate.
Cash’ dividends have been steadily increased by the Board of Directors. However, during this period,
as shown'in the table below under “Reasons for Merger”, the price range of the Company’s common
stock, despite some fluctuations, has remained essentially unchanged. (See also “Price Range of Comi-
mon Stock.”) R Ceed ’ . C

In September, 1980, Trans Union and GL entered ‘inito serious discussions as to the feasibility of
GL acquiring Trans Union for a cash consideration which would be deemed fair and eqtitable by
Trans Union’s Board of Directors and would be 'so regarded by the stockholders. On September 19,
1980, GL agreed to enter into a $55.00 per share cash merger, subject to the condition that GL would
have the right t0 terminate the proposed mergér if it had riot obtainied satisfactory financing for the
Merger by October 10, 1980. GL also required as a condition to its offer and as a part of the
Merger proposal that Trans Union agree to sell to GL or its designee 1,000,000 ‘authorized but un-
issued shares of the Company’s common stock for $38.00 per share in cash, which was above the
price level at which the Company’s common stock had been trading over the preceding several months.
(The closing price of the Company’s common stock on September 19, 1980, was $37.25). The issu-
ance of the additional 1,000,000 shares was also conditioned on GL ‘having obtained satisfactory
merger ﬁhginci‘ng"( subject to 'waiver by GL) by October 10, 1980. ; A

~As noted above, the additional 1,000,000 shares of Trans Union common stock has not been
purchased as of the date of.this proxy statement. Such purchase is not conditional upon consurhma;
tion of the Mergér., However, pursuant to an agreement dated November 17, 1980, between .VTrfémls
Union and the Trusts, such shares must be purchased not later than February 10, 1980 (the date of
the Special Meeting to vote on the Merger), on not less than 5 days prior written notice by the Trusts.
GL has informed the Company that the condition relating to the purchase of the 1,000,000 shares
was predicated upon GL’s expectation that it would derive benefit after paying its costs (includ-
ing those incurred in obtaining financing commitments for the Merger) if another entity acquired
Trans Union. ' ‘ . ’ ' o
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GL also indicated that it expected the Trans Union Board of Directors to act upon. the merger
‘proposal promptly, and a special meeting of the Board was called for September 20, 1980. At the
special meeting of the Board held on that date, the Board, after consideration of what the members

considered the relevant factors referred to below under “Reasons for Merger”, voted to approve the

Merger and recommend it to the stockholders for their approval, sub]ect to any future competing
fiduciary obligation to stockholders. g

Reasons for Merger

* The primary reason for the decision of the Company’s Board of Directors to approve and rec-
ommend the *1\71'&06:1 was that the stockholders would obtain a substantial premium over. the prices
at which Trans Union’s common stock has traded in recent years. Up to the date that the merger
was announced; the stock sold in 1980 at an average price of only $33.88. On September 19, 1950,
the last trading date before the announcement of the merger, the stock closed at $37 25. The table below
presents basic information on the earnings, dividends and price per share of the Company’s stock over

the decade from 1970 through 1979. .

Average

Income Per ' R Price’
‘Share From ' Cash Per Share
Continuing. Net Income Dividends . . of Common ,
» i Operatlons Per Share Per Share Stock*
C1970 .. 8204 .- $2.39 . %118 $3006,
1971 o 211 . 2.93 124 - 4110
1972 .o 233 2.61 1.30% 4365 §
1973, ...... i aian.. - 268 2.93 1.38% ‘33:5.87. o
1974 ... ... 2.86 3.13 1.50 o 534.44,,
1975 .3.20 1.60 158 ) 31.04
1976 ... ... ... . 321 . 3'“,85 : . 1Les8 . ‘ 33 17.
1977 .. ... e i .. . 400 4.29 1.84 : 36 34
1978 L .. 452 . 4.25 202 ~34 30
1979 . e . 5.01 . 481 224 . 3231

* Determined by dividing by twelve the simple average of the hlgh and low
sales pnces during each month of each year. :

The data in the foregomg table illustrates that the market price of the Companys shares has

consistently failed to reflect the growth of the Companys earnings and ‘dividends. The ‘Board of

Directors believes that,’ assummg reasonably favorable economic and financial ‘conditions, the Com-
pany’s prospects for further earnings growth ‘are ‘excellent. The Comparny’s business Elan EreEared in
July, 1980, contains pro;ectlons which were furnished to"GL, and by Salomon Brothers to other pdten-
tial business combination entities as refefred to below, and' would indicate that its et incomeé mighit

’F

mcrw “approximately $153,000,000 in 1985. Since most of the Company’s income; before income
taxes is derived from its.leasing operations (almost 80% in 1979), its future earnings will be largely
dependent upor the success of such operations. The success of leasing operations, in turn, is dependent
to a large extent upon general conditions such as levels of economic activity, interest rates, inflation
and federal income tax laws, which are not predictable or controllable by the-Company. For instance,
record high interest rates in the early half and again in the latter part of 1980 had an adverse affect
on 1980 earnings. In addition, it is possible that Congress will, in order to stimulate investment, amend
the federal.income.tax laws to iné¢rease accelerated depreciation rates on new equipment in a man-
ner that would require the Company to alter its leasing business. Because the Company’s projections
were based upon significantly lower than current interest rate assumptions and upon the continu-
ance of current federal tax laws, it cannot be regarded as a meaningful prediction of - earnings for
future.periods. Although for the foregoing reasons no meaningful predictions of earnings for future
periods can be made, the history of the Company’s, common: stock prices convinced the Board of
Directors that even if the past pattern of earnings growth continues, there is no basis for confidence

that it would result in‘a materlally h1gher market price per share. The Board also. considered the

3
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mately $28W per shale but systematlc hqu1dat10n of such a 1arge and complex entity as Trans
Union was simply not regarded as a feasible method of reahzmg its 1nherent values The Board has
corcluded; therefore, that the only realistic means by which the stockholders can realize on the under-
lying value of ‘their investment in the foreseeable future is through a business combination such as
the proposed cash merger at $55 per share.

Approval of Amended Merger Proposal; Solicitation of Other Offers

- Subsequent to the éxecution of the Agreement and Plan of Merger and the related agreements
and the public announcement of the Merger, several membérs of Trans Union management stated
that they beheved that the $55.00 cash merger was not fair in view of the Company’s underlying value
and some stockholders indicated that a non-taxable transaction as distinguished from the taxable
Merger could be more favorable to the stockholders. Such members of Trans Union management
also stated that they would terminate their employment with- the Company if the Merger were consum-
mated. Most of such management members have indicated, since the Merger agreements were amended,
‘that t they have no intention of resigning whether or not the Merger is consummated. Since the Board
of Directors.of Trans Union had indicated that it supported seeking any proposal which would be
more favorable to the stockholders of the Company so long as the opportunity to consummate the
Merger would not be jeopardized by seeking a ‘more favorable ‘proposal, Trans Union management
initiated discussions with GL to determine whether GL would be willing to amend the merger docu-
ments to permit Trans Union to seek a more favorable offer. GL indicated that, subject to limitations
designed to provide it reasonable assurance that the Merger would be timely submitted to Trans
Union stockholders, it would agree to such amendments. On October 8, 1980, the Company’s Board
of Directors authorized management to afmend the mer ger documents so as to permit Trans Union to
actively seek, through January 31, 1981, other offers for a business combination which might be more
favorable to the stockholders than the Merger. In addition the Board authorized management to en-
gage a firm of investment bankers to assist in obtaining such offers. After further discussions with
GL, the Agfeement and Plan of Merger and ‘related agreements were so amended on October 9, 1980.
(Such amendments, which bear the date October 10, 1980, are included as part of Appendix I at-
tached hereto). The amendments did not affect the substantive terms of the Merger or the $55.00 per
share cash merger price. :

The amendments to the Agreement and Plan of Merger and related agreements were publicly
announced on October 9, 1980. At the same tlme it was announced that GL had obtained the financing
commitments necessary to. consummate the Merger and thus ‘Trans Union, as previously agreed,
would sell to GL or its des1gnee 1,000, OOO authonzed but umssued shares of the Company’s common
stock for $38 million. GL subsequently de31gnated the Trusts as the purchaser of such shares As
stated above as of the date of this proxy statement such shares have not yet been purchased i

In accordance with the Board’s authorization, Trans Union management engaged the investment
banking*firm of Salomon Brothers to-assist it in -obtaining such offers. As compensation for its serv-
ices, Salomon Brothers will receive a fee of 38 of 1% of the consideration paid to the Company or
its* stockholders 'if'a business combination other than the Merger s consummated (34{¢ of 1% if the
business combination is other than the Merger but with an entity controlled by the Pritzker family)
and will be reimbursed for its reasonable disbursements and expenses. If no business combination
(other than the Merger) is consummated, Salomon Brothers will receive a fee of $500,000 for its
services, but shall not be entitled to any reimbursement for its disbursements and expenses. Salomon
Brothers' did not ‘participate in the negotlatlon of the Merger, nor does the involvement of Salomon
Brothers require it to express any opinion whatsoever on the fairness of the Merger to the stockhold-
ers of Trans Union. Salomon Brothers has on numerous occasions rendered investment banking serv-
ices to Trans Union and its subsidiaries, particularly Union Tank Car Company. After the announce-
ment of the Merger on September 22; 1980, and prior to the commencement of discussions relating to
its present engagement on October 8, 1980, Salomon Brothers acquired 203,800 shares of Trans Union
common stock, which it continues to hold, at an average cost of $50.704 per share. Salomon Brothers
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has in the past also rendered financial advisory and investment banking services to GL and its affili-
ates and to members of the Pritzker family. - : :

. Immediatelyiafter its engagement by. the: Company, -Salomon. Brothers began the prepara’aon of
a hst of companies which might be interested in acquiring Trans Union. A list.of over 100 companies
was compiled, and each company on the list was contacted by Salomon Brothers. Several companies
manifested serious interest, and the Company had ‘extended “discussions and exchanges of data with
some of them. At the date this proxy statement is first being mailed to stockholders, no firm offer
had been received. However, General Electric Credit %orporatron has stated that it is° considering
whether to make by the end of January a firm offer to acquire Trans Union. Trans Union’s manage-
ment does not know. whether. such, offer. will be made or, if made, whether it would be for stock of
General Electric Company orcash or a combmauon of both stock and cash or whether it would be a
taxable transaction like the Merger or, constitute a tax-free .reorganization. If General Electric Credit
Corporatlon does . make a. firm offer for, the Company (or if a firm offer should be received from an-
other entity) Wthh mlght reasonably be deemed more favorable to the stockholders, the Board of
Directors will promptly consider such oﬂfer ‘Whether or not the Board of Directors, regards such offer
as more favorable to the stockholders of Trans Union than the Merger or whether its recommenda-
tiofof the Merger set forth: below under “Recommeridation of Board of Directors” is changed, it will
provide the- stockholders with: information relative to the newoffer-and’the position of the Board of

Diréctors with : respect thereto so that stockholdersmay~consider—such~6ffér i determining how to
vote ot Whether to change their vote. In the event. that the Special Meeting of° stocﬂi”"l‘"d”??“‘is"“‘rrot
held by February10,-1981;"NTC may, at its- option, terminate the Merger ’

Recommendatmn of Board of Directors :

"The Board ,f Dlrect,) s beheves that the Merger is fair and equrtable to the Companys stock-
holders and unammously recommends that the stockholders approve the Merger The members’ of
the Board of Directors intend to vote their shares in favor of the Merger. At December 19, 1980,
allidirectors and officers of the Companyas a: group: owned’ shares entlthng them ‘to- vote less than

15% of the, shares entltled to. viote’ at-the Spemal Meetmg

PRICE RANGE OF COMMON STOCK Bt :

- Trans Union common stock is traded on the New York Stock Exchange (such stock also trades
on the London' Stock' Exchange and other’ domesti¢, regional exchanges where it has ‘unlisted “trad-
ing privileges). Set forth below are the high and low ‘sales prices per share (as reported for New
York Stock Exchange transactions through January 23, 1976, and thereafter for New York Stock Ex-
change—Composite Transactions) for the periods indicated. o

Lo eed | oL, High o Low
CIOTE L e $39% .. $24%. ¢
1976 s L eime e 1 29 -
1977 .. e P 324
CEAQT8 L Lo a0 38Y 28%4
1979 I EEINENCTLIN s, o SR
1st ‘quarter ' /L7
' “2nd quarter . S
o e 8rd’ quarter 3%";' o
C T 4th quarter
©-1980- =
Ist quarter
2nd quarter .

3rd quarter (through September 19) . 37]/2 E
- 3rd quarter (commencmg September 22 '

through Septernber 30) ... B2 49
 4th quarter ... L. U0 VU B8Y 9%
1581 R R :

1st quarter (through January 16) ... .. 56% 527
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The closing sales price of the Company’s common stock on September 19, 1980 (the last trading
day prior to the announcement of the Merger) was $37.25. The opening sales price of such common
stock on September 22, 1980 (the first trading day after the announcement of the. Merger) was

PROPOSED MERGER

Cenerail Description of the Transaction &

Pursuant to the terms of the Agreement and Plan of Merger, Trans Union would  be merged
with NTC, a wholly-owned indirect subsidiary of GL. Trans Union, which would be 'the surviving
corporation in the Merger, would thus become a “sister” corporation to The Marmon Group, Inc., also
owned by GL. The Merger will be governed by the Agreement and Plan of Merger, together with-a
related Supplemental Agreement, both as amended and included in Appendix T to this proxy state-
ment, to which reference is ‘hereby made. The summary descriptions-contained Heréin are qualified
in their entirety by reference to such documents in Appendix I. T s

The authorized capital stock of NTC consists of 1,000 shares of common stock without par value;
all of which are owned. indirectly by GL. Upon the Merger being -consummated, the 1,000 shares of
' NTC outstanding immediately prior to the Merger would become 1,000 shares 6f “hew common stock”
of Trans Union: The presently issued and outstanding common stock. of Trans Union (éther than
shares held by NTC) would be converted to cash, as explained below under “Conversion of Shares™
The Trusts own approximately 110,000 shares of the Company’s- common stock as the result of a. 1970
acquisition by Trans Union (and, as set forth above, have the right to acquire 1,000,000 additional
shares) and the Company has been informed that it is intended that all such shares of such com-
mon stock owned by the Trusts will be contributed to NTC prior to the Effective Date.

Approval and adoption of the Agreement and Plan of Merger- requires the affirmative vote of :a
majority of the outstanding shares of Trans Union. common stock. If the transaction. is approved, .the
Merger is expected to occur on February 10, 1981 (sometimes herein referred to as the “Effective
Date”), following the vote of stockholders on the Merger. .s ’

Consummation of the Merger is also subject to a number of c_onditiqn)sf in addition to stock-
holder approval. (See “Conditions to the Merger” R

Conversion of Shares

Upon effectiveness of the Merger, each outstanding share of Trans Union. common stock (other
than shares owned by NTC) will be converted into and exchanged for $55.00 in cash. Each share of
common stock held in Trans Union’s treasury and by NTC will be cancelled. ‘

Promptly following the Merger, The First National Bank of Chicago, as Exchange Agent, will
mail to holders of record of the Company’s common stock on the Effective Date a form of letter of
transmittal for use in surrendering their stock certificates in order to receive the cash to which they
will be entitled as a result of the Merger. No interest will be paid. or accrued on the cash payable
upon surrender of stock: certificates. CERTIFICATES REPRESENTING TRANS UNION COM-
MON STOCK SHOULD-NOT BE SENT IN UNTIL AFTER RECEIPT OF NOTICE THAT THE
MERGER HAS BECOME EFFECTIVE AND RECEIPT OF THE AFORESAID F ORM OF LET-
TER OF TRANSMITTAL. .

On or before the Effective Date, GL will cause NTC to deposit with the Exchange Agent cur-
rently available cash funds (or the equivalent) in an amount sufficient to pay the $55.00 per share
merger price. Any sums remaining with the Exchange Agent six months after the Effective Date shall
be released to Trans Union, after which time persons entitled thereto may look only to Trans Union

as a general creditor thereof for payment of their shares, subject to applicable escheat and other
similar laws.



Trans Union Stock Options and Other Stock Commitments

As of December 31, 1980, options to purchase 174,224 shares of the Company’s common stock
were outstanding. In addition, the Company had as of that date certain other contingent and non-
contingent forward commitments for the issuance of its common stock, including 13,861 shares cov-
ered under restricted stock awards to key employees, 3,600 shares issuable under an employment
contract with a division executive, and approximately 10,300 shares under an installment payout ar-
rangement made in connection with a past aéquisition. (Information on options and restricted stock
awards held. by d1rectors and officers of the Company is set forth on pages 28 and 29 of this proxy
statement.) o

Itis planned that, ix'mnediately prior to the Merger, the Company will purchase all such out-
standing options, regardless of whether currently exercisable, at a price equal to the difference be-
tween the option exercise price and the $55.00 per share to be received by all stockholders in the
Merger. The remainder of the Company’s outstanding forward commitments for the issuance of its
common stock:will be liquidated for cash on a basis satisfactory to the Company, GL, and the con-
tract beneficiaries. If the Company’s options and other forward stock commitments were, not liquidated
prior to the Merger, they would represent an undefined contractual right against ’che Company s assets
and a potential minority interest which is unacceptable to GL.

Trans Union also has two profit- sharing plans in which a number of Company employees par-
ticipate. As of December 31, 1980, the profit sharing plan trusts held 611,776 shares of Trans Union
common stock, and these shares together with any subsequent additions will, upon effectiveness of
the Merger along with all other outstanding shares of such common stock (other than shares owned by
NTC), be converted to cash at the rate of $55.00 per share. Since the profit sharing plans permit in-
vestment solely in Company stock (except for investment in certain government securities for tempo-
rary periods), the Company intends to amend both plans so as to make provision for other investment
alternatwes yet to be ﬁnally determined.

Income Tax Consequences

The, Company has been advised by S1dley & Austin, spec1al counsel to the ‘Company, that the
1ece1pt of cash. by tlle stoclcholdels in exchange for shares of the Company’s common 'stock pursuant -
to the Mergel or pursuant to the exercise of appra1sal rights will be a taxable transaction for Federal
income tax purposes. A holder of the Company’s common stock will recognize gain or loss measured
by ‘the difference between such stockholders basis for the shares .owned by such’ stockholder at the
time of the Merger or at the time appra1sal rights are satisfied, as the case may be, and the amount
of cash received therefor. If the shares of the Company’s common stock are capital assets in the
hands of a stockholder; siich gain or loss will: be long-term capital ;gain or loss with respect to shares
which, on the effective date of the Merger or on the date appraisal rights are satisfied, as the case
may be, have been held for more than twelve months and- short-term capltal gain or loss with
respect to shares which have been so held for twelve months or less. \ : :

Under current Federal income tax law, a noncorporate stockholder is entitled to deduct from
gross income 60% of the net capital gain (the excess of net long-term capital gain over net short=term
capital loss) for the taxable year. The deductible portion of such net capital gain (excluding any
gain realized on. the sale of a personal residence) is a tax preference item for purposes of computing
the alternative minimum tax, which may result in additional tax liability depending upon each stock-
holder’s particular tax situation. There are special limitations on the amount of capital loss which
may be deducted ina taxable year..

- The- foregomg summary is not a complete description of the possible Federal income tax conse-
quences of the Merger or exercise of appraisal rights. In addition, state and local tax consequences
of the transaction are not discussed. Accordingly, stockholders are urged to consult their own tax
advisors with respect to the tax consequences of the transaction. :
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Appraisal Rights

Pursuant to the Delaware General Corporation Law, any stockholder who does not wish to ac-
‘cept the cash merger price of $55.00 per share may dissent from the Merger and. elect to have the
value of the shares of common stock owned.by such stockholder on the Effective Date (exclusive of
any element of yalue arising from the.accomplishment or expectation of the Merger). ]ud1c1ally deter-
mined and paid to.such- stockholder,. provided that. such. stockholder complies with the requrrements
of Section 262 of the Delaware General Corporation Law.

“'The following'is a brief summary of the statutory procedures to be follovved bya holder of com-
mon stock in order to perfect appraisal rights under Section 262 and is qualified in its entirety by
reference to, Sectlon 262 ‘the text of whlch is attached to this proxy statement as Appendrx II.

: Heany holde1 of .common stock elects 10 dlssent from the Merger and demand appra1sal such
holder must satisfy-each of the following conditions: : : .

(i) such holder must deliver a writtén' demand for appraisal of the :shares ‘owned by such
holder to Trans ‘Union before the taking 'of the vote with respect to the Mer ger (this written de-
mand for- appralsal of shares must be in @ddition to and séparate from any proxyor vote against

~ the Merger‘-——nexther voting agalnst nor farlure to vote in favor of the Merger will constrtute ar
demand for appraisal within the meaning of 'Section' '262): and - g o

- {ii). such holder must not vote in fayor:of the Merger. (a failure to yote will satisfy this re-
qulrement ‘but a vote in favor' of the Merger; ‘by.proxy or in person, will constitute a waiver of.
such. holders nght of appra1sal and Wlll nulhfy any prev1ously filed written demand for ap-
'praisal ). S e e A . G

If‘any- stockholder fails'to comply Wr‘th erther of these «condrtlons and the Merger becomes eﬁectwe“
séh stockholder will be entitled to'receive the- $55°00 pe1 share provrded for.in the Agreement and:
Plan'of Merger, but' will have no ‘appraisalirights, (o SRR E : o

All written demands for appraisal should be delivered to 'lhans Union Corporatlon 90 Half" Day

- Road, Lincolnshire, Illinois 60015, Attention: William B. Moore, Secretary, before the taking of the
vote on the Merger at the Special Meeting of Stockholders, and should be exécuted by, or-on ‘behalf
of,,g the holder of record Such demand must reasonably inform Trans Union of the 1dent1ty of the
stockholder and of the infention of, the. stockholder to' demand the appralsal of’ the shares owied by
such stockholder To be effective, t e,demand must be made by or' foi ‘the reg1stered tockholder,
fully and correctly, as such stockholders name appems on his stock cert1ﬁcates and cannot be made'
by the beneﬁclal owner if the shares are not ‘also ‘held of record . The benéficial owner must m such
cases have the regrstered owner subrmt the requrred dema d in espect of suoh shares ' '

If common stock is owned of record in a; ﬁducrary oapacrty, such as by a trustee guardmn or
custodian, execution ,of a’ demand for, appraisal shouldrbe made. in such capacity; and if the stock is
owned of record: by more than one iperson as.in a joint tenancy or tenancy in common; such . de-
mand should be.executed by.or:for. all owners.-An authorized. agent, including one of two or more.
joint or common owners, may execute the.demand for appraisal for a stockholder of record; however,
the agent must identify the record owner or owners and expressly disclose the fact that in executing
the ‘demand, such person rs actrng a¥ agent for the record“owner. A- tecord owner, such as a broker,
who holds common stock a§'a nominee’ for others ‘may’ exercise the right of appra1sal with respect
to the shares held'for ‘oné’ or more' beneficial owners, ‘while not exercising such right for other bene-
ficial ownlers. In ‘such ‘case, the written demand should set forth the number ‘of shares as to which
apprarsal is sought. Where no- number’ of shares is expressly mentroned the demand vvrll be presumed
to cover all shares held in the namé of such record owner. S f

Within ten days after the Effective Date, Trans Union must glve wntten notrce that the Merger
has become effective.to each Stockholder who 'so filed a written .demand for ‘appraisal prior to the
Merger and who'did ot vote in favor 'of the Merger. Within 120 days after the Effective. Date, but
not thereafter, either Trans Union or any'stockholder entitled to appraisal:rights unders Section 262
may file a petition in the Delaware Court. of Chancery demanding a:determination of the value of
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the stock of all stockholders entitled to appraisal. Since Trans Union has no obligation to file such
a petition and has no present intention-of doing so, the failure of a stockholder to do so within the
period specified would in all likelihood nullify such stockholder’s previous written demand for ap-
praisal.’ At any time within 60 days after the Effective Date, any stockholder who has demanded ap-
praisal of his shares has the nght to withdraw such demand and to accept the payment of $55 00
per share. .

"I a petition for apprarsal descnbed above is duly filed by a Trans Union stockhelder and a
copy thereof is delivered to Trans Union, Trans Union will then be obligated within ten days to
provide the Delaware Court of Chancery Register with a duly verified list containing the names
and addresses of all stockholders who have demanded payment for their shares and with whom
agreements as to the value of their shares have not been reached by Trans Union. After notice to
such stockholders, the Court of Chancery is empowered to conduct a hearing upon the petition, to
determine those stockholders who have complied with Section 262 and who have become entitled
to appraisal rights under that section. The Court may require the stockholders who demanded pay-
- ment for their shares to submit their certificates of stock to the Register in Chancery for notation
thereon of the pendency of the appra1sal proceedings; and if any stockholder fails to comply with
such direction, the court may dismiss the proceedmgs as to such stockholder.

After determination of the stockholders entitled to an appraisal, the Court of Chancery shall
appraise the. shares, detérmining ‘their fair value excluswe of any element of value arising from the
'accomphshment or expectation of the Merger. When the value is so determined, the Court will direct
the payment by Trans Union of such value, with interest ‘thereon if the Court so determines, to the
stockholders entitled to receive the same, upon surrender to Trans Union by such stockholders of the
certificates 1epresent1ng such common stock.

"~ Costs of the appraisal proceeding may be taxed upon the parties thereto (i.e;, Trans Union
and the stockholders participating in the appraisal proceeding) by the Court as the Court deems
equitable in the circumstances. Upon the application of Trans Union or any stockholder, the Court
may determine the amount of interest, if any, to be paid upon the value of the stock of the stock-
holders entitled thereto. Upon application of a stockholder, the Court may order all or a portion of
the expenses incurred by any stockholder in connection w1th the appraisal proceedmg, including,
without limitation, reasonable attorneys’ fees and the fees and expenses of experts, to be charged
pro rata against the value of all shares entltled to appralsal

Condmons to the Merger ' . e

Under the Agreement and Plan of Merger there are a number of conditions to the obligations of
the parties to consummate the Mergér, including the following: (a) the requisite vote of the stock-
holders of Trans Union, as discussed above, (b) the correctness, both on the date of the Agreement
and Plan of Merger and on the Effective Date, of certain representations, warranties and covenants
made by NTC, GL or Trans Union relatmg, among other things, to corporate status, capitaliza-
tion, claims and liabilities, and accuracy of information furnished in connection with the Merger; (c)
the absence of any material adverse change in the assets, liabilities, properties, business or financial
condition of Trans Union and its subsidiaries taken as a- Whole; (d) the number of shares of Trans
Union common stock in respect of which stockholders have filed written objections to the Merger
seeking to exercise dissenters’ appraisal rights not being in the aggregate 5% or more of the total
number of issued and outstanding shares of Trans Union common stock entitled to vote on the Merger;
(e) the absence of certain litigation, proceedings and investigations; (f) the delivery of certain cer-
tificates and closing paper; and (g) the obtaining of any required U.S. governmental consents and ap-
provals, and the absence of any disapproval of the transaction under the Canadian Foreign Invest-
ment Review Act.

Litigation Relatmg to the Merger |

On December 19, 1980, Alden Srmth a Trans Umon stockholder filed suit in the Delaware Court
of Chancery against Trans Union, GL, NTC, and The Marmon Group, Inc., together with certain .of
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their respective directors and officers, seeking to enjoin issuance of any additional shares of Trans
Union common stock to the Trusts or the defendants, to enjoin the taking of any action to complete the
Merger, to rescind the issuance of such shares, if already issued, or award damages with respect
thereto, or, alternatively, if such shares have been issued, to prohibit the voting thereof. The suit
alleges that the Merger is contrary to the best interests of Trans Union and its public stockholders,
and further alleges breach of fiduciary duty, waste of corporate assets, discriminatory tax treatment,
self-dealing by directors and officers of Trans Union, conflict of interest, appropriation of corporate
opportunity, and fraudulent conspirécy to .manipulate corporate machinery. The following persons
were named individually as defendants: J. A. Pritzker and R. A, Pritzker (who serve as directors
and/or officers of GL, New T Co. and The Marmon Group, Inc.); J. W. Van Gorkom, B. S. Chelberg,
and T. P. O'Boyle (who serve as directors and officers: of .Trans. Union); and W. B. Johnson, J. B.
Lanterman, G. J. Morgan, R. W. Reneker, and W. A. Wallis (who serve as directors of Trans Union).

This litigation is described as 4 class action suit bfought by Mr. Smith for himself and as repre-
sentative of all other persons, other than ‘the named defendants, who were record owners of Trans
Union common stock prior to September 22, 1980, the date the Merger was announced.

As noted elsewhere in this proxy statemgnt, the 1,000,000 authorized but unissued shares of Trans
Union common stock which Trans Union is obligated to sell to GL or its designee (i.e., the Trusts) have
not been purchased as of the date of this proxy statement. Accordingly, because the shares were not
issued on December 19, 1980, which is the record date for stockholders entitled to vote on the Merger,
such shares would not, even if they are subsequently issued, be entitled to vote on the Merger unless
the stockholder’s meeting is postponed’ beyond February 17, 1981, and such shares are issued before
anew record date is set. Insofar ‘as the remainder of the claims in the lawsuit are concerned, Trans Union
believes that there is no merit to the suit as it pertains to the Merger and Trans Union intends to
contest it vigorously. Absent the issuance of an injunction (or the receipt of a more favorable offer to
acquire Trans Union, as discussed above ), Trans Union and GI. intend to proceed with the Merger.

Waivers; Modifications; Termination

As mentioned above, under the terms of the Agreémépt‘and Plan of Merger, as amended, Trans
Union is permitted to actively solicit, through January 31, 1981, ‘other offers for the Company which
the Board of Directors might view as being more favorable to Trans Union stockholders. '

The receipt by the Board of Directors of another offer which it considers to be more favor-
able to the stockholders would not necessarily, of itself, permit the Company to terminate the Merger.
The Merger can be terminated by Trans Union only if a definitive -agreement has been signed with
another party and if the other offer has a value in excess.of $55.00 per share and is subject to no
conditions other than stockholder: approval. by both parties and the absence of a court order restrain-
ing consummation of the transaction. In case another offer deemed: by the Board te be more, favor-
able to.the stockholders.does.not meet these conditions,. GL: has the option of terminating the Mer-
ger or requiring Trans Union to present the Merger to the stockholders along with; the new offer.
If the Company receives another offer which the Board deems to-be-more favorable to the stockholders,
it would not be able to present such offer to the stockholdess-at the -same time -as the proposed

erger. Regardless of~ whether the Board: fegards. such -other offer as more. favorable to the stock-

holders than the proposed Merger or whether its recommendation of the Merger is changed, it will
provide the :g)_c_‘/k}mldgwﬂimmﬂmmaﬁg&ﬁrelative to the new offer and the position of the Board of
ﬁéf(ﬁrﬁvi Tespect thereto so that stockholders may consider such _offer_in determining how to
véte-or-whetherto change their vote: T E AN

RSN

™ v

At any time prior'to the time the Merger is consummated, whether beforé or after approval
thereof by Trans Union stockholders, either NTC or Trans Union may, by written agréement, (a) ex-
tend the time for the performance of any of the obligations or other acts of the other party, (b)
waive any inaccuracies in the representations or warranties of the other (or in the case of Trans
Union, GL) contained in the Agreement and Plan of Merger or the related agreements, (c) waive
compliance with any. of the covenants or agreements of the other party (or, in the case of Trans
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Union, GL) contained in such agreements, and/or (d) make any other modification of the Agree-
ment and Plan of Merger or the related agreements which may be approved by the Board of Directors
of NTC and Trans Union; provided, however, that no such modification may alter the nature of the
consideration to be received by Trans Union stockholders of $55.00 per share in cash.

The Agreement and Plan of Merger may be terminated at any time prior to consummation of
the Merger, whether before or after the approval thereof by Trans Union stockholders, in the event
any condition to the Merger (including any of the conditions thereto referred to above under
“Conditions to the Merger”) shall fail to be met and in the event the party entitled to the benefit of
such condition shall elect to terminate the Agreement and Plan of Merger rather than to waive the
requirements of such condition. The Agreement and Plan of Merger may also be terminated and the
Merger may be abandoned at any time prior to consummation thereof (a) by mutual consent of
the Board of Directors of NTC and the Board of Directors of Trans Union, or (b) by the Board of
Directors of NTC if Trans Union stockholders shall not have approved the Merger on or before March
31, 1981, or if the Merger shall not have been consummated by that date. R :

~ INFORMATION CONCERNING NTC AND GL
- AND ACTIONS TO BE TAKEN AFTER MERGER
Information on NTC and GL E

New T Co., a Delaware corporation with its principal office at 39 South LaSalle Street, Chicago,
Illinois 60603, was recently organized as a wholly-owned indirect subsidiary of GL solely for pur-
poses of effecting the proposed Merger. It has engaged in no business activities other than those re-
lated to the Merger. I -

GL, a"Delaware corporation with its principal office at 39 South LaSalle Street, Chicago, Illinois
60603, is a private company wholly-owned, directly and indirectly through trusts and other entities,
by the Pritzker family. GL has investments in several public and private companies, including The
Marmon Group, Inc., which is engaged principally in diversified manufacturing and distribution ac-
tivities. All of the outstanding common stock and 82% of the voting rights of The Marmon Group,

Inc. are held by GL.

Source and Amount of Funds

The cash funds necessary to acquire all of the outstanding shares of common stock of Trans
Union (other than those owned by the Trusts) will aggregate approximately $700,000,000. Of such
amount, a total of $600,000,000 will be borrowed by affiliates of GL, under two separate loan agree-
ments, and ultimately contributed to the capital of NTC. The balance of the required funds will be
obtained from internally generated sources of GL and other Pritzker family entities. GL has rep-
resented to the Company in the Supplemental Agreement included in Appendix I that its principal
subsidiary, The Marmon Group, Inc., which is in part a publicly held corporation, has a net worth
in excess of $300,000,000.

One of the loans referred to above is in the aggregate principal amount of $450,000,000.
The lenders and their respective commitments are Continental Illinois National Bank and Trust
Company of Chicago ($75,000,000), Citicorp (USA), Inc. ($100,000,000), Manufacturers Hanover Trust
Company ($100,000,000), Bank of America National Trust and Savings Association ($50,000,000),
The First National Bank of Chicago ($50,000,000), Marine Midland Bank ($30,000,000), Wells
Fargo Bank, N.A. ($30,000,000), and First National Bank in St. Louis ($15,000,000). The terms
of such loan provide for interest at the rate of 14% per year, payable quarterly. The principal
of such loan will be repayable in 21 quarterly installments of varying amounts (together with inter-
est as aforesaid) with a “balloon” payment of $135,000,000 at the end of such period. Such bank
loan will be secured by a pledge of (1) all of the common stock of Trans Union, and (2) all of the
common stock of The Marmon Group, Inc; provided, however, that the pledge of the common
stock of The Marmon Group, Inc. will be released under certain circumstances after $150,000,000 prin-
cipal amount of this loan has been repaid. The requirement of the lenders to make the foregoing
loan expires on March 31, 1981.
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The other loan referred to above, in the principal amount of $150,000,000, will be bor-
rowed under a credit agreement under which the lenders are Continental llinois Corporatlon
($75 000,000) and Citibank, N.A. ($75,000,000), which’ provides for a revolving loan period through
September 30, 1983. Thereafter, the balance of this loan is convertible to a term loan repayable in
eight semi-annual installments of varying amounts commencing March 15, 1984. The interest rate on
such loan during the revolving period is 105% of the prime rate, or if certain options are exercised,
Y of 1% in excess of the London Interbank Offered Rate (LIBOR). During the term loan period
the interest rate is, at the option of the borrower, either (1) 105% of the sum of (a) Y4 of 1% plus
(b) the prime rate, or (2) 3 of 1% in excess of LIBOR

The obhgat1ons of the various lenders to fund the loans referred to. above are subject to
conditions relating, among other things, to the absence of material adverse change in the business and
financial cond1t10n of Trans Union and other condltlons wl:uch -are common in. transachons of this.type.

It is ant1c1pated that the $450,000,000 loan will be repald pnmarlly ou,t of the cash ﬂow
available from operations of Trans Union after the Merger and the other loan will be repaid out
of the cash flow available from operations of affiliates of GL. In this regard, while no definite ar-
rangements or plans have yet been made, it can be expected thiat after the Merger, certain of Trans
Union’s operations will be disposed of and the proceeds therefrom ut111zed to repay a portion of the
$450,000,000 loan. It is not believed that any such dlsposals would materxally change ‘the " basic
busmess or propertres of Trans Union., -

Operations After the Merger

It is contemplated that after the. Merger Trans Union will be operated as a wholly—owned 1nd1rect
subsxdlary of GL in substantlally the same manner as.it. is presently operated It is ant1c1pated that
substantlally all of the officers and. employees of Trans Umon will continue to perform the functions
presently performed by them. GL believes that, after consummatlon of the Merger, it should be able
to take greater, advantage of the tax benefits inherent in’ Trans Union’s operatlons by utrhzmg taxable
income generated by other members of the GL consolidated tax group. In addition, _GL intends to
study the restructuring of Trans Union to determine whether additional tax benefits, prlmarlly from

an increase in the tax basis of depreciable assets (offset by depreciation. and investment tax credlt
recapture) can be achreved
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CAPITALIZATION

The following table shows the cap1tal1zat10n of Trans Union and 1ts consolidated subsidiaries as
of September 30, 1980: ’ ‘

(Dollars in thousands) -

Bo;rowed Debt( A): N o '
" Due Within One Year . ... o or oo oo § 1T66TS
* Long-term Borrowings ..................0. 00 e el ii.. . 803,048
Intenm Fmancmg .......... T IR 179,848
v TotalBorrowedDebt.......;.....‘....' ......... U ...... _$l£5_9_5_’_7l
"'Deferred Items o :
_ Federal Igcome TaXES . oo JU B R e $ 244050
‘. Investment Tax: Credit ... .......... ... ....... e i AT ASO
Total Deferred Items . ........... SN e PR $ 291,500
Stockholders Equlty
l’AI'eyferred Stock $1 par value (5 000, 000-shares authorlzed none issued}. .. ....... $ —
Common Stock $1 par value (20 000 000 shares authonzed 12,529,258
shares issued) .. ... ... 12,529
..Additional Capital .......... R e e e e e 82:,317’7
Retamed Earmngs FERCERREE S e P 253,903
Reacqulred Common Stock (23 155 shares at cost) BT . (843)
“Total Stockholders EQUity ... . .ovvrseeesees et § 347006
Total Borrowed Debt, Deferred Items and ‘Stockholders’ e
RNt Equ1ty ....... B U P $1';798,97Z

(Dollars in thousands)“.; :

‘ (A) Borrowed Debt consists of the followmg

; Eqmpment Obligations (secured by rail cars) e e $ 559,226
" ' Vessel Financing Notés' (secured by vessels) ......o.c........... 70,167
N Sinking Fund Debentures .......... e 11,778
iBank Term. Loans R e . N e 138430 . .,
* Qther Long Term Borrowmgs ................................ . 95807
Short Term Borrowmgs e B 284,163

Information as to maturities, interest rates and other terms and condifion'shis summarizedi:ri Notes 2,
3;and 4 to. the Consolidated Financial Statements.
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TRANS UNION CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF INCOME

The following consolidated statement of income of Trans Union and subsidiaries for the five
years ended December 31, 1979, has been examined by Arthur Andersen & Co., independent public
accountants, as set forth in their report included elsewhere in this proxy statement. The consoli-
dated statement of income for the nine month periods ended September 30, 1979 ‘and- September
30, 1980. (including the related notes and summary of accounting principles and practices), has not
been examined by independent public accountants, but in the opinion of the Company, includes all
adjustments (which include only normal recurring adjustments) nécessary to present fairly the re-
sults of operations for such periods. Operating results for the nine months ended September 30, 1980
are not necessarily indicative of the results that may be expected for the entire year ending Decem-
ber 31, 1980. This statement should be read in conjunction with the accompanying ‘notes and the
consolidated financial statements and notes thereto and the summary of accounting prineiples- and
practices 'which appear elsewhere in this proxy statement. :

. Nine Months Ended

- September 30" 1~
_ For the Year Ended December 31 . (Unaudited)
1975 1976 1977 . 1978 1979 1979 1980
o (Dollars in Thousands) L
Reve‘xil‘ugsv:, )
Net' Sales ... ... . $314,244 $386,113 $452,182 $464,119 $556,336 - $391,105 $466,666
Services ... ... ... . 211,343 244158 278082 308,587 366,216 ... 266574 320,508
. $525,587 $630,271 $730,264 $772,706 $922,552  $657,679 $787,172
Other Income ... ... e 26,574 _ 22,699 _ 20,200 _ 29,249 33196 22040 24637

$552,161  $652,970 $750,464 $801,955 $955,748 $680,619 $811,809

Costs and Expenses:

Cost'of Sales ......... .. ... . . $245,686 $300,774 $350,196 $355,646 $437,981 = $309,606 $357,477
Cost of Services .............. .. 103,210 123,779 144,987 162,562 177,104 130,978 149,679
Selling;; General and Administrative
Expenses ............ ... .. .. 83,976 104,049 114,043 124405 152,266 109,433 134,232
Interest Expense .............. 58337 _ 60,232 _ 58,790 _ 65428 80,873 63,060 192,995
: $491,209 $588,834 $668,016. $708,041 $857.224 $613,077 $734,383
Income Before Income Taxes .. .. .. $ 60,952 $ 64,136 $ 82448 $ 93914 $ 98,524 - - $ 67,542 $ 77,426
Provision for Income Taxes: . ‘ E T
Current ............ ... ... ... $ 9920 $ 10,020 $ 14460 $ 24980 $ 16,310 '$ 11,980 $ 8,920
Deferred ... ... e 12,450 16,850 19,380 10,980 7,960 T 4640 10,990
InvestmeritTax Credit .. ........ . 2,812 33 590.. 4,160 - 13,590 10270 10,760

| $ 25182 § 26903 $ 34430 $ 40,120 § 37,860  § 26,890 § 30,670
Income From Continuing Operations $ 35770 $ 37,233 $ 48,018 § 53,794 $ 60,664 $ 40,652 $ 46,756

Income (Loss) From Discontinued

Operations, Net of Applicable In- ,
- come Taxes' . ..... . ... .. S0 (17,873) 7424 - 3497 (3,250) (2416) (2416) =~ -
..................... $ 17,897 $ 44657 $ 51,445 $ 50,544 $ 58,248 $ 38,236 $ 46,756
Income Per Share of Common Stock:

From Continuing Operations .... $ 320 $ 3.21 $ 400 $ 452 $ 501 $ 338 $ 375

Net Income .............. .. . .. 3 160 $ 385 $ 4929 $ 425 $ 481 $ 318 $ 375
Dividends Per Share of Common Stock $ 158 $ 168 $ 184 $ 202 $ 294 $ 165 $ 1.83
Average Number of Shares Qutstand-

ing (in thousands) ...... ... . ... 11,179 11,606 11,978 11,895 12,120 12,024 12,466

Net Income
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TRANS UNION CORPORATION AND SUBSIDIARIES

« NOTES TO CONSOLIDATED: STATEMENT OF INCOME

(Data with respect to the nine months ended September 30, 1979 and
September,;}O, 1980 have not been examined by independent public accountants.)

A INCOME Prr SHARE

JIncome per. share amounts have been computed on the ba51s of the welghted—average number of
shares outstanding after ‘adjustment for poolings of interests. o

B. AcquisiTioN AND DIVESTITURE OF BUSINESSES

1. Discontinued Opemtwm

During 1979, the Company distributed to its shareholders, by a d1v1dend in kmd 9,417,331
shares of International Shipholding Corporation (ISC) common stock. The distribution was on the
basis of one share of ISC common stock held for each five shares of Trans Union’s’ stock held. The
transaction has been accounted for as a spin-off and is effective for accounting purposes as-of March
31, 1979. The operations of ISC, primarily the direct operation of ocean vessels, and the chartering in
of vessels for servicing the bulk trades, which was a former activity of this shipping 0perat10n, are m—
cluded in the accompanying consolidated statement of income as “discontinued operations.”

A simmary of the results of discontinued operatlons for the years "1975- 1978 and the three months
ended March 31, 1979, is as follows: : : '

Income (Loss) Inl:I:;ae
‘Revenues Before Tax' - (Loss)
. e o ¢ (Dollars in thousands) =

1975 oo $115,084 §(21118)  $(17.873)
1976 ... ... 140417 12,208 7,424
1977 ... e - 168,837 4385 - 3427
1978 ... .. P 128,975 (8,460) ’ (3,250)
- Three Months Ended March 31, 1979.. 28,653 (5,281) (2.416)

The provisions for income tax charged (credited) to discontinued operatwns result in effective
tax rates which are lower than the U.S. ordinary income tax rate primarily because of fore1gn income
(losses) in jurisdictions which are sub]ect to tax at lower rates.

2. Poolings of Interests
During the period 1975 to September 30, 1980 the Company acqu1red the following businesses in

poohngs of 1nterests transactions: ‘ ... . Number of -
R ‘ o Principal =~~~ Trans Union
Year Business Activity ... Shares Issued
1980 ......... ... White Machinery . Manufacture of heavy duty 59,993
o ' ' Corporation . -+ rail car movers e
1979 ... World Computer " Sale and lease of in-house 313,565
o L Corporation : computer systems o
1978 ............. Medical Computer . Specialized computer 408,278
S Systems, Inc. services .
1978 ... Rochester Instrument Manufacture of electronic 423,444
Systems, Inc. process equipment !
1977 . ... e ~ Medx, Inc. . : Marketing of used medical . = 38,852
, o ! : .. - equipment : RS
~11977 R S Metric Resources . - Rental of electronic : 242,165
NS . Corporation -+ equipment \ o
1976, wiiow-wo..o. Dell Fastener Corporation Distribution of fasteners . 45,304
1975, . ..~... New Century Freight Traffic - Freight invoice auditing 52,000

Association, Inc.
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TRANS UNION CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED: STATEMENT OF INCOME—(Continued)

The accompanying consolidated statement of income has been restated to include the accounts of
the 1978 pooled companies for the periods prior to their respective acquisitions. The net sales and
service revenues included for these pooled companies in the financial statements for the periods before
the combinations were $20,211,000, $23,969,000, $28,263,000 and $3,575,000, respectively, for the years
1975-1978. Similarly, net income amounts included for these pooled companies for the same periods
were $1,464,000, $1,902,000, $2,094,000 and $423,000, respectively. et e T

The accompanying consolidated statement of income-has not been restated t6 include the accounts
_of the remaining pooled companies (all except 1978 poolings) for the years prior to their respective
acquisitions because the effect on such statement would be insignificant,

3. Purcha.se Acqumtwm

During the period 1975 to September-30, 1980, significant purchase acquisitions ‘were as follows:

: ' Number of' ’

' . R . Principal -, .. - . . Trans Union Purchase |
Year . Business o v Activity, » Shares Issued Price .
1979. . ... .vV‘Vago»ne Repairs Limited  Repair of rail casin UK. . — $ 9,329,000
1979. ... .. Solidstate Controls, Inc. Manufacture of uninterruptible- - 138,727 - 3,669,000

= - power supply systems
1978. ... .. Atlvas/erolt & Screw i Manufacture of rail cars for 649,962 14,788,000
Company: : -+, industrial plant use; produce
s Lo and distribute specialized
: { fasteners
1977 Republic Car Line, Inc. ~ Lease rail cars 148191 4,275,000
1975... ... M;}ﬂ}eg & Phipps International marketing services 341,165 -+ 7,590,065
International '
Corporation » . , ‘ N
1975 .. ... Frank Speno’ Rail grinding and ballast 317,230 7,927,157
Railroad Ballast cleaning services for railroads
Cleaning Company,
Ine. - 0

%

* plus’ additional shares in. quarterly installments through 1981 equivalent to apfprokimately $755,000
1in market value. o R .

" "The accounts of the afor(;menti:ojife"d purchased companies are included in the accompanying con-
solidated statement of income from the respective dates of acquisition.

During 1977 the Company also acquired all the outstanding minority-held shares (approximately
15%) of Ecodyne Corporation in exchange for 332,870 shares of the Company’s common stock.

C. INTEREST CHARGED TO ASSET ACCOUNTS

‘The Company-eapitalizes interest ‘on ocean vessels and condominium projects during construction
to more closely reflect the actual economics of such transactions and to provide a proper matching of
the costs with the revenues to be derived from the related assets. Also, during certain periods interest
has been capitalized on certain tracts of land held for resale. Interest capitalized for the years 1975-
1979 was $2,021,000, $779,000, $408,000, $407,000, and $515,000, respectively. Interest capitalized for
the nine month periods ending September 30, 1979 and 1980 was $358,000 and $909,000, respectively.
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TRANS UNION CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED STATEMENT OF INCOME-—(Continued )

D. Ram Car SALVAGE VALUES

As '6T‘A13i*il 1, 1979, the Coinpany revised its estimates of salvage values for certain rail cars to
reflect more realistic scrap values. This change, which will result in reduced depreciation expense on
a prospective basis, increased net income for 1979 by approximately $1,500,000.

E. Oruer INcOME

" Other i‘ncor‘neylfor the ZYedfs 19%"?,‘1978 and 1979 and interim 'péﬁbds ended September 30, 1979
and 1980, consisted of the following: e ST :

Nine Months
N 2 P TP PSS LTI Ended
e ’ Years Ended December 31 September 30

1977 . .1978 . 1979 . 1979 . . 1980

! R B T (Dollars in Thousands)
" Earned ‘income fron finance lease assets ...  $10,137 § 9981 $10326 § 7,748 $ 8536

absidiaries .~ 3199 3891 4561 3475 2749

Npﬁ income from ﬁﬁa;jfce Tease sul
Gain on sale of condominium:project ;... 1 == 5328, — T =

Interest income .- i ... #3685 5683 9,391 6,103 10,395
(971 (L821) (1635)  (966)"" (3,065)

_ Foreign currency exchange adjustments . .-

"E‘qu‘ity in net income ’o"f'20.;’,5Q%V'jQWned o
. > COMPANIeS . lnl o E

1017 ., 743 - 594 475 . 252
Vlgzg 1061 716 561 1,931
. : Toh ames e 4379 4379 | 1439

Gainonsale of crames .. ... ... — 1,965 526 349 193

]

Gain on Sale of real estate . ... _ —  — 1%l — = —

Royalties and other, mef ... . ... . 284 2494 2347 816 2207 .
R e s o §20200 §20249 $33106 522,940 ©$24637

Jiaen s

L

F. INcoMe TAXES _ w i - o
1. The total proviéi;dﬁ for income taxes differed from the h _thetié’é‘l"”amount obtained 4by mul-
tiplying income before taxes by the U.S. ordinary income tax rate &s follows:" = S

51 LRV B R e AT T ’ s e ‘Nine Months
Ended
. Years Ending December 31 September 30
R S s 1977 1978 1979 1979 1980

7 BT e o R (Dollars in Thousands)
Income Before Taxes .....c............. $82,448  $93,914 $ 98,524 $67,542 . $77,426
‘Hypothetical provisiofis (48% in-1977 and o o
1978; 46% in 1979 and 1980) ... $30575 $45079 § 45321 31,069  $35616
Provision as reported ... ... .. ... . 34430 40120 37860 26890 30,670
. Difference ... ... 85145 $4950 § T46l S 4179 § 4946
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TRANS UNION CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED STATEMENT: OF INCOME—(Continued )

Nine Months
Ended
. Years Ending December 31 ; September 30
1977 1978 © 1979 1979 - 1980

ot ‘(Dollars in Thousands)
The difference is due to the following: -
Differences due to foreign income in ju- e
risdictions subject to tax at lower rates $ 3271 $ 2270 $ 3810 $ 9147 $ 1,823
- Difference resulting from net income of ‘ 4
.. nonconsolidated finance-lease subsidi-
aries included 1n mcome on an after

tax basis .. ... .. B 1,437 1,703 2,098 1,598 1,264
Difference resulting from amortization of

investment tax credit ... ... ... . 551 671 1,080 691 1,512

- Other net ..... . .. e Steenvoolees . (114) 0 3150 473 (257) -347

$5145 $495 $ 7461 $4179 $ 4,946

The provision for income taxes-for the years 1975 .threugh 1979 consists of the following:

, Foreign Federal
Years Ended - Investment Investment
December 31 State Current Deferred Tax Credit Current Deferred Tax Credit Total
. - o (Dollars in Thousands)
1975 L $1,521  $4,045 $8.100 — $ 4354 $ 4350 ¢ 2,812 $25,182
C1at6 L 2,028 4,780 5,160 (1) 3,212 11,690 = 34 26,903
19T 2,720 2,720 4 240 — 9,020 15,140 , 590 34,430
j1978 ..... .. L 3,680 5,782 3 788 10 15,518 7,192 4 150' 40,120
1979 ... . Lol 2761 4'596 8,358 2,259 8,953 ( 398) Y11, 331’ 37 860
The prov151on for i income taxes for the interim periods for 1979 and 1980 cons1st of the followmg
Forelgn ) Fedetal '
Nine Months Ended ’ o """ Investment ' Investment
September 30 . ., State Current Deferred Tax Credit Current  Deferred Tax Credit Total
' o (Dollars in Thousands)
979 .. - $2 205  $4580 $5 839 § — $ 5195  $(1, 199) $10,270  $26,890
1980 ....... e 27702 4, 221 7, 728 1,882 1,997 3,262 8 878 30,670

State income taxes are substantlally all current

2. Deta;els of the deferred tax provisions by type of timing dﬂference are as follows:

Nine Months
Ended
Years Ending December 31 September 30
1977 1978 1979 1979 1980
o . s D (Dollars in Thousands) . : i
Excess of tax over book depreciation . .. ... - 814,599 - $14,866  $15449 - $10,818 $23 191
Investment tax credit ..... .. T eae it 4,056 (680)  (3,960) . (5080) (12 ,410)
Contracts and warranties . . . e 2,202 532 (3,080) (403) 191

Allother ... . . . . (L4T7)  (3738)  (449)  (695) 18
o 3 $19,380  $10980 $ 7,960 $ 4,640 $10.990
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TRANS UNION CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED STATEMENT OF INCOME—(Continued)

G. SurPLEMENTARY PROFIT AND Loss INFORMATION

For the Year Ended For the Nine Months
December 31 Ended September 30
1977 1978 197‘9‘ , 1979 . 1980
. S , (Dollars in Thousands-) K
Maintenance and repairs ................ . $36,700  $51,000 . $53,500 $38,300 . $44,400
Taxes, other than taxes on income ...... . $11,400  $15500 $17 500  $11, 000 $12,600

The respective. amounts of royalties, advertising and research and, development costs are less than
1% of consolidated revenues from net sales and services.

H. Lrase ANp RENTAL EXPENSE

Rentals under long term leases for space and equipment charged to costs and expenses of con-
tinuing ‘operations were approx1mately $13,700,000 in 1975, $16,000,000 in' 1976, $16,000,000. in 1977,
'$19,800,000 in 1978, $19, 100,000 in 1979, and for the nine months ended September 30, 1979 and
1980, $13 700 000 and $16, 700 000, respectwely

I. InternM Fivanciar Data (UNAUDITED )

Quarterly financial data (in thousands-of dollars except for per share amounts) -for 1978, 1979
‘and 1980 are summanzed as foﬂows T » o

Three Months Ended

Ms;rch 31 vJune {330 September 30 Der‘ember 31
1978 . ‘ o
Net Sales and Service' Revenues ... ..:" $179,581 " $187:538 »‘ - $193.089° $212 498
* Cost of Sales and Serv1ces T LoT192944 120, 606 133303 . 141355
N Income from Contmumg Operatlons L1331 14 318“”;_ 11,518 14, 607
Net Tncome .............. T 12783 . 14142 . 10,065 13554
Per Share— k
Continuing Operations ............. 1.13 1.20 97 1.22
Net Income ..................... 1.09 118 84 114
1979
Net Sales and Service Revenues . ... ... $201,157  $230,429 $226,093  $264,873
Cost of Sales and Services ............ 133,993 157,845 148,746 174,501
Income from Continuing Operations . . . 11,125 14,668 14,859 ) 20,012
NetIncome ................cc.c..... - 8,709 14,668 14,859 20,012
Per Share— A
Continuing Operations ............. .93 1.22 1.23 1.63
Net Income .. ............ T, 73 1.22 1.23 1.63

19



TRANS UNION CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED STATEMENT OF INCOME—(Continued)

. Three Months Ended
March 31 June 30 September 30

- 1980 . .
~ Net Sales and Service Revenues . ... . . $241,973 $260,149 $285,050
Cost of Sales and Servites .. ... . ... 153,156 167,669 186,331
" Incorhe from Continuing Operations . Lo 1481 12,899 19,176
.7 NetTneome . .. ... ... D0 14681 12899 19176
" Per Share— ’ o A
~* Continuing Operations ............ 118 = 104 153
Net Income ........ ... .. . ... L8 14 153

J. NeT Book VALUE PER SHARE

' 'The net book value per share of ,cbz’iimon‘s,togk outstanding ,'(lvgs:s shares held as treasury stock)
at September 30, 1980, was $27.82. Trans Union has agreed’ to sell 1,000,000 authorized but, unissued
shares” of ‘common ‘stock to ‘GL’ Corporation or ifs designee for $38.00 per share. Including these
shares on a pro-forma basis, the net book value per share of ‘common stock would be $28.57.

K. REcLASSIFICATION

. Amorization ‘of deferred Investment Tax Credit has béen classified in'“Other Incomeé™in previous
reports. This item has been reclassified to the “Provisions for Incomé Taxes—Investment Tax Credit” in
this report. The amountsiso reclassified were $918,000, $1,027,000, $1,060,000, $1,290,000, and $2,000,000
for the years 1975, 1976, 1977, 1978 and 1979, respectively and $1,280,000 and $2,800,000 for the nine-
month periods ended September- 30, 1979, and 1980, respectively.

<., Gains on reacquisitions of debt instruments resulting from sinking fund operations have been classi-
ﬁ?{iéa§ a reductign of interest léxpe\gse‘in previous reports. This item has been teclassified to “Other In-
come” in this report. The amounts so reclassified were $1,129,000, $822,000, $732,000, $1,061,000, and
$716,000 for the years 1975, 1976, 1977, 1978 and 1979, respectively and’ $561,000 and $1,931,000 for
the nine-month ‘périods ended ‘September 30, 1979 and 1980, respectively. c
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TRANS UNION CORPORATION -

MANAGEMENT’S DISCUSSION AND ANALYSIS OF THE -
CONSOLIDATED STATEMENT OF INCOME - .

Discussion and Analysis for the Most Recent Years -

Earnings per share from Trans Union’s continuing operations in 1979 were $5.01, up 10.8% from
the $4.52 earned in 1978. The 1978 results from continuing operations were 13.0% over 1977. Addi-
tionally, the earnings improvement in both years would have been -significantly better had it not
been for losses incurred in cooling tower construction activities. During 1979, the decision was made
to phase out this business; as a result, future earnings should benefit from elimination of this source
of volatility. D P AR ' .

As set forth in Note B to the notes to the Consolidated Statement of Income, the highly volatile
segments of the Company’s shipping operations involving primarily the direct operation of ocean
vessels were spun off to the Company’ stockholders in the spring of 1979. This event, when taken
together with the decision to vacate the cooling tower construction market, brings the Company
closer to‘thé'realiza{cib_ﬁ X)Jf its goal of svtablé‘ growth. - ‘ \ ‘

Revenues from Net Sales increased 19.99% or $92.2 million in 1979, up from an $11.9 million in-
crease in 1978 ‘and a '$66.1 million increase in 1977.' The modest increase in’ 1978 reflects the fact that
revenue growth was held down because a substantial portion of the ‘Company’s condominitm ‘activi-
ties were sold at a profit in late 1977 and early 1978. The 1979 increase is largely attributable to in-
creases in distribution activities; fastener and forged products revenues were up 23.1%: and. overseas
marketing revenues increased 51.6%. Rail car sales revenues in 1979 remained close to the high level

of 1978 because of manufacturing capacity constraints. and the opportunity tq,le/gsg much of the

Company’s output. Water and waste treatment sales revenues increased $26.1 million, but this gain

was largely offset by a decline in real estate development revenues Which resulted from slower hous-
ing markets and the absence of the Denver condominium activities sold in 1978.

- Revenues from. Services, increased $57.6 million or 18.7% in 1979, following increases of. $30.5
million in 1978 and $33.9 million in 1977. The gains largely reflect the rapid expansion of the rail car
leased fleet in the last several years, as well as increased general leasing volumes. More than $200
million was invested in new assets for lease or rental during 1979; moreover, rates were increased
on 8,000 rail cars which came up for lease renewal in 1979. High interest rates generated a broad
market for general leasing, arid demand for the Company’s electronic ‘equipment rentals rémained
exceptionally strong. . .- .. = R AT SO .

Cost of Sales as a percentage Tose in excess of Revenues from Net Sales in 1979 with a composite
gross margin deterioration of two percentage poirits from' 1978 to 1979. The predominant factor in this
deterioration was the aforementioned loss from ‘cooling tower construction activities which was brought
about by substantial unanticipated ¢osts; aside from this, the gross margin decline was minor.

The increase in Cost of Services in 1979 was oﬁly;Q.Q% as compared to the increase in Re\{ehges
from Services of 18.7%. As a result, service gross margins improved from 47.3% in 1978 to 51.6% in
1979, This rebound follows several years of percentage midrgin decline, and reflects rental rate in-
creases as well as a ‘slowdown in the rate of fail car repaii- cost increases and a change in deprecia-
tion to more realistically reflect the value of rail car residuals. - -

Following a $9.0 million increase in 1978, Other Income rose $3.9 million in 1979, largely due
to an increase in interest income of $3.7 million. The remainder was attributable to the differential be-
tween 1979 gains on the sale of two charter vessels ($4.4 million) and a parcel of land in Okinawa
($2.0 million), as compared to the 1978 gain from the sale of Denver condominium properties ($5.3
million) and a decrease in gain on sale of cranes of $1.4 million:
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Selling, General and Administrative.Expenses rose 22.4% as. compared to 9.1% in 1978 and 9.6%
in 1977. However, as a percentage of revenues, the increase was nominal (from 15.6% in 1977 to
16.1% in 1978 and 16.5%.in 1979); =

Interest Expense increased $24.4 million in 1979 following a modest ‘increase of $6.6 million in
1978. The 1979 increase in interest expense reflects both an increase in average rate (from 8.8% to
10.2%) and an increase in average borrowing (from. $738.8- million. to $882.0 million). because of
the high level of rail car leased fleet additions achieved in 1978 and 1979.

‘The effective tax rate decreased in1979 to 38:4% fromi42.7% in 1978. Contributing"to this wa's
a 2.0% reduction:in the U.S. Federal rate-and increased foreign income in jurisdictions subject to taxes
at lower rates. o s o ' )

In gé}hginaﬁéh,"fhéée elements resulted1na1979 incrrea’sie'ini’lﬁcémé‘fr‘dm 'CbntinuivnéOPéf@Fior??
of $6.9 million or $.49 per share, following a 1978 increase of $5.8 million or $.52 per share.

Discussion and ‘Analysis for Interim Nine Months ,

‘ffR.e::f\}ént;e’skfroI‘h Net ,S,alésjyfdf lgéovfi:pcjreascd' $75.6 million or 1}9’.3%?6’(@{519‘?9 primarily bééﬁﬁée
of an increased level of 1980 contract closings in a niumber of water and waste units, and improved
operational results in overseas marketing channels. Aff"IhfdrmatiQn“S‘erviéeé Ci"éﬁibééquisition during
the fourth quarter of 1979 also contributed to-this- increase. Revenues from Services . increased :$53.9
millien or 20.2%, with most of ‘the: gain attributable to the significant: continuing “year to year rail
car fleet expansion, near 100%. utilization of the rail car Jease fleet, and higher lease renewal rates. .

mproved to 23.4% from 20.8% the previous year, primarily’ dué to the absénce i 1980 of the héavy
réserves ' for’ Wéfrraﬁfiés"éﬁd cost overtuns in the water and waste activities that were established in
1979: Service rﬁh:i*ginsrimf];))fr'o’x?ed to 53.3% from'50.9% in 1979 as a restilt of the increased contiibution

‘Both Cost of Sales arid Cost of Servides rose at a slower rate than Revenues in-1980. Sales ‘margins

from _substantial ‘Volume ‘gains ‘i rail car leasing activities.

Other Income increased :$1.7 .million due to a combination of factors..The major factor was in-
creased interest income which offset lower income from sale of vessels. Interest income rose $4.3 mil-
lion ‘asa combined ‘ésult of increased interest rates and ‘an‘increase in'the average dmount of inferest
bearitig ’r‘ééei‘Vables}*iﬁ'dludin'g‘- the $35:3 n‘rﬁll"i‘onfdf'ﬁdtesfréce"ivable‘acqiﬁ’ré&ffdxh ?In’c’ei‘ﬁétéioﬁa‘li Ship-
holdinig Corporation’in May, 1979: Tncome from &ale of vessels decreased $2:9 million as a ‘single ship
was s6ld-in the cutrent period as'6pposed td twor ships in the prior period: .

. Selling, General & Administrative Expenses as a percentage of Reyemues remained level,

Interest Expense ihcréased $29.9 million or 47.4%, with $16.8 million due to. the increased debt
levels associated with major asset. expansion, and $13.1 million due to higher interest rates.

> In.combination; these elements resulted in; a $9.9 million or.14:6% increase in- Income: Before
Ingcome Taxes. Income from Co’ntinuing@peratjons similarly inereased $6.1 million or 15.0%. Includ-
ing prior year losses:from Discontinued Operations (Shipping activities:spun-off to Trans Union stock-
holders in May, 1979), overall Net Income increased $8.5 million or 22.3%. From year to year, the
overall nine-mionth gain in net income was $0.57 per share.” e o

The interim results of operations of .the Company.for the nine months ended September.30, 1980,
are not necessarily indicative. of .the results of operations for the full year 1980. It is. anticipated that
income for the fourth quarter will be moderately less than.the average, quarterly income for the first
three quarters due to the dramatic increase in interest rates which occurred in the latter part of 1980.

e

“+ . Theabove commentary is not a financial statément and as such
is not covered by the Auditors’ Report.

22



BUSINESS AND PROPERTIES

" Trans Union is a diversified holding company whose operations are conducted entirely through
its subsidiaries. As used in ‘this discussion of thé business of the Company, the term “Company” refers
to Trans Union and its subsidiaries, or to a specific subsidiary or group of subsidiaries, as the context
indicates. o s T S R :

The principal pr}oducts‘prodﬁ'ced“ and services rendered by the Company are as follows:

EE I

Leasing Services

Rail Car Leasing, Services and Sales

The principal activity of the' Company is the leasing of railway tank cars and other rail cars to
shippers of bulk liquid, compressed gas, and powdered, pelletized or dry bulk products in the United
States, Canada, Mexico and Great Britain. Through its subsidiaries, Union Tank Car Company, Procor
Limited and Procor (U.K.) Limited, the Company owns the second largest fleet of privately owned
railway tank cars in the world. The total fleet consists of approximately 63,000 caus, of which 51,000
are tank cars and 12,000 are other rail cars of the types used in the Company’s leasing business. The
Company supplies very few cars to railroads. Cars are leased directly to several hundred manufac-
turers and other shippers of petroleum products, compressed . gas, chemicals, food products and
fertilizers. T -

The standard term of the Company’s leases for new cars is five or more years (the average new
lease term was approximately nine years during 1979), and the leases generally contain provisions for
renewal for additional terms of varying length beyond the initial term: Under most of the leases, the
Company provides a full range of services including car repair and maintenance and payment of prop-
erty taxes: Cars are maintained by the Company at repair shops ‘and repair points located throughout
the United States, Canada and the United Kingdom. :

Most of the Company’s cars were built by the Company in its plants or by others to .the Com-
pany’s specifications. In addition to building cars for its lease fleet, the Company from ‘time to time
builds cars for sale to others. In 1979, the. Company, manufactured 3,840 cars, of which 2254 were
added to the lease fleet and 1,586 were sold. During the first nine:months of 1980, the Company man-
ufactured 2,618 cars, of which 1,766 were added to-the lease fleet and 852 were sold. .

- The Company’s cars are subject to regulations governing construction, safety -and maintenance
promulgated by thé Department of Transportation and vatious other ‘government agencies and by the
Association of American Railroads. These regulations have required and may in the future require the
Company to make modifications to its cars from time to time. e T A NI

In 1978, the Company began a modification program for pressure tank cars mandated by regula-
tions of the Department of Transportation: T hese safety-oriented regulations required thermal shield-
ing and/or head shielding on about 3,700’ of such ¢cars:' As of November 20, 1980, the Company had
completed modifications to substantially all of such cars.

The Company’s subsidiary, WCTU Railway Company, has a fleet of approximately 2,020 box cars
which are used primarily in per diem ‘service on American railroads. Approximately 730 of these cars
are leased from third parties. The Company’s subsidiaries also provide rail car ‘maintenance services,
tank car coatings and linings, and rail* grinding and ballast cleaning services to railroads and manu-
factures specialized rail cars for use in industrial plants and rail car movers. I

General Leasing, Rental and Services

General leasing, rental and services activities of the Company’s subsidiaries include net leasing
of vehicles and equipment, chartering oceangoing vessels, rental. of construction and electronic
equipment, processing and handling of sulphur, and' storing:liquefied petroleum gas in ~anderground
caverns. ' L BEEREE ; e e :
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Water and Waste Treatment e

- Through Ecodyne Corporation and affiliates, the Company is engaged in designing, engineering,
manufacturing, and installing systems and equipment for water and wastewater treatment and water
cooling and for monitoring industrial processes. Ecodyne’s principal prpdgcts are water treatment sys-
tems and equipment, evaporators, air-cooled heat exchangers, sew‘age' transfer and treatment equip-
ment, water softeners for home use, solidstate electronic instrumentation equipment and systems, and
uninterruptible power supply systems. The Company is one of the principal suppliers of these prod-
ucts in the United States and Canada, and its markets are industry, electric utilities, municipalities,
commercial establishments and residences. ' St

In 1979, the Company decided not to accept any new coolirfgfo‘Wer‘ construction ‘business and,
when  the: current backlog is. completed, . the Company will withdraw from that activity. The cool-
ing tower iconstruction business has produced losses in recent years and the Company believes that the
potential-profits of the business are not commensurate with the risks:involved. However, the Company
expects to continue the tower repair-and component business. «: .. '

I IR P Bt BN R T TR S AL SRR R ST i
Distribution Activities . - .- . .. . . e e
Oberseas Marketing Sérvices el o , |
“The Getz Corporation and its subsidiaries act as an international marketing ofgariiiétiox‘lﬂfgr’ the,
products of various U.S., European and Asian companies. '
Caieoe g ty . i . 3

=~Fastenersand,Forgedf‘Bmductsf it o rDT e

S A L N T IR CIO RN : R A A i

Bowiger oo T

" Theé Company has 5s2§>‘\?eral'f4§iibs’id:i§ries‘ éngaged in theé business of manufacturing and distributing
vaticus types of fastenérs. The Company Has for miany" years manufactured and 'sold’various forged
products,”such ‘as tank flanges; pipe flanges for ‘pressuire’ piping, and’ commereial forgings for use in

agricultural, mining and other manufactured equipment.” - '

Terpii

Rea.l Es:iate: Development

I

©" ‘Through Trans Union' Land Development- Company and! related ‘subsidiaries, the Company is
engaged in the general development of réal estate at various locations'in' the United States. This activ-
ity includes sale of iriproved land ‘and, in one 'location; construction’and sale of condominium units.

- Because of the relative instability. of the business, ‘the «Company has-decided that when all cur-
rent pidjects: have been completed, the real estate segment of .its operations will be phased out.
P . ,f.‘l_“;{“. Chal iirep ;' Dl P < : S Ly . Cid

cope vyt
Pl i LS NPT 51 L N A : : RIS

Information Services LR IR IELE BPR

i

- .. The Company. through Trans Union Systems Corporation:and related, subsidiaries furnishes credit
services, audits truck and railway freight bills,. designs, implements and operates .electronic data Sys-
tems for healthcare institutions, and, sells: and leases in-housecomputer systems for credit ‘unions.

Discontinued Operations

In. 1979, the ,Cqmpanyz\'distribgted, to_its qtoekhéldegs;, by a. dividend in kind, all the ‘shares
of International Shipholding Corporation (“ISC”) common stock. The transaction has. been accounted
for as a spin-off and became effective for aéeggpgng)/pngses;}% of March 31, 1979. ISC was
primarily engaged in the direct operation . of ocean. vessels and the chartering in of vessels for serv-
icing of the bulk trades. o '

Competition ) -

- All the ‘activities of the Company and its subsidiaries are in competition with similar activities
carried on by other companies. In: particular, there are, several companies, one larger and several
smaller than the Company, engaged in the business of leasing tank cars in the United States and
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Canada. The largest such company is' General American Transportation Corporation (including its
Canadian affiliate, Canadian General- Transit. Company, Limited). The other principal competitors
in the tank car business are ACF Industries, Incorporated, and North American Car Corporation. The
principal methods of competition of these companies are price, service and product design.

Backlog

‘As of Septeniber 30, 1980 the Company and its subsrdlanes had~a backleg' of ﬁrrn orders for
manufactured products, including rail cars for-sale, of $214, 810, 000 “as compared to a backlog of
$244,801,000 at December 31, 1979, and $243,746,000 at December 31, 1978. Approximately $190,452,000
and $170,646,000 of the backlog as of December 31, 1979, and December 31, 1978, respectively, was,
at such dates, expected to be completed within one year and the Company estimates that approxi-
mately $173,100,000 of the backlog as of September. 30, 1980 .will be completed within one year.

At September 30, 1980, the Company had approximately $1,150,735,000 of minimum future rentals
under existing leases for rail cars, of which $196,534,000 was due within one year, and minimum future
receipts under existing charter contracts for ocean vessels of $155,793,000 of which $18,856,000 was
due within one. year. As of the same date, the Company had a backlog of firm orders for lease of
9,247 new rail cars to be; manufactured by it, as,compared to firm orders for 2; 883 and; 2,062 new cars
as.of December 31, 1979, and December 31, 1978, 1espect1vely B T T S ‘

Legal Proceedings

A total of fifty-three lawsuits were filed against a subsidiary of the Company and several other
defendants, including the ‘Louisville & Nashville Railroad, Amoco Oil Company and Abex Corpo-
ration, seeking relief for alleged wrongful death, personal injuries and property damage arising out
of an explosion on February 24, 1978, in Waverly, Tennessee, of a tank car owned by. the Com-
pany’s subsidiary, following a train derailment not caused by but involving such car. This explosmn
occurred two days after the derailment and while'thé tank car, ‘which had beén 'damaged in the derail-
ment, was lying adjacent to the tracks and before railroad clean-up operations had beén completed. Tt
is believed that sixteen persons died as a result of thrs explosmn and 2 number of others suﬂ?ered
1n]ur1es :

Of the foregomg Iawsurts forty-51x were pendmg in the U S. Drstrrct Court for t”’ngddle Dis-
51x m“the Circuit

"y

: trrct of Tennessee ~one in_ the C1rcu1t Court for Humphreys County, Tennessee

On July 23, 1980, the forty~srx lawsmts pendrng agamst the subsrdlary in the U.S. Dlstrrct Court
for the Middle District of Tennessee were compromised and settled. Léss than $5(000 000 was pard on
behalf of the Company’s subs1d1ary in eonmderatron for 1ts portlon of the settlement and dismissal of
these lawsults : Gt e RS T N S : ‘

The six cases’ remarnmg 1nlthe C1rcu1t Courts for ]ellerson County, /Kentucky ‘séek approx1mately
$12,460,000 in compensatory damages No pun1t1ve damages are sought The one pendlng suit in the
Cll’CUlt Court for Humphreys County, Tennessee rs 1n ' the nature of an 1ndemn1ty surt Thrs ht1gat1on
is still in the dlscovery stage IR Pt "

On December 19, 1980 Alden Smrth a stockholder of Trans Un10n ﬁled suit in the Delaware
Court of Chancery agarnst Trans Umon GL NTC, and The: Marmon Group, Inc., an- afﬁha’ce of. GL

takmg of any action to complete the Merger For fug:ther mformatron about thrs lawsurt see “thlga-
tion Relating to the Merger” on page.9 of this proxy statement. : :

The Company and its subsidiaries have also been named as defendants ina number of other law-
suits and certain claims are pending. ' o : :
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.The Company has accrued what it reasonably expects to pay in final settlement of these matters,
to the extent not covered by insurance, and, in the opinion of management, their ultimate resolution
will not have a material effect on the Company’s consolidated financial position or results of operations.

Environmental Legislation

The Company believes that its facilities are in substantial compliance with. applicable laws and
regulations with respect to environmental :protection. The Company does: not anticipate that environ-
mental legislation currently in force will have any material adverse . effect: on its financial . condition,
earnings or business. San BN § ‘ '

Empl(;yees' » : R ST o
* At October 31, 1980, the Company and its subsidiaries had approximately 13,700 employeées.
- Rail Cars '

~ The Company, through its subsidiaries, owns or ledses from other‘s‘{undei"'lb’ng-‘témi leases a total
fleet ‘of ‘approximately 63,000 rail cars, of which 51,000 are tank cars and 12,000 are other types of rail
cars. Of the total fleet, -approximately 61,900 cars are owned and approximdtely 20,400 of these ‘are
free of liens. ,. o
. Other Rail Equipment A o
“The Company, through its subsidiaries, owns several rail ‘grifndi;ng‘/_ and: ballast cleaning trains,
together with other related rail equipment. . ' 4 ‘ L
' ‘ he Company, through its subsidiaries, owns 9, ocean vessels é{ggrégatihg' approximately 660,980
deadweight tons. : S S

" Rail Car ilanufdéturing and Assembling Facilities

.. The Company’s principal plants for the manufacturing and assembling of tank cars are locaf:ed at

G

East "Cl\jic'?"go,';'llni;liana," Oakville, Ontatio, and Horbury, Eng‘lan‘d;At‘féfrgefhér’ddcﬁpying‘“ approximately
134 acres. Such plants are owned by Union Tark Car Company, Procor Limited and “Procor (U.K.)
Limited, respectively. Unioti, Tank Car Company also recently corhmenced manufacturing hopper cars
at its facility at Cleveland, Texas, which is Tocated on a 107-acré fract. o
- Car Service and Repair Shops. T R I

- The principal shops for servicing and repairing rail cars are located in the United States at Baton
Rouge, Louisiana; E1 Dorado, Kansas; Laurel, Montana; Altoona, Pennsylvania; Ville Platte, Louisiana;
Longview and Cleveland, Texas; Muscatine, Towa; and Evanston, Wyoming; in Canada at Montreal,
Quebec; Oakville, Ontario; and Edmonton, Alberts; and in Great Britain at Horbury Junction, Stoke-
on-Trent, Gloucester, Storrs Hill, Swansea and Wellingborough, England, and Hamilton, -Scotland.
Several other repair shops and small repair points are sfrat‘égically‘locgﬁegl ‘throughout the United
States, Canada and Great Britain. The Company also maintains a research ‘facility at Conroe, Texas.

: Land and Condominium. Developments } o

In connection with their real estate dévelopment program, the Company’s subsidiaries own ap-

proximately' 2,586 acres of land, -either undeveloped or in various stages of development. Included in
the dcres are 2,392 acres sold under long-term artangements which will involve receipt of proceeds
over a number of years in the future. Income from the sale of the 2,392 acres will be recorded when
the buyer has a significant and continuing cash equity (at least 20%) in the property.

The Company has only one remaining condominium development, which is located near Chicago.
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Other Property

Ecodyne Corporation and its affiliates own manufacturing facilities in Santa Rosa, California (pro-
ducing ¢ooling tower components), Massillon, Ohio (producing air-cooled heat exchangers) Lenexa,
Kansas (producing sewage transportation and treatment equipment) and Columbus, Ohio (producing
uninterruptible power supply systems). The Ecodyne group also leases facilities at Union, New
Jersey (office and engineering); Newark, New Jersey (producing ion exchange resins and elements);
Oakville, Ontario (office and engineering); St. Paul, Minnesota (producing water softeners); Tulsa,
Oklahoma (producing cooling tower components); Oevel, Belgium (warehouse) and Mississauga and
Hamilton, Ontario (offices and sheet metal fabrication and storage).

In connection with its other business activities, the Company owns or leases, through its subsidi-
aries, manufacturing facilities in Joliet, Illinois (rail car movers); Cleveland, Ohio ( specialized rail
cars and fasteners); Ashland, Ohio (fasteners); Catasauqua, Pennsylvania (forged steel products);
Rochester, New York (electronic instrumentation and systems)§ Milton, Ontario; Montreal, Quebec
(fasteners); Toronto, Ontario (electronic instrumentation and systems); Chesterfield, England (rail
car springs); and Long Eaton, England (rail car brake shoes and axle boxes). In addition, the
Company and its subsidiaries maintain numerous sales and business offices in premises which are
for the most part leased throughout the United States, Canada, and other countries. The Company
owns its principal executive offices located in Lincolnshire, Illinois. ‘

The Company’s Canadian subsidiary, Procor Limited, owns several underground liquefied petro-
leum gas storage caverns in Canada. ~ :

Subsidiaries of the Company engaged in net leasing activities own a variety of transportation
equipment, including motor vehicles and various types of water transportation equipment and air-
craft. These subsidiaries also own and lease many other types of equipment, including medical equip-
ment, agricultural ‘equipment, printing and broadcasting equipment, and industrial equipment. Other
subsidiaries of the Company which are engaged in the rental of construction and electronic equipment
own a variety of such equipment. o

 MANAGEMENT
Directors

... The following table sets forth certain information with respect to the present directors of the Com-
pany: . '

, éﬁares of
Common Stock
Owned
Beneficially
as of
: : . ‘ . . Director January 12,
‘Name -~ : Principal Occupation Age = Since 1981 (Note 1)
Sidney H. Bonser .......... . .Executive Vice President, 56 1969 8,664
S . . Trans Union . : o -
William B. Browder ....... "....Senior Vice President-Law, 64 1954 19,207
Trans Union ‘ o s
Bruce S. Chelberg ............ Presidentand Chief Operating ~ 46 1978 11,360
- ' : Officer, Trans Union =~ ' o ‘
William B. Johnson ............ Chairman and Chief Executive 61 1969 101

Officer, IC Industries, Inc.
(Diversified holding company -
whose principal businesses are
commercial products,

. consumer products, real estate
and transportation) '
(Notes 2 and 3)
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‘Shares of
Common Stock
-Owned
) Beneficially
: © asof
-, . o =+ .- Director . Januvary 12,
Name Principal Occupation . Age Since - 1981 (Note 1)
Joseph B. Lanterman ...... .. .. Retired Chairman, Amsted . 65 . 1978 200
: Industries Incorporated L e
(Manufacturer and supplier to-
railroads and heavy industry)
o (Note 4) , o L
Graham J. Morgan .. ... ... ... Chairman and Chief Executive: -+ 63 ~ 1979 - 200
- Officer, United States Gypsum. =+ . ... . . -«
Company (Manufacturer of
building materials and
industrial products)
, Co (Notes 3 and 4) , L
Thomas P. O’Boyle ............Senior Vice President- o800 1988 19550 -
Administration, Trans Union ~ % o :
Robert: W. Reneker ... . ... . .. Retired Chairman, Esmark, Inc. - 68 . 1971. . ..~ 300
(Holding company with major .~ - - S e
interests in foods, chemicals, ,
energy and personal products) .
| . (Notes2and3) = ¢ o oniRe
Jerome W. Van Gorkom ... .....Chairman and Chief Executive . 63.. . ..1957. .. 60,701
Co Officer, Trans Union i R o
(Notes 2 and 5) D e T Coet e
W. Allen Wallis . .......... .. . Chancellor, University of | 68 1962 466
Rochester, Rochester, New y
York (Note 4) vl b

(1Y The information under this caption is based upon statements to’ the Compa{ﬁﬁl*by'thé individual
dire\c?ors‘ It does not include shares subject to the options shown below under “Stock Options,”

. ...-which will be purchased by the Company upon consummation of the Merger, or shares to be
added to the accounts of officers of the Company with respect to the year 1980 under the Com-
‘pany’s profit sharing plans upon completion of the allocation for such plans for 1980.

(2) Messrs. Johnson, Reneker;and Van Gorkom are members. of the Executive Committee. . The re-
maining Directors serve as alternate members of such Committee. o ,

(3) Messrs. Johnson, Morgan and Reneker are members of the Compensation and Stock\'(v)ptiion’ Com-
mittee.

(4) Messrs. Lanterman, Morgan and Wallié are members of the Aud1t Committee;./:‘

(5) Does not include 9,750 shares in respect of which Mr. Van Gorkom has voting power as_trustee
under four trusts but no beneficial interest nor 5,000 shares which Mr. Van Gorkom intends to
purchase in January, 1981, as referred to below under “Stock Options.”

As of January 12, 1981, directors and officers of the Co’zﬁpany beneficially oWned a total of
161,401 shares (excluding shares subject to option) or 1.29% of the Company’s outstanding stock.

Stock Options

Under the Company’s 1980 Stock Incentive Plan, options were granted in May, 1980, to certain
persons, under the terms of which they are permitted to purchase shares of common stock of the
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Company at a price equal to the market value of the stock on the date of grant, which was $33.00.
The options granted included an option for 2,500 shares to M. Bonser, an option for 2,002 shares to
Mr. Chelberg, an option for 500 shares to Mr: O’Boyle, an option for 5,300 shares to Mr. Van Gorkom,
and options for 17,802 shares to all directors and officers as a group. In addition, Mr. Browder -was
awarded 534 shares of restricted stock and Mr. Chelberg was awarded 666 shares of restricted stock.

There have been no options exercised by directors or officers of the Company subsequent to De-
cember 31, 1980, through the date of this proxy statement, although Mr. Van Gorkom intends to exer-
cise prior to January 22, 1981, when it would otherwise expire, an option to purchase 5,000 shares of
common stock at an option exercise price of $31.75 per share. In July, 1980, an officer exercised Alter-
nate Settlement Rights which resulted in his receipt of 956 shares of common stock upon surrender
of options to purchase 2,600 .shares of common stock having an aggregate option price of $78,650 for
shares having an aggregate market value of $87,263 on the date of surrender.

As of the date of this proxy statement, unexercised options granted under the aforesaid 1980
Stock Incentive Plan or predecessor stock option plans of the Company, held by all directors and
officers of the group totaled 104,002 shares at an average option price per share of $32.14, which in-
cludes options held by Mr. Bonser to purchase 11,600 shares at an average option price per share
of $32.16, by ‘Mr. Browder to purchase 3,950 shares at an average option price per share of '$34.30,
by Mr. Chelberg to purchase 12,702 shares at an average option price per share of $33.29, by Mr.
O’Boyle to purchase 6,500 shares at an average option price per share of $24.72, and by Mr. Van

Gorkom to purchase 15,300 shares at an average option price per share of $34.47.

Under the arrangements whereby outstanding options and restricted stock awards would be

. .

purchased by Trans Union immediately prior to the Merger, directors and officers of the Company

would receive a total of $2,506,868 in consideration of the surrender for cancellation of their respec-

tive options or restricted stock awards, including $264,922 by Mr. Bonser, $116,268 by Mr. Browder,
$318,847 by Mr. Chelberg, $196,798 by Mx. O'Boyle, and $197,850 by Mr. Van Gorkom.

. DESCRIPTION OF COMMON STOCK

The Company’s Certificate of Incorporation presently authorizes the Company to issue 25,000,000
shares of stock, consisting of 20,000,000 shares of common stock with a par value of $1.00 per share
and 5,000,000 shares of preferred stock with a par value of $1.00 per share. As of November 20, 1980,
the number of shares of common stock outstanding was 12,512,956 (exclusive of 18,002 shares held as
treasury shares), and none of the Company’s preferred stock had been issued. ‘ B

~ The transfer agent and registrar. of the Company’s common stock is The First National Bank of
Chicago, One First National Plaza, Chicago, Illinois 60670.

.Hﬁ()l.de;r:s gfvt‘he ,Q,Qmpé.ny’s common stock are entitled{ to bne vote for each share held of record,
in person or by proxy, at any and all meetings of the stockholders of the Company and on all proposi-
tions before such meetings. ' , ~ o "

~~ The Company’s Certificate. of - Incorporation does not provide for any preemptive rights- for
stockholders and accordingly, under Delaware law, stockholders do not have preemptive rights.

The Board of Directors of the Company may declare and pay dividends on the common stock
out of any funds of the Company legally available therefor. In connection with bank term loans due
in installments through 1988, the Company has agreed, among other things, to maintain consolidated
net worth, as defined, of not less than $275,000,000 through January 31, 1983, and not less than
$250,000,000 through April 30, 1988. At September 30, 1980, at least $49,200,000 of the consolidated
retained earnings were not restricted under these agreements.

The Company’s Certificate of Incorporation provides that dividends which are unclaimed for
six years shall revert to the Company.
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The preferred stock may be issued from time to time in one or more series, with the number of
shares and the rights; preferences and terms of each series, including dividend rates, conversion
prices, and similar matters to be determined by resolution of the Board of Directors of the Com-
pany. The preferred stock may be issued without any further authorization by the stockholders.

In the event of liquidation of the Company, holders of the Cdmpany’s common stock are en-
titled to receive, pro rata, the assets of the Company remaining after the payment of all liabilities
and satisfaction of the rights of the holders, if any, of the preferred stock in liquidation.

RELATIONSHIP WITH INDEPENDENT PUBLIC ACCOUNTANTS

The' financial statements included herein have been examined by Arthur Andersen & Co., inde-
pendent public accountants, to the extent and for the ‘periods indicated in their report with respect
thereto appearing elsewhere herein, and are included in reliance upon the authority of said firm as
experts in giving said reports. ‘ - e ’

- Representatives of Arthur Andersen & Co., who have been the Compary’s auditors. since 1958,
are expected to be present at the meeting with the opportunity to make a:statement if they desire
to do-so. In addition, such representatives are expected to be available to respond to appropriate
questions. ‘ :

A portion of the fees paid by the Company to Arthur Andersen & Co. (approximately 22% of
audit fees in 1979) is attributable to the performance of certain non-audit services for the Company.
In 1979, consultation and assistance on corporate tax planning matters amounted to approximately
7.6% of audit fees, assistance in the preparation or review of tax returns amounted to 3.2% of audit
fées, and assistance relating to acquisitions amounted to 3.2% of such fees. Other non-audit sérvices
performed, none of which amounted to as much as 3% of audit fees, included a review of s’taf’e"fcax

matters and assistance regarding Internal Revenue Service examinations.

Most of the above non-audit services were of a normal, recurring nature, and all such services
were subsequently approved by the Audit Committee of the Board of Directors of the Company,
which considered that the performance of such services did not affect the auditors” independence.

LEGAL MATTERS -

Certain legal matters in connection with thé Merger will be passed“uﬁbn by Sidley & Austin, Oi}'g

First National Plaza, Chicago, Illin6is 60603, special counsel to the Company.

ADDITIONAL INFORMATION |

~ Reports, proxy statements and other information filed by the Company with the Securities and
Exchange Commission can be inspected and copied at the offices of the Commission at Room 6101,
1100 L Streét, N.W., Washington, D.C.; Room 1298, Everett McKinley Dirksen Building, 219 South
Dearborn Street, Chicago, Illinois; Room 1100, Federal Building, 26 Federal Plaza, New York, New
York; and Suite 1710, Tishman Building, 10960 Wilshire Boulevard, Los Angeles, California; and
copies of such material can be obtained from the principal office of the Commission at 500 North
Capitol Street, Washington, D.C. 20549, at prescribed rates. In addition, such material can be in-

spected at the New York Stock Exchange, 11 Wall Street, New York, New York 10015.
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TRANS UNION CORPORATION AND SUBSIDIARIES
AUDITORS’ REPORT

To the Stockholdets of ¢
Trans Union Corporation:

We have examined the consolidated balance sheet of Trans Union Corporation (a Delaware cor-
poration) and subsidiaries as of December 31, 1979;, and- the consolidated statements of income, re-
tained earnings, additional capital and source and use of funds for each of the five years in the period
ended December 31, 1979. Our examinations were made in accordance with generally accepted audit-
ing standards and, accordingly, included such tests of the accounting records and such other audit-

ing procedures as' we considered necessary in the circumstances.
In our opinion, the financial statements referred: to above present fairly the financial position of
Trans Union Corporation and subsidiaries as of December 31, 1979, and the results. of their opera-

tions and the changes in their financial position for each of the five years in the period ended Decem-
ber 31, 1979, in conformity with generally accepted accounting principles applied on a consistent basis.

o o ARTHUR. ANDERSEN & CO.

Chicago, Illinois,
January 31,.1980.
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TRANS: UNION CORPORATION AND SUBSIDIARIES

SUMMARY OF ACCOUNTING PRINCIPLES AND PRACTICES

Principles of Consolidation -

The accompanying consolidated financial statements include the accounts of the Company and all
significant subsidiaries other than wholly-owned finance lease companies, 20-50% owned companies
and discontinued operations. The equity of Trans Union in the net income of these unconsolidated
companies has been included in the accompanying consolidated statement . of .income. All significant
intercompany accounts and transactions have been eliminated.

s

Lessor Accounting ... . -
Operating Leases

Most of the Company’s leases of rail cars, electronic equipment and construction equipment are
classified as operating leases. Aggregate rentals from operating leases are reported as revenue ratably
over the life of the lease, and expenses (including depreciation and maintenance) are charged against
such revenue as incurred. ' « ,

Direct Financing Leases . o _ o , ‘ ;

‘The leases entered into by the~Company’s finance lease subsidiaries as well as -some of the
Company’s rail car leases and ocean vessel charters: are classified as direct financing leases. Gross
investment in leases (minimum lease payments plus estimated residual values) less the cost of the

equipment is designated as unearned income. This income is recorded over the life of "Ehe'leasé"b“t}_é‘sed
upon the “constant yield method” or similar methods which generally result'in an approximate level
rate of return on the investment: *~ R o ‘

i .

i
I

beage and Ch:értér Accountmg )

’

Vessels on long-term bareboat charters which are classified as direct financing leases are-ac-
counted. for as such (see Lessor Accounting). Revenue from . vessels time chartered to others is
reco;gie;d on a pro, rata basis, over the period of the charter. ‘

Land Held for Resale ,

- Income. from: sale of land is recorded when the buyer has a significant -and continuing cash
equity (at least 20%) in the property. Sales with credit terms in:excess:of one:year bear .interest at
appropriate rates for such transactions. e

" The'cost of 4 'large tract of land is allocated to the various parcels on the“basis of discounted
sales value s estimated for each parcel. Provision is made at the time of sale for future estimated
development costs, if any. It has been the Company’s policy to capitalize the carrying costs (interest
and taxes) on the land held for resale. However, capitalization of such costs on individual tracts has
been discontinued when continued capitalization would have resulted in accumulation of costs in
excess of levels justified by the then current economic cohdi;tiqns.gAs,,oﬁiDecember 31, 1976, the capi-
talization' of such costs was discontinued for all tracts, until January 1, 1980 when interest capitali-
zation was reinstated on those tracts not under interest bearing contracts.

£,

Accounting for Sales of Products, Long-Term Contracts anid Warranties .

Other than_for long-term QOntracfs, sales of products are géherally_ re?orded when the products
are shipped to_the customer. Long-term- contracts are those which require. performance—i.e., design,.
construction and/or installation—over a time span which generally overlaps two or more account-
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+ ing periods. The percent of complétion method of ‘accounting is used for these long-term contracts
except for cooling tower projects for which the Company has responsibility for on-site construction
or installation. In' the latter case, the completed contfact method is used. -

In the normal course of business, the Company makes certain warranties as to workmanship and
performance of its various products, including those sold on long-term contracts. The estimated: costs
of these warranties are accrued at the time of sale. The estimates inherent in accounting for long-
term contracts and warranties are reviewed and revisions to previous estimates are made as required
to reflect the most up-to-date information. ' ‘

Overseas Marketing Services . |

In reporting overseas marketing services, the gross margin on indent transactions (wherein the

Company takes title to the goods but serves in effect as an agent between predetermined buyers

and sellers) is classified as revenue from services in' the accompanying consolidated statement. of
income.

Inventeries R aret : S :
Inventories are ‘stated at the lower of  cost. (principally first-in;" first-out) or market. Inventory

costs .include naterial, labor and factory and/or ¢onstruction overhead. General and administrative

costs are charged to expense as incurred. o ‘

Inventory costs of long term contracts generally include costs of materials and job related equip-
ment and construction or installation costs, reduced by amounts charged to cost of salés relative to
sales revenue. Inventory costs.of long-term: contracts are. also reduced by charging any amounts in
excess of,estimated realizable value to cost of sales.. » '

Depreciation and Fixed Assets Accounting e o
‘Ragl‘gargf V};ésselsfgnd/ﬁxedggsscts, (exéluding},rrq;il cars and vessels under leases and charters
which are classified as direct financing leases) are depreciated to salvage value (which is for rail cars
and vessels the estimated scrap value of their steel content) over their estimated useful lives on the
straight-line method. The principal estimated useful lives are: rail cars, 20-35 years; ‘yvﬁessel‘s, 20@5
years; buildings, 20-50 years; electronic equipment, 8 years; cranes, 1218 years; and other equipmerit,
4-25 vyears. Lot s : ’ - = ’ S

The cost of major conversions and’ betterments is capitalized by charges to the appropriate prop-

erty account and depreciated over the remaining useful life. Intérest incurred on borrowed funds“in-
vested in ocean vessels under construction is capitalized as part of the cost of the vessels.

Maintenance and repairs are charged to expense when incurred except for that portion appli-
cable to tank: car conmstruction facilities which is capitalized as part of the cost of tank cars. The
estimated. cost of - dry-docking -ocean vessels is acorued over the estimated period in advance of
dry-dockings. e : T T

_ The cost of property retired or otherwise disposed of is removed from the property account, the
accumulated deprec’,lanonls “removed, from the related ‘reser»ve,"'an‘d) the net gain or loss is included

in income.
S Sl foL,

Accounting for Credit Files ,
“The cost of credit fles acquired'in cohnection with the acquisition of credit bureaus is capital-

ized. In‘lieu of amortization of such investment, the costs of constantly updating, expanding and im-

-

proving crédit files ‘are expensed as'itourred.
Goodwill
Goodwill represents the excess of cost over the value of the net tangible and identifiable Jin-

tangible assets of businesses purchased. Goodwill acquired prior to October 31, 1970, is bfnoﬁl‘:,‘ the

most part not being amortized because, in the opinion of management, there has'beeii no diminu-
tionin its valiie. Cddei'll’jé‘cqifi'réd"’subéé'Quent to October 31, 1970, is being amortized over periods

rafiging from'10-40 years. * :



Sinking Fund Operations’ -

The provisions of certain of the Company’s debt instruments permit the Company to satisfy
scheduled sinking fund payments- by “application of réacqiired ‘debt instruments at face value. The
Company’s policy is to reacquire debt instruments in the open market sufficient to cover sinking fund
requirements when it can be done at a lower cost than calling at face value. Gains resulting from such
acquisitions are credited to “Other Income.”

Deferred Eederal JIncome Taxes

Cer;tg.iﬁftransactions or amounts recorded as revenue or costs and expenses in a particular year
will entef into the determination of taxable income (for Federal income tax purposes) in different
years"(“timing differences”). The most significant of these timing differences results from additional
depreciation allowable for Federal income tax purposes in the. early years of a rail car’s ~useful life.
As required by Accounting Principles Board Opinion No. 11, the .Company has provided deferred
taxes on these timing differences as if such taxes were due and payable currently, even' though experi-
ence conclusively demonstrates that such amounts are not “repaid” for 15 years or more on the average.

The earnings of certain foreign subsidiaries are taxed at rates lower than rates prevailing in the
Usited States. Additional taxes will be levied on such earnings if they are paid to.the .Companyas
dividends or, in the case of vessel charter profits, if they are not reinvested in shipping assets. It is
this ‘ifitention of the Company to invest a portion of the earnings of these foreign subsidiaries for-an
indefinite period; thus to this extent these additional taxes may not be levied. The Company’s policy
is to provide deferred taxes on that portion of the undistributed earnings of these foreign subsidiaries
which are expected to become taxable to the Company in future years. The remaining amount of
undistributed earnings which has been or will be reinvested indefinitely, exclusive of those amounts
which if remitted would result in little or no U.S. income tax under current tax rules; aggregated
approximately $26,600,000 as of December 31, 1979 and $30,100,000 as of September.30; 1980.

Deférred Investméht Tax Credits

Investment tax credits, to the extent not passed to lessees, result in a reduction of current or
deferred Federal income taxes and are applicable primarily to investments in certain new rail cars.
Investment tax credits retained are deferred and amortized over the estimated useful 1i,vequf,"§he
related assets. ‘ ' _ ' ' - -

- Subject to certain limitations (60% of taxes otherwise payable in 1979: and 70% in 1980) invest-
ment tax credits retained are allowable as a reduction of current United States Federal income taxes
payable. Investment tax credits retained in excess of the limitation are applied as.a reduction of de-
ferred taxes. These latter amounts are reinstated to deférred taxes as the related investment tax cred-
its are carried forward and utilized as reductions of taxes on subsequent tax returns. As of December
31, 1979 and September 30, 1980, approximately $22,700,000 and $34,151,000 of investment tax credits

were available respectively for carryforward to reduce future taxes.

Foréign Currency Translation

The accounts of certain foreign subsidiaries are maintained in foreign currencies. For purposes of
consolidation with Trans Union, rail cars, vessels, other fixed assets and related depreciation expense
are translated to U.S. dollars at historical exchange rates prevailing at.the dates of acquisition except
for rail cars and vessels on leases or charters classified as direct financing’ leases . which are translated
at current exchange rates. Inventories and cost of sales are translated at current exchange rates which
approximate appropriate historical rates. Deferred taxes are translated at historical exchange rates
prevailing during the periods provided. All other assets and liabilities are translited at current rates
of exchange. Income and expenses (other than depreciation) are translated at average rates prevail-
ing during the respective years. The exchange adjustments resulting from this policy, including gains
and losses on forward éxchange contracts entered into to hedge foreign currency positions, are in-
cluded in income currently. ’ o o
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TRANS UNION CORPORATION AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEET
‘ (Dollars in Thousands)

ASSETS

: Sei)tenfibér 30,7

December 31, 1980
N ’ . 19 9 v (Unaud:ted) v

Cash $ 21636 ' $ 20, 116
Accounts Recelvable mcludmg $214 727 and / f‘ o o

$218 445 respechvely, due W1thm ‘one year 236,156 246,746
Inventories: : : t T : -

-Materials and. Supphes om0 8055803 0 8. 61,039

- Finished and iin Process ..... e 0 115,446 170,749 - . 115, 462 < 1TT 401
Prepald Expenses and Deferred Charges o ‘ 20,820 ;» | é2,459
Investments o f’~ i = Gl A B
_ Land Held for Resale, at cost ... .| Sl §0 s, 696 $ 27 914
»,Fmance-Lease SubSJdlarxes . , ot . A' 66 833, , 71 606
- IsC. Notes Recelvable e e 34 715 . L3 231 S

Goodwill of Acqumed..Busmesses;‘ Sl e 0 19,313 . oo 18873

Other ................... .. . ... 25,587 172,144 16,175 166,799
Ball Car Lease Fleet (includes net invest- T
" ment in chrect ﬁnanomg leases "of $31 100
) " at December 31 1979 and $62 247 at Sep-

"tember 30, 1980)

Cost .............................. . $1 194,588 $1,398,706

(326 157)

Vessel Oharter Fleet (1ncIudes net - 1nvestment

in direct financing leases: of $44.016 ati . v
. December; 31, 1979 and $43 406 at’ Septem~
ber 30, 1980): _ EEER SR .
Cost ........... ... .. . mE $ 133 723
Accumulated Depreciation ... . ... .. .. (26,509)
leed Assets, at cost: P T U
_Land ... .. ; s s s b o e ,$ 6,702
- Buildings -and. Leasehold Improvements 72,784
‘Equipment Held for Rental to Others 84,645

Other Equlpment

" - 131895
o (102,386)

- 868431 )

193,640

(353,104) © 1,045,602

Lo T8 128,660
107,214

_(27441) 101,219

84673 .
104,182

*165,316

(119518) ~ 243431

81,790, 790 -

$2 023 773

The accompanymg notes to the, consohdated ﬁnanc1al statements and summary of
accounting principles and practices are an 1ntegral part of this’ statement.
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TRANS UNION CORPORATION 'AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEET:-.

(Dollars in Thousands) '

LIABILITIES, DEFERRED ITEMS AND STOCKHOLDERS EQUITY

September 30,
December 31, 1980
) 1979 (Unaudited)
Accounts Payable . ... .......... ... ... . § 73,883 $ 84,394
Accrued EXpenses - ........oc......oo... 195,486 137,892
Federal Income Taxes ?éyab}qj o o 5,890 2,510
Borrowed Debt: o
Due Within One Year .................. $ 127,060 $ 176"’675
Due From One to Five Years ............ 343,003 331,275
“PDue After Five Years .. ... ...... ....0:.. 437799 C 471,773 N
Interim Financing (Due within one year) 84,938 992,800 1?9,8:48 ) 1',159,571 v
Total Liabilities™. ... ...« .. TR T $1,198,059 Pt 81,384,367
ﬁeferred Ttems: B
Federal Incomé Taxes ©.. . /70l ... $ 233200 o $244050 0 o
Investment Tax Credit .. ................ 36,690 260,080 . 47450 261500
Contingent Liabilities (Note 8) ............ —_ —_
Stockholders” Equity: -
Preferred Stock, $1 par o ’ .
Authorized 5,000,000 shares and no shares ;
issued in 1979 and 1980 . ... .. ... .. .. 8 — $ — ot
Common Stock, $1 par
Authorized 20,000,000 shares as of De-
cember 31, 1979 and 1980 and issued st
12,521,257 as of December 31, 1979 and TR e
12,529,258 as of September 30, 1980. . 12,521 » 12,529 =
- Additional Capital ..................... 82,803 82,317
Retained Earnings ..................... 231,567 253,903
Less Reacquired Common §’took, at cost ' ‘
114,105 shares as of December 31, 1979 S e el
and 23,155 shares as of September 30, 1980 (4,140) 322,751 (843) 347,906
$1,790,79 $2,023,773

_ The accompanying notes to the consolidated financial statenents and sammary of
accounting principles and practices are an integral part of this statement.
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TRANS UNION CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF RETAINED EARNINGS
AND ADDITIONAL CAPITAL

(Dollars in Thousands)

For the
Nine Months

. Ended September 30
For the Year Ended December 31 (Unaudited)

1975 1976 1977 1978 1979 1979 1980

Retained Eamnings:

Balance at Beginning of Period . . .. .. $158,393 $158,810 $184,886 $217,522 $244,064 $244064 $231567
Net Income ................ ... ... 17897 44657 51445 50,544 58248 38236 46,756
Cash Dividends ............. Co... (16,363) (18,370) (20,719) (24,002) (27,192) (19,874) (22,829)
Distribution of ISC Stock .......... — — — - (36,765) (36,765) —_

Excess of cost over paid-in value as-
cribed to treasury: stock retired in
connection with recording poolings

of interests ....... ... ... ... ... .. (1,362)  (1,150) (988) — (9,024) - (1,697)

Retained earnings of pooled companies 245 ~ 701 2,898 —_ 2,236 - 106
Adjustment due to, difference in fiscal . "
year of pooled company ........ o = 1’238 —_ L — - — e
Balance at End of Period .......:... $158810 $184,886 $217,522 $244,064 $231,567 $225,661 $253,903
Cash Dividends per Share .......... $1.58 $1.68 $1.84 $2.02 $2.24 . $1.65 $1.83
Additional Capital: S .
Balance at Beginning of Period . . .. .. $ 72,991 $ 86,947 $ 86,626 $ 95647 $ 88,159 $ 88,159  $ 82,803

Excess of Fair Value over Par Value
“of Stock Issued in Purchase Ac-’ ) o '
quisitions . ..................... 14,159 —_ — — — — —
Excess of Cost over Fair Value of : ' ‘
Treasury Stock Reissued in Pur-

chase Acquisitions .............. , —_— e (527)  (8,049) (3,067) .. (3,002) (238)
Increase Due to Reacquisition of ’

Ecodyne Minority Interest ... ... .. —_ —_— 8,629 — — U,
Excess of proceeds over par value of R '

stock issued under Stock Incentive g ' R

Plan ... ........ ... ... .. ... 13 49 347 561 133 ; 126 199
Excess of cost over proceeds of treasury ) k

stock reissued under Stock Incentive Gy . R ’

Plan ................ . ... ... ... —_ — o P — g — : (403)
Excess of ascribed paid-in value over

par-value of treasury stock retired in

connection with recordmg poolings )

of interests . .......... .. .. . ... .. (341) {337) (288) —_ (2,135) — * (394)
Excess/(Deficiency) of paid-in capital

of pooled companies over/(under)

par value of stock issued ... ... .. —_— (26) 925 = o (287) | — 350
Other .......................... 195 — (63) _— | — i
Balance at End of Period . ... ...... '$ 86947 § 86,626 $ 95647 $ 88,159 $ 82,803 $ 85,283 $ 82,317

The accompanying notes to consolidated financial statements and summary of
accounting principles and practices are an mtegral part of these statements



TRANS UNION CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF SOURCE AND USE OF FUNDS

(Dollars:in Thousands)
For the
Nine Months
) . Ended September 30
For the Year Ended December 31 (Unaudited)
. 1975 . . 1976 1977 1978 1979 1979 1980
Source of Funds: :
From Continuing Operations— - - : . B

INCOME .o vvvieeeeee e $ 35,770. $.37,233 § 48,018 § 53,794 $ 60,664 $ 40, 652 $ 46,756

Depreciation ... .. ... eeiin. 30487 43952 49,001 54194 BLE02) 44620 53863

Deferred Income Taxes and Invest- ‘ : : {-\ N

ment Tax Credit ....:... R - 14,823 16,922 19,980 15,410 21,5 Q,,x 14,910 21,750

Rail Car, Vessel and Other F 1xed Uy . T N

Asset Disposals (book value) . 10,348 7 920 9,549 35,793 18,592 14 589 12,945
Total from Continuing ’
Operations ........... $100,428 $106,027 $126,638 $159,101 $162,408 $114,771 $135,314
Income (Loss) from Discontinued Op-

erations ...... R (17,873) . 7,424 3,427 (3,250) (2,416)  (2,416) —
New Borrowings to Finance Additions ' - '

to Rail Car Léase Fleet and Vessel ‘

Charter Fleet .............. ... 112,883 38391 47,251 88850 124921 95110 156597
Net Increase (Decréase) in Other . . )

BOITOWIRES - v v 16705 (66,055) (13563) 23121 110,153 57,460 31011
Reduction in Land Held for Resale .. (4,707) 2,244 5971 4,496 - 1,022 (710)  (2,218)
Stock Issued or Payable for Purchase

Acquisitions . ... ... 9,632 RRUEE 13,242 15,570 3,379 - 3,379 —
Increase in Accounts Payable and Ac—, . .

* crued Expenses . ................ 33220 " 16,803 15,763 12,319 31,141 11,099 16,051
Other Sources (Uses) of Funds ..... (3,431) 4,995 8,351 (135) 8,444 - ;144 - 1,747
S $246,857 $109,829 $207,080 $300,162 $439,052 $284,837 ~$338,502
Use of Funds: S ‘ ~ ' ' '
Fixed Asset Additions— e S : _ _
Rail Car Lease Fleet ......... .. $135659 $ 38,134 $ 52,156 $103,014 $178,747 $129,133 . $211,655
Charter Vessels and Rental Equip-
ment ......... . 11,938 14,751 26,572 46,836 32,128 249086 - 27,269

Othgr Fixed Assets ... 14,738 13,708 13,134 28,352 38,607 25,374 41,368
Investment In— P S S ) S
. Discontinued Operations ......... 9,717 (1,352) 3,095 14,230  (10,285) (10,285) —

Nonconsolidated Subsidiaries ... .. 2,964 3,823 7,076 4754 10,324 10,271 4,773

Purchase of Companies ....... ... 9,632 — 13242 17,005 15,051 5,464 —

Total Fixed Asset Additions . - FEET ' '
and Investments ....., $184,648 $ 69,064 $115275 $214,191 $264,572 $184,943 $285,065
Scheduled Repayments of Long-Term

Rail Car and Charter Vessel Borrow- -

ings ... . .22,540 17,283 18,728 27,437 33,426 21,847 22219
Increase in Cash Recewables and In- - e, o

ventories .. ... Lo ... 23,037 4999 35,044 9,975 “{76211; 20522 . 8,389
Reacquisition of Common: Stock .. ... : 269 113 17,314 - 24,557 886 886 —

- Distribution of ISC Stock .......... v e— — — — 36,765 36,765 —
,Cash:Dividends T T ITRC R 16,363 18,370 20,719 24,002 27,192 19,874 22,829
' ' $246,857 $109,829 $207,080 $300,162 $439,052 $284,837 $338,502

The accompanymg notes to consolidated financial statements and summary of
accouriting principles and practices are an integral part of this statement.
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TRANS UNION CORPORATION ‘AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(Data with respect to the nine months ended September 30, 1979 and
September 30, 1980 have not been examined by independent public accountants. )

1. Acquisition and Divestiture of Businesses

a. Discontinued Operations . . : .
~In 1979, the Company distributed to its shareholders, by a dividend in kind, 2,417,331 shares
of International Shipholding Corporation (ISC) common stock. The distribution was on the basis of
one share of ISC common stock for each five shares of Trans Union’s common stoék held. The trans-
action has been accounted for as a spin-off and is effective for accounting purposes as of March 31,
1979. The operations of ISC, primarily the direct operation of ocean vessels, and the chartering in of
vessels for servicing the bulk trades, which was a former activity of this shipping ‘operation, are in-
cluded in the accompanying financial statements as “discontinued ‘operations”.’ ; :

" Data with regard to the net investment in discontinued operations at’ _Deéiémb«:;:r 31, 1978 are as
follows: . , . - :

(Dollars in °
1. thousands)
Vessels, less Accumulated Depréciation R ... $110873
Other Assets ................ .. . ... Lo s 1 B5,086.
Borrowed Debt ... ... ... ... . S U S - (53,071)
Other Liabilities ... ... . . . N R (51,386)
Deferred Items .. ... P L e
Net Investment in Discontinued Operations . ... .. L $ 45001

to certain subsidiariés of ISC which were converted to notes' receivable.. These ISC notes. receivable,
which bear interest at a variable rate geared to.percentages in excess of bank prime rate (19.30% at
December 31, 1979 and 16.6% at September 30, 1980), are repayable in quarterly installments over
eight years commencing in 1980, and are secured by mortgages on certain vessels ($600,000 was
repaid in advance during 1979 and $1,800,000 in 1980). " R

- As of the date of the spin-off, Trans Union’s investment in ISC included $35,315,000 of';';ei;gi\kaﬂcés

- b. ~Poolings of Interests . e '- ‘ o
" During the period 1975 to September 30, 1980, the Company acquired the following businesses in

poolings of interests-transactions: © Numbér of
Cd : : W . : Principal - ..« »'Trans Union
Year o : Business C Lo Activity o .+ :~ .Shares Issued
1980 ..... . White Machinery Corporation . ~ Manufactute of heavy duty’ © 59,993
' ( o ' il car movers PRI
1979 ... ... World Computer Corporation ~ Sale and lease ofiri-house' oo 313,565
R o o - computer systems : ‘
1978 ... ... Medical Computer Systems, Inc. Specialized computer services 408,278
1978 ... ... . Rochester Instrument Sj/stems,ﬂ Inc: Manufacture of electronic - . 423,444
. . " process equipment 0
1977 ... Medx, Inc. - -Marketing of used medical 38,852
L v equipment : '
977 . Metric Resources Corporation Rental of electronic equipment 242,165
1976 .. ... .. . Dell Fastener Corporation . Distribution of fasteners 45,304
1975 ... .. New Century Freight Traffic _ ,:,Freight invoice auditing - 52,000

Association, Inc.
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The accompanying financial statements have been restated to inclu!dé’the accounts of the 1978
pooled companies_for ;t‘he periods prior to their respective acquisitions.

The accompanying financial statements have not been restated to include the accounts of the
remaining pooled companies (all except 1978 poolings) for the years prior to their respective acquisi-
tions because the effect-on such statements would be insignificant. -

c. Purchase Acquisitions

Dﬁ}ing the period 1@75 to September 30, 1980, significant purchase acquisitions were as follows:

: Number of
Co o Principal Trans Union Purchase
Year Business . ) ‘:Agtiyity L ‘ Shares Issued Price
1979 ... ... Wagon Repairs Limited Repair of rail cars in U.K. — $ 9,329,000
1979 ... .. Solidstate Controls, Inc. Manufacture‘ of ﬁhinterruptible ‘ 138727 3,669,000
o R . power supply systems : L

1978 ... . . Atlas Bc;lt&Screw Manufacture of rail cars for 649,962 14,788,000

ER Company -~ - -+ industrial plant-use; produce

and distribute specialized
. - fasteners; .

1977 ... Republic Cari:Line;:'Inc. o ‘V:Leﬂase_raiil cars 148,191% 4,275,000
1975 .......Muller & Phipps - International marketing services 341,165 7,590,065

P “: International it A S

.«'Corporation-

1975 ....... Frank Speno\lﬁa_ﬂroad , \ Rail_\g;inding aqd ballast cléaﬁing 317,230 ‘ - 7,227 ,1}57‘ '

Co * Ballast Cleaning  services for railroads

Company, Inc.

* plus.additional shares in quarterly installments throﬁéﬁ 1981 equivalent to abpréxima’cely $755,000 in
~ market value. o

The values assigned to Trans Union shares issued were lower than the indicated market values at
the respective transaction dates in recognition ‘of the restrictions ‘on tranisferability of the shares. The
accounts of the aforementioned purchased companies are included in the accompanying financial state-
ments from the respective dates of acquisition. Goodwill ‘arising from the above transactions was
$1,205,000 related to-Atlas Bolt & Screw Company and $1,295,000 related to Solidstate Controls, Inc.

" During 1977 the Company also acquired all the outstanding minority-held shares (approximately
15%) of Ecodyne Corporation in exchiinge for 332,870 shares of the Company’s common stock. The
excess of the book value of the: previously outstanding minority-held shares of Ecodyne over the par
value of the Trans Union exchange.shares was credited to additional capital.

The Company has reacquired: shares of its stock in the open m;érketrequival;,ent to. certain of the
shares ‘issued in the - aforementioned purchase transactions. ‘Such reacquisitions aggregated 28,065
shares in 1979; 684,500 shares in 1978; 464,234 shares in 1977; and 179,800 shares in 1975.
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2. Borrowed Debt Due Within One Year

- Details of borrowed debt due within one year are as follows:" T
‘ £ December 31, - September 30,
. 1979 1980

1
Short term bqrrowings— o R Dollars in ‘Thousands)
Commercial paper (average rate 14.72% as of December 31, - R
1979 and 11:83% as of September 30, 1980) ... . oo $299.128 $214,163

Short-term notes, etc., including bank loans (average rate
16.87% as of December 31, 1979 and 14.38% as of Sep- oo L
tember 30, 1980) ... ... .. ... ... ... . - .20.397 . 38450

Short-term bank borfoxlz'vings related to overseas mafkeﬁng 4
SEIVICES ... ... 24.4923. 31,550

. Less—Short-term borrowings included above which are classi-

fied as interim financing in the accompanying consolidated =~ Co
balance sheet .. .. = . o e e soenon (84,938) . (179,848).
Less—Short-term borrowings refinanced with long-term borrow-
ings subsequent to year-end ... ... ST L L. (100,000). —
Add—Short-term portion of long-term borrowings ... ... . ... 145,050 72,360
' - $127.060 . $176,675

Data with regard to the month-end  amounts o‘fgtl)le Company’s principal. short-term borrowings
during 1979 and 1980 are as follows: S ' ‘ .
Twelve Months - o Nine Months Ended

Ended December 31, 1979 September 30, 1980
' " '(Dollars in Thousands) = .
Commercial Bank Commercial Banks

S cd . Paper .. . Notes . Aggregate Paper . Not@s Aggregat,e'f
Maximum amount outstanding ..  $222,198 $52,978  $266,948 $215442 $70,000  $284,163
Average amount outstanding . .. 172,782 39,209 211,991 193,277 59,560 252,837
Weighted average annual interest o . o -
rate ... ... ... R - 11599 - 13.33%  11.91% ‘13;(}1%' ;('15.08'% 13.50%

3. Long Term Borrowings’

vD{g‘t“al'l‘s of long-tgrpn bprrowmgs are as follqus: 'December 31, Septgmber:30,
o A 1919 7 T egg

Equipment Obligations, payable in periodic installments (Dollars in Thousands)
"+ through 2000. at 5.85%-11.80%. (average rate 898% as of. . .. .
. December 31, 1979 and 9.35% as of September 30, 1980) - .. $500,133 . - $559,226 .

"Ve\:s:sell. Financing Notes, payable in installments through 1994 .
at 6.75%-12.88% (average rate 12.07% as of December 31,

1979 and 11.25% as of September 30, 1950) . .. o 75495 . 70,167
Sinking Fund Debentures, 5.00% payable in annual installments

- Bank Term Loans, payable in installments through 1988 includ-
ing short-term borrowings refinanced subsequent to year:end
(average rate 15.80% as of December 31, 1979 and 13.52% .

through 1986 .. ... . T P S o 13466 - 11,778

as of September 30, 1980) ... . ........... ... . 139,000 138,430
‘Other Long-Term Botrowings (average rate 12.69% as'of De. - . R
cember 31, 1979 and 12:10% as of September 30, 1980) ... . 97,828 - 95807
Less—Short-term portion-of above classified as dae within ‘One R T S
year ... ... ... ... E L. (45050) (72,360) 1
$780,802 $803,048 ‘
. |
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Certain long-term borrowings are secured by rail cars, ocean vessels, and other property with an
original cost of approximately $987,000,000 at December 31, 1979 and $1,105,000,000 at September 30,
1980, and assignment of future revenues under vessel charters of approximately: $165,400,000 at De-
cember 31, 1979 and $153,100,000 at September 30, 1980. g -

The aggregate amounts of debt o’bligatibns due for each of the five years fdlloi&‘ing December
31, 1979 and September 30, 1980, are as follows: '

December 31, September 30,
1980

1979

o _ (Dbllars in Thousands)
First year—interim financing. .. ... $ 84,938 " $179,848 |

—other ... - 127,060 : 176,675
Second Year .................... 89,240 102,381
Third year ............... S 108841 89,06
Fourthyear ... . oo. o .. TOTIS ., 57883
Fifth year ..... PP 74,207 81,945

Equipment obligatio"ns have been reacquired for sinking fund purposes in the principal amount of
$20,441,000 at December 31, 1979 and $21,671,000 September 30, 1980, and have been deducted from
the appropriate debt captions in the accompanying consolidated balance sheet.

In connection with bank term loans, the Company has agreed, among other things, to main-
tain consolidated net worth, as defined, of not less than $275,000,000. At December, 1979, at least
$23,900,000 and at September 30, 1980 at least $49,200,000 of the consolidated retained earnings
were not restricted underthese agreements. : o

Certain loan agreements of the Company and its subsidiaries will ‘réquire amendments or will
requirc the consent or waiver of certain provisions by the respective lenders if the pending merger
of the Company described in note 14 is consummated. In the event a particular lender does not
agree to a requested amendment, consent or waiver, the loan from such lender may have to be pre-
paid upon consummation of the merger. ‘ . o '

4, Interim Financing .

Interim financing generally represents that portion of the cost of completed rail cars and other
fixed assets which will be borrowed under long-term obligations. The interim financing amount rep-
resents short-term borrowing relating to the following assets:

December 31, ‘September 30,
1980

1979
(Dollars in ihousands)
Rail Cars ... ...t $74,945 . $156,543
Other . oooriieeiii 9993 . 23305
$84938 179848

During 1979 and the nine months ended September 30, 1980, the Company converted $106,700,000
and $75,000,000 respectively, of interim financing to long-term financing at average rates of 9:72% and
11.66%, respectively. The Company’s policy is to classify as interim. financing only that portion of
borrowings which it intends to convert to long-term financing. '
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5. Cash Balances and Banking -Arrangements . .

The Company’s cash balances are not subject to ‘withdrawal restrictions, although substantially

all such balances serve as compensating balances for lines of ¢redit granted by the banks as well as
non-credit services provided by the banks. Arrangements with the banks’ generally call for average
annual compensating balances equivalent to 5% to 10% of the lines when not in use and 5% to
20% when in use. In lieu of compensating balances, the arrangements with, certain banks call for the
Company to pay an annual fee ranging from one quarter of 1% of the line to 8.5% of the prime rate
times the line. It is the Company’s policy to maintain unused lines at least equal to the balance of
outstanding commercial paper when this source of short-term credit is used. At December 31, 1979
and at September 30, 1980, the Company had unused lines of prime rate short-term credit from the
banks aggregating approximately $300,000,000 and $343,000,000, respectively. These lines are in the
amounts requested by the Company and are not necessarily the maximum that could be obtained.

6. Commitments and Céﬁtingencies -
Future commit‘:i;lpynts‘ for rentals under long term leases for space and éc’fﬁipfnent as of Decem-
ber 31, 1979 aggregate $111,690,000 and are payable as follows: e

[ A

(Dollars in Thousands)

1980 ... R ERETRTUU L. $12,598

1981 ../ 1146

1982... ... .. ... et e e 10,184

1983 ... 9,150

1984 .. g
1985.1989 35,744

1990-1994 ... ... n o 19.461

19951999 e 2610

After 1999 .. e 2008

)
EE T n

, “ﬂFVﬁfliré,Cybmmiﬁmei?%yffé?r'_rél;ft’éi’s: utider long-term leases for ‘spade and eéq{‘xi;pméht as of September
50, 1980 aggregate $111,736,000 4nd ‘are Payable as follows: R :
~ “(Dollars in Thousands)

1980 (3 months) ......... ... ... . $ 3,958
1981 16,194
, - 1982 - 13342
1983 L010,932
1984 9,184
CI88E L 745
- U1986-1990 Lo 30,325
CIO91TO95 L 16,456
19962000 L. 1,610
CUAfter 2000 o 1,790

A total of ﬁftﬁi-'thteé«,;lawsuits were filed against a subsidiary of the Company and several other
defendants, including-the« Louisville &«Nashville Railroad, Amoco -Oil - Company and. Abex Corpo-
ration, seeking relief - for alleged wrongful death, personal injuries-and property: damage arising out
of an explosion on.February 24, 1978, in Waverly, Tennessee, of a tank cai owned by the Com-
pany’s subsidiary, following a train derailment not caused by but involving such:‘car. This explosion
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occurred two days after the derailment and while the tank car, which had been damaged in the de-
railment, was lying adjacent to the tracks and before railroad cléan-up operations -had- been - com-
pleted. It is believed thatisixteen persons died as a result of this explosion, and:a number of others
suffered -injuries.* - el o ‘ o : o . Sl e e ‘

Of the foregoing lawsuits, forty-six were pending in the U.S. District Court for-the' Middle Dis-
trict of Tennessee, one in the Circuit Court for Humphreys County, Tennessee, and six in the Circuit
Court for Jeffersom County, Kentucky. The total damages claimed included approximately $118,050,000
compensatory ' damages and substantial additional amounts in punitive damages.

On ]ﬁiy 23, 1980, the fér;tgr;-is’ix\@l’vawsuits pending against the subsidiary in the U.S. District Court
for the Middlé District of Tennessee were compromised and settled. Less than $5,000,000 was paid on
behalf of the Company’s subsidiary in consideration for its portion of the settlement and dismissal of

these lawsuits.” =

The six cases remaining in the Circuit Courts for Jefferson County, Kentucky, seek approximately
$12.460,000 in ‘compensatory damages. No punitive damages are sought. The 6ne pending suit in the
Circuit Coutt.for Humphreys County, Tennessee, is in the nature of an indemnity suit. This litigation
is still in the discovery stage, i

The Corﬁp‘éﬁif jand its sﬁb’s’id‘iaﬁes have also been named as defendants in a number of other law-
suits and cerfaini “claims are pending.

The Compary has’ acériied what it reasonably expects to pay in final settlement of these matters,
to the extentnot covered by insurance, and, in the opinion of management, their ultimate resolution
will not have. 4 miaterial effect on the. Company’s consolidated financial position or results of operations.

7. Stock Incentive Plan TR S A SRR

Under the Stock Incentive Plan approved by the shareholders o April 24, 1980 (the “Plan”),
up to 600,000 common shares;and: 250,000 preferred shares. (combined limit is600;000;shares) have
been reserved for dssuance pursuant to the exercise of any stock option, warrant, or alternate settle-
ment right (ASR), or pursuant to any stock bonus, restricted stock, or other award granted under
the Plan. : R

In May, 1980, the Stock:Option Committee for the Plan granted nonqualified options to pur-
chase 25,402 shares of the Company’s common stock and restricted stock awards for 14,261 shares of
the Company’s"commonstock. As in the case of nonqualified options granted under predecessor stock.
option plans of the Company, the new options granted under the Plan were for a term of ten years
at an option purchase price.of 100% of the fair.market value of the Company’s common stock at date
of grant. Each such restricted stock award entitles the recipient to receive the shares so granted to him,

3

without payment .of monetary consideration, over a period of five years in installments-of 20% per
year, provided the recipient remains in the employment of the Company on each anniversary date of
grant, at which time that year’s 20% installment becomes vested and nonforfeitable. Dividends or divi-
dend equivalents are paid on shares of restricted stock from date of grant.

The Plan also. permits the grant of Alternate Settlement Rights (ASR). Under the terms of an
ASR an optionee is entitled to receive shares of Company stock, cash, or a combination thereof, in

an amount equal fo the excess of the fair market value of the option shares at the date exercised
over the option price: Also, under certain circumstances, an optionee may require the Company to re-
purchase option shares at current market prices.
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In connection with the acquisition of certain businesses, the Company has substituted options to
purchase its common stock for outstanding options. of the acquired companies. The substitute options
are exercisable on substantially the same. terms.as the options they replaced, except that the number

of shares and the option prices have been adjusted in accordance with the respective exchange ratios.

Data with respect to stock options are summarized: below:

: quif)axi& Options

o

e ' Nine Months
Year Ended - ""Ended
December 31, September 30,
1979 , 1980
Number of shafés under dp{tilo’n:‘ » - . . o ‘
Beginning of period ......... . . .. ... 114700 143,950
Options granted ..... .. . . e S - 40,400 25,402
E ) . RIS M 'L FE I /,h/;/ e S T ) .
Options exercised . .. .. Ttemamicegieecscoos o= (5200)
ASR shares issued ... . ... T — . (256)
Options cancelled or lapsed .......... . . .. Lo (11,850) (6,444)
. 1
-End of period ;.. .. . Gevecsooccnah s o 143,950 - 156,752
__Substitute Options
e c ‘..t .. . Nine Months
Year Ended =,  Ended
December3L, " ° September 30,
1979 1980
Number of shares under option: T g
A ,Begi,rmingx-of, period .. ... ... .. deiesaege. 359720 0 33855 )
- - Options. granted. . L Peewsoiicboandieno s TU12,188 0 fe—
' Options ‘exercised ... .. P S (14258) (14,683)
" Options cancelled or Iap}s'edé ....... I R o .
End of period ...... .. . e PR . 3385 19172

) ‘Data with regard to Company opitﬂ)ﬂSl outstandu;g under the planat Deéembef 31,1979, are as.
follows: =~ - " ' ' ’ T
o Option Price and Market

' Value at Date of ‘Grant'
PerShare ' Total

$3025 . § 346363

976 oo S TUT283000 3L75  gogsps
977 U 28800 38.75 " 1,116,000
L1978 DN 34800 ' 3488 1213650
CIOT L eg0 a0 L 1208975

143250, . . $4T81A13
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Data with regard to Company options outstanding under the plan at September 30, 1980, are as

folloWS : Option Price and Market

L Ye?r Nun}iber Value at Date of Grant
Gl(')ant Sh(a,\i'es' Per Share - Total
1975 8,450 $30.25 $ 255613
1976 .. e 26, 100 31.75 "828',675 '
1977 e 27,800 38.75 1,077,250
1978 o 33300 34.88 1161,338
1979 i 35,700 30.25 1,079,925 -
1980 ... . 95,402 ° 3300 838 266 o

156,752 § 5241067 .

" ‘Data with regard to substitute options outstandmg at December 31, 1979, are as follows:
Market Value at Date of

: Ye?r meiber ‘Option Price Substitution
: »Gi?ant Shgres Per Share _Total Per Share Total
977 . 16,607 $20.42 $339,115 $37.75 $ 628, 914
1978 ... 5,110 5.42-33.06 62,517 33.25-36.25 172 833
1979 ... 12,138 - 314 38,113 30.50 370 209
33,855 $439 745 $1,169, 956 .

Data Wlth regard to substltute opnons outstandmg at September 30 1980, are as follows
: ) Market Value at Date of

Ye?r Nun;ber Option Price " 'Substitution
cooof  p oy el . ) ; T -
B .Grant ‘ o -Shgres ‘Per :Share o Total Per Share Total -
1977 15,312 2042 $312671 83175 $' 578,028
1978 ... 3,860 . ,5.42-.3.3.,06 . 48,796 . 33.25:36. 25 130,596
18,172 $361 467 $ 708, 624 L

 In addmon at September 30, 1980 restncted stock. grants for 13,861 shares were outstandmg

Opt1ons became exerc1sable as follows o
o S . ‘ Nme ‘Months -

Year'Ended ﬁece;tlber 31 . Ended . ..
—= — S September 30,
o 1977 . 1978 1979 . 1980
Company.()ptjans S BRI o o R
. Number of shares...........o. ... 60,867 - . 40,200 36600 - . 39 900
Option Price— '
Per Share .................... $31.75-34.87 $30.25-38.75 $34.88 $30 25
Total .......................... $2,029,301 ..$1,508,500 $1,276,425 81, 206,975
. .y - Nme-Mbnths
Year Ended December 31 ) Ended
—— S - . September 30,
1977 . 1978 .- 1979 . 1980 . -
Substitute Options . L e
Number:pf‘, shares .. ............. 24902 2075 13,088 —_—
Option Price— . e
Perk Share .................... $13.21-2042 $17 50—30 00  $ 3.14-30.00 —
Total ...... .. ... ... ... ... . .. $478,940 $42 066 $57,864 —_
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Options were exercised as follows:

Nine Months
Year Ended December 31 Ended
September 30,
1977 1978 1979 ‘ 1980
Company Options , o ‘
Number i(.)_fv shares .. ... ... e 1,000 9,300 - » 5,200
Option Price— ) 5
Per Share ... ... . ... ... $31.75 $31.75-34.87 — $30.25-31.75
Total ... ... ... .. . . L $31,750 $321,838 — - '$159,700
Market val(ye at date exercised-— ' -
Per Share-....... . . .. . . .. $36.44 - $35.50-35.75 —_— $33.50-37.25
Total ....... ... ... .. . ... -$36,438 " . -+ $330,650 — .-+ 8$185,344
o o Nine Months
Year Ended December 31 Ended
— — - ey September 30,
-1977 ‘1978 . 1979 -~ 1980
Substitute Options =~ o o o o S
Number of shares ......... ... 14041 23170 . 14955 14,683
Option Price— " ' L
Per Shéiré‘ ...... e -$13.21-20.42 $ 3.75-24.17 T $ 5.42-20.49 $ 3.14-20.42
Total .. .. .. R $206/494 $236,508 $148,182- 378,278
Market value at date exercised— e _ R «
Per Share e e $36.37-37.75  $20.63-37.75 . $28.25-34.75 jy‘$33.25-50.13
Total ......... .. .. .. ... . $517,772 ,  $§07,488 : $437,800 $507,467

There ‘were 104,002 option shares '\,‘Qﬁfé?;‘apding’wmcﬁ were f,Si_i:I);jfect to Alternative Settlement

Rights at September 30, 1980. There wete no ASR’s outstanding at December 31, 1979,

On options exercised, $1 per share hés beer credited’ to common stock and the balance of the
option price has been credited to additional capital. On options exercised for treasury stock,-the dif-
ference between the option price and cost of the treasury stock has been credited or charged to ad-
ditional capital. No charges have been made to income for stock options.

On ASR’s, compensation expense is measured by' 'éifénges in the quoted market value of the op-
tion shares from the option price at date of grant. Compensation expense of $10,468 relative to ASR’s
was charged to income in 1978. Such expense totalled $1,811,846 in the nine months ‘ended Septem-
ber 30, 1980, R

~For restricted stock grants, compensation expense is measured by the quoted market value of
the -shares awarded at date of grant and will be charged to expense ratably over the five-year vest-
ing ‘period. Payments equivalent to dividends on shares granted but not yet vested are charged to
expense as incurred. Compensation expense of $42,112 relative to restricted stock grants was charged
to income in the nine-months ended September 30, 1980

.

At September 30, 1980, there were 560,737 shares of capital stock reserved for the 'futtire grént
of options or other stock awards under the Plan. Upon' stockholder approval of the Plan in April,
1980, a predecessor stock option plan was terminated, and the 354,450 additional shares reserved for

the grant of options at December 31, 1979, can no longer be issued under the predecessor plan.
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8. Changes in Capital Stock

Changes in capital stock durmg the years 1977 1978 and 1979 and the nine months of 1980 were

as follows:
Number of Shares

) Nine Months
o : : Ended
Year Ended December 31 September 30,
. 1977 - 1978 1979 1980
~Preferred Stock, $1 par Lo : .
Authorized ........ ... . ... ... 5,000,000 5,000,000 5,000,000 5,000,000
Tssued ... ... .. : — = — —_
Number of Shares ‘
Nine Months
Ended
Year Ended December 31 Septemiber 30,
1977 1978 . 1979 1980
Common Stock, $1 par S - ; :
. Authorized .......... ... ... e L. 20,000,000 - 20,000,000 20,000,000 - 20,000,000
Issued: , ' — B '
At beginning of period ........ S 11,874,578 12,471486 12,507,002 12,521,257
Issued in connection with acquisitions . 575,035 — — —
Issued under stock incentive plans: '
Trans Union ... . L 15,041 32,761 14,255 8,001
Pooled companies .................. 6,832 2,755 — —
Balance at end of period .............. 12,471,486 12,507,002 12,521,257 12,529,258

9. Reacqulred Common Stock
Reacqulred common stock dunng the years 1977, 1978, 1979 and the nine. months of 1980 was

as ‘follows: . Cost
. - L (Dollars in
" Shares’ = thousands)
Balance at ]anuary 1, 1977 ............................... i 266,457 $ 8,168
Reacquired equivalent to shares issued in purchase acquls1t1ons ....... 464,234 17,314
Reissued in connection with acquisitions of businesses ©............ .. (125,016) (4,247)
Balance at December 31, 1977 .. ................. ... ... 605675 $21,235
Reacquired equivalent to shares issued in purchase acquisitions ... . .. 684,500 24,557
Reissued in connection with acquisitions of businesses .. ... R L (698,547) (24,020)
Balance at December 31, 1978 ..................... U oo 591,628 $21,772
: Reacqulred equivalent to shares issued in purchase acqu131t10ns ci.... . 28,065 886
Reissued in connection with acquisitions of businesses ............... - (B05,597) . (18,518)
- Other Reacquired ... .. e .9 S —
Balance at December 31 1979 .................................... 114,105 $ 4140
Reissued in connection with acquisitions of businesses ............... - (78,813) (2,856)
Reissued in connection with exercise of stock options .. .............. (12,138) (441)
Other reacquired ... ............ . ... ... . ... ... ... ...... B U, | —

Balance at September 30, 1980 ....... ... . ... ... 23,155 $ 843
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-—{(Continued)

10. Retirement Plans 5 :

The Company and its subsidiaries provide retirement benefits for most employees through pen-
sion and other retirement plans. The total retirement expense provisions for continuing operations
were:.$4,873,000 in, 1977; $5,197,000 in 1978, $6,620,000 in 1979; $4,965,000 in the nine months ended
September 30, 1979; and $5,479,000 in the nine months ended September 30, 1980 for all plans; this
includes amortization of prior service pension cost over a twenty year period. ‘

The Company’s policy is to fund pension costs for its principal plans on a current basis. As of the
most recent valuation date, January 1, 1980, the actuarial present value of accumulated plan benefits
for the Company’s principal plans was $38,208,000, of which $34,649,000 was ‘vested, and the riet assets
available for beriefits was $38,663,000. The weighted average assumed rate of return used in determin-
ing the aforementioned actuarial present value of accumulated plan benefits was 7.89%. Effective
with the January 1, 1980, valuation date the assumed rate of return was increased from 7% % to 8%
for certain plans and. this change resulted in a decrease of $407,000 in the pension expense for the
nine months ended September 30, 1980 and a reduction in the actuarial present value of accumulated
benefits of $2,333,000. .

11. Lease and Charter Data

The investment in rail cars and vessels out on leases or charters which are classified as-direct fi-
naneing leases is recovérable :from futuré:lease or charter payments and estimated residual" values.
Details of this investment which is classified on the accompanying consolidated balance-sheet under
charter: vessels ‘and rail car lease fleet as of December 31, 1979 and September30;:1980 are:as follows:

i,

December 31, 1979 A ' . RallGar . Vesiel.
o o Lease Fleet Lease Fleet ~ Total
o S (Dollars-in Thousands )
- Investment in Direct Financing Leases— . T
.- Minimum future lease -or charter rentals ... ... . . ... ... $52,470  $107,417 $159,887
Estimated residual values .............. . .. . .. . .. . . . 5,625 2,000 7,625
Gross investment .. . ... . o $58,095  $109,417 '$167512
iLigss—unearned-income ... . ... .. . T rn 0 (26995)  (65,401) ¢ (92,396)
Net investment ... . .. .. ... .. . .. ... . ... . . $31,100 $ 44,016 $.75,116
- Classified as follows—
o Cost L e $42,523  $ 46,773  $ 89,296
Pl Less—accuimulated depreciation ............. .. . oo (114238) (g757) ¢ (14,180)
" Net investment ........ ... oo i N 83LI000 T § 44016 B 75,116
September 30, 1980 . Rail Cat ' Vessel e
, S : . - Lease'Fleet© Lease Fleet - Total
* - Investment in Direct Financing Leases— = = = 7 (Dollars in Thousands)
© . Minimum future lease or charter rentals . . ... ... . $133273  ~ $101,940 $235,213
* Estimated residual values ... .. ... .. .. ... . = e "‘1"{?;979 2000 19979
- Gross investment ....... .. . . . . . .. TRl “$151,252  $103,940  $255,192
Less—unearned income ......... ... . . .. . . . . _(89,005)  (60,534)  (149,539)
Net investment ..... ... ... ... . .. . .. .. .. $ 62,247  $43,406 $105,653
-Classified as follows— et TR S o
Cost ..... D S8 TANTY T $ 46773 $190,944
- Less—accumulated depreciation ... ... . ... .. ... . (11,924) (3,367) (15,291)
"~ Netinvestment ..... ... .. ...... .. . .. . . $ 62,247 - '$ 43406  $105,653




TRANS UNION CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

The investment in the rail car and vessel operating lease fleet as of December 31, 1979 -is as
follows: oo : ‘

Rail Car Vessel
» Lease Fleet  Lease Fleet Total
Inve'stm/en,t in Operating Lease Fleet— _ (Dollars in Thousands) . :
COSt oo e $1,152,065 $86,950 . .$1,239,015
Less—accumulated depreciation ..................... (314,734)  (23,752) (338,486)
Net investment ....... P '$ 837,331  $63,198  $ 900,529

The investment in the rail car and vessel operating lease fleet as of September 30, 1980 is as
follows: ‘ g ' ' :

Rail Car Vessel
Lease Fleet  Lease Fleet Total
Investment in Operating Lease Fleet— (Dollars in Thousa!_ldS)w '
Cost ..o L IO I $1,324535  $81,887  $1,406,422
Less—accumulated depreciation ..................... (341,180)  (24,074) (365,254)
Net investment ... ... PSP $ 983355  §57,813  $1,041,168

Minimum future rentals receivable on rail car leases and vessel charters at December 31, 1979 are
due as follows:

Direct
Financing Operating

Leases Leases Total

g ‘ _ ) (Dollars in Thousands)
Years Ended December 31 _ -
1980 ... L $ 12,725 $179,219 $ 191,944
1981 ... ... e 12,613 153,276 165,889
1982 .. ... D S 12,548 134,512 " 147,060
1983 ... e L 12134 117,095 129,249
1984 ... .. PR REUR 11,920 84,036 95,956
1985 and ‘after ...... P 97,927 294,005 391,932
CTotal ... ... ... ... $159,887 $962,143 $1,122,030

Minimum futuré\ rgntals receivable on raﬂ car leases and vessel charters at Septefhber 30, 1980 are
due as follows: “ ' '
o o Direct

Financing Operating
.. Leases Leases Total
» ’, v (Dollars in Tﬁousanas) o
Years Ended September 30 ' ' -

1981 ... ... v oo, $19,178 $ 196,212 - $ 215,390
1982 ... ... 19111 170,581+ 189,692"
1983 ... o] .. 18,805 154,052 © 172,857
1984 L 17,294 123,830 141,124 -
1985 ... S 16,739 93,812 110,551
1986 and after .. .. ........... ... 144,086 332,828 - 476,914

Total ... ... $235,213 $1,071,315 $1,306,528
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Rail cars are leased directly to several hundred manufacturers and other shippers under leases cov-
ering from one to several thousand cars, normally for periods ranging from one month to ffteen years.
The standard term of the leases covering new cars is five or more years and the leases often contain
provisions for renewal for additional terms, of varying length, beyond the initial period. Under the
terms of most ‘of thé leases the Company agrees to provide a full ran
pair and maintenance and payment of property taxes.

ge of services including car re-

The Company’s vessel  charter fleet involves the chartering of vessels to others under one of two
basic types of charters. The bareboat charter requires the user to operate and maintain the ship while
paying the Company a fixed monthly fee. The time charter is ‘a. similar arrangement, but it requires
the Company to man and maintain the vessel for the period of the contract. : '

12. Segment Data ‘
.. Data with regard to the Company’s industry segments are as follows:

1975 1976 . 1977 1978 .. 1979
(Dollars in Millions )

Ré&ehﬁe From ‘Nét Sales ahd 'Sefvices and Other

Income o he e ; : , -
Rail Car Leasing, Services & Sales ... .. . .. 81444 $1741  $2169  $258.3 © $205.3
General Leasing, Rental & Services ... ....... 564 504 612 787 92.9
Total Leasing ............0..... ... '$2008 $2245 $2841  $337.0  $388.2
Overseas Marketing Services /. ... . | $579 81131  $1164  $137.7  $202.6
Fasteners and Forged Products ........ P 54.6 565 527 668 82.5
Total Distribution Activities ... .... ... . oo 81125  §1696  $1691  $2045  §285.1
Water & Waste Treatment ... ............_ . $1841 $1855  $1917 $1738  $200.9
Information Services ... ... .. ...... ... e 27.6 327 38.1 447 50.6
Real Estate Development .. .. .. .. .. .. 228 35.9 618 379 19.7
Unallocated .......... .. PR S 44 4.7 57 40 113

- Total . ... ... U oo $5522 0 $6529  $7505  $80L9  $955.8

Income Before Income Taxes ‘ . ( ,

‘Rail Car Leasing, Services & Sales . ... ... § 399 $408 $410 $462 . § 629
General Leasing, Rental & Services . ..... .. 14.6 7.7 8.8 114 156
Total Leasing ....... .. .. R S0 $545 $ 485 $498 $ 5786 $ 785
Overseas Marketing Services ................ § 13 § 43 § 49 $ 80 § 80
Fasteners and Forgéc\yl‘isrrbc'l;ﬁcts e 6.0 34. k7. - 032 46
Total Distribution Activities .. ........ .. .. .. $173 $ 7.7 $ 66 $-11.2 $ 12.6
Water & Waste Treatment: ... .. . . . . . . .. . $ 79 $ 12.6 $ 14.3 $ 11.0 3 1
Information Services ... ... ... . 49 6.4 8.4 94 10.7
Real Estate Development ... ... . . .. .. Vel (4.1) (3.7) 10.1 124 8.9
Unallocated Interest ......... .. ... ... .. i (4.6) (3.1) (1.7) (1.7) (8.7)
Unallocated Corporate Expenses .. .. ......... (4.2) (4.3) (5.0) (6.0) (8.8)
~Total . ..... .. A T oo $61L0 $641  $825 $939 § 985
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1975 1976 1977 1978 1979

(Dollars in Millions)
Operating Income

Rail Car Leasing, Services &Sales ©. . ......... $ 73.2 $ 787 $ 786 . $870 31147
General Leasing, Rental & Services ........... 22.6 14.7 16.1 18.5 ©23.2
Total Leasing ... ... T P T $958 $934 $947 $1055  $137.9
Overseas Marketing ,Serviceé ................ $ ’2»;5" $ 54 $ 61 $ 99 $1L3
- Fasteners and Forged Products .............. 74 4.7 25 45 - 69
Total Distribution Activities .. ............... $ 99 $101 $ 86 144 3 18.2
Water & Waste Treatment ................. $ 104 $ 14.6 $ 158 $ 13.0 $ 3.6
Information Services ... . ................... 47 6.7 8.7 - 9.8 . 11.6
Real Estate Development ................... (L9)  (8) 124 149 125
Total Segments .. ...« ...... o 1180  $1240 81402  $1576  $183.8
Nonc;bnsblﬁi}»dafed Subsidiaries & Invesfées e 2.7 3.2 4.0 4.3 52
Interest Expense, etee. . ............ SR | (56.4) (58.8) (567) (62.0) . (81.9)
. Unallocated Corporate Expense . ............. (4.2) (4.3) (50)  (60) * (86)
© Total ... ... §610 64l §825 §99 §985
- "Assets Capital Expenditures : Depreciation

1977 1978 1979 1977 1978 1979 1977 1978 1979

Other Industry Segment Data o ' . (Dollars in Millions)
Rail Car Leasing, Services and S e : ~ ;
Sales .................... $ 7807 $ 870.8. $1,056.1 ¢ 587 $120.7 $1929 $33.1 $36.1 $ 385
General Leasing, Rental and v ) - o
.~ Services. . . . .. e 1867 1932 2128 281 512 _ 421 116 138 _ 179
Total Leasing ......... $ 0674 $1,0640 $12689 §$ 868 S$171.9 §$2350 $447 $409 §$ 564
Overseas Marketing Services .. $ 59.6 $ 840 $ 995 $ 1.0 $ 8 $ 34 $ 4 % 6 $ 8
Fasteners and Forged Products . 320 © 497. 607 7 30 55 8 10 13
Total Distribution Activ- = * - = o
ities ....... S $ 916 $ 1337 $ 1602 $ 17 $ 38 % 89 $12 $16 § 21
Water and Waste Treatment .. $ 1219 $ 1143 $ 1473 $ 1.7 . 18.:% 37 $18 $17 $ 18
Information Services ......... 21.2 21.6 31.6 .6 4 1.1 6 - 6 3
Real Estate Development ... .. 79.8 .59.7 65.0 8 2 6 5 2 Bl
Total Segments ......:. $1,281.9 $1,393.3 $1,6730 §$ 91.6 $178.1 $249.3 $48.8 $54.0 $ 612
Nonconsolidated Subsidiaries and B . »
Investees ............. ....$ 583 § 670 $ 732 $§ — $ — $ — $— $— $ —
Discontinued Operation's . . 30.8 ' 45.6 — — — — — — —
Corporate/Unallocated .. .. .. 15.1 174 44.6 3 1 2 3 2 4
Total ................ $1,386.1 $1,522.7 $1,790.8 $ 91.9 $178.2 $249.5 $49.1 $542 § 61.6
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Revenues and Income Before
Assets Other Income Income Taxes®
1977 1978 1979 1977 1978 1979 1977 1978 1979
- (Dollars in Millions)
Geographic Segment Data T
“United States ............... § 7827 $ 859.3 $1,080.8 $459.8 $504.5 $558.1 $65.8 $76.0 $ 73.6
Canada .......... ... ... ... 267.0 275.6 308.4 119.1 103.8 123.7 115 113 149
R $1,049.7 $1,1349 $1,389.2 $578.9 $608.3 $681.8 $77.3 $87.3 $ 885
Ocean Vessel Chartering .. ... 127.2 120.6 111.0 34.5 35.0 26.6 1.0 (.5) 5.1
Overseas Marketing Services . . 59.6 84.0 99.5 1164 1376 209.3 47 80 8.0
Other Foreign ........... ... 45.4 53.8 73.3 15.0 17.0 26.8 22 25 4.0
Total Segments ........ $1,281.9 $1,393.3 $1,673.0 $744.8 $797.8 $9445 $852 $97.3 $105.6
Nonconsolidated Subsidiaries and : ~ ' :

Investees. ............ e 58.3 67.0 73.2 — —  — . . 40 , 43 5.2
Discontinued Operations . . . . .. 30.8 450 | — — — — — — —
~“Unallocated " Interest ........ . — — — —_— —_— — - (L7) (L7)y  (3.7)
; Corporate/Unallocated . ... ... 15.1 17.4 44,6 5.7 40 113 (5.0) (6.0) (8.6)
- Total ............... $1,386.1 $1,522.7 $1,790.8 $750.5 $801.9 $955.8 ~ $82.5 $939 § 985

* Income Before Income Taxes for the years 1977 through 1979, inclusive, has been restated to reflect
‘the proper allocation of interest expense between United States and Canadian operations. As a re-
‘sult, previously reported “Income Before Income Taxes” for United States 'operations has been |
decreased by $1,800,000, $2,100,000 and $3,400,000 for the years 1977, 1978 ;and; 1979, respectively.
“Income Before Income Taxes” from Canadian operations has been increased by corresponding
_amounts for the same periods. For detail on other reclassifications, see Note K to the Consolidated
Statement of Income.

Segment revenues are comprised of sales and services provided to unaffiliated customers and ap-
plicable other income. Intersegment sales are immaterial. 'Segment operating income includes seg-
ment revenues less operating expenses directly traceable to the segment and an allocation of common
expenses benefiting more than. one.segment. Income before income taxes represents segment oper-
ating income plus the segment’s equity in the net income of nonconsolidated subsidiaries and 20-50%
owned companies and less an ‘allocation of interést expense.

~ The interest expense allocation is based upon leveraging factors for differént types of asset in-
vestments. The amounts shown for Unallocated Interest represent the difference between actual in-

terest-costs incurred and interest expense so allocated.

The principal lactiy(itries of. the Company’s-primary ‘i'ndustryﬁég,;gments Mafe,,gs tollows: '

Segments . Principal Activities
Rail Car Leasing, Services and Sales ..  Full service leasing of rail cars ..
General Leasing, Rental and Services . . Equipment 1éasing, rentals and vessel
: chartering, etc.
‘Overseas Marketing Services .......:. International marketing
Fasteners and Forged Products .. ... Manufacture ‘and distribution of fasteners and
forged products :
Water and Waste Treatment . ... . . Design, manufacture and installation of water,
‘ waste treatment and other process equipment
Information Services ....... .. P . Credit ‘reporti;n'g, freight auditing, specialized

computer services and in-house computer
systems for credit unions

Real Estate Development . ..... .. ... Sales of improved land and construction and
sale of condominiums
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“The nonconsolidated subsidiaries are primarily finance-lease subsidiaries operating principally
in the United States and Canada. : :

13. Supplemental Inflation Reportmg (Unaudlted)

A comparative summary of 1979 operations expressed in historical costs (as reported. in the pri-
mary financial statements), on a constant dollar basis (adjusted for general: 1nﬂat1on) and on a cur-
rent cost ba51s (adjusted for specific price increases) is as follows:

Historical : . - ‘
Cost Basis Constant Current
(As Repbrted Dollar Basis Cost Basis
in the (Adjusted . (Adjusted. for
Primary for General . Specific Price
Statements) Inflation) . Changes) ‘
(Dollars in Millions)
Net Revenues and Other Income ................ ... 89558 $955.8 $955.8
Cost of Sales .................. PR $428.1 T $4455 $449.7
Depreciation ................. P e 616 - © 964 102.1
Other Operating Expenses .. ....................... 2776 2776 277.6
- Interest Expense - ... .......... i oo, 0899 . 0 8990 - 899
Prov1s1on for Income Taxes .,..................... e 319 : 379 . 379
: : $895.1 - $947.3 $950.2
Income from Continuing Operations ................. $60.7 = .§ 85 © 8 58
~ Gain from Decline in Purchasing Power of Net Amounts R : :
Owed (“Purchasing Power Gain”) ....... Ll L — e 81138 . $113.8
- Sum of Income from Continuing Operations and Pur- R e R
chasing Power-Gain . ................... ..... e $ 607 $1223 $119:4
Net Assets at Year End ... . .. TR NN $322.8 33432 $999.4
" Per Share Amounts— ~ - . - ' - g
- Income from Continuing Operations . . . . .. S ... %5301 - $ 70 - § 46
Gain from Decline in Purchasing Power of Net Amounts g ’ * o
Owed .. . ... ... ... e e e e L8 = .$939 . 8939
Sum of Income from Continuing Operatlons and Pur- ,
~ chasing Power Gain ....... .. .................... $ 5.01 $10.09 $ 9.85

The supplemental data in*the column entitled “Constant Dollar Basis—Adjusted for General In-
flation” is based on the historical financial statements but also reflects adjustment of certain historical
costs (i.e., “cost of sales” and * deprematlon ) to units of ‘commion purchasing power. ‘These adjustments
are based on the Consumer Price Index and are expressed in average 1979 dollars. For éxample, an
asset acquired in 1968 for $1,000 is restated to $2,100 in terms of 1979 dollars and deprecw.tlon on
that asset is similarly restated.

The supplemental data in the column entltled Current Cost Bas1s——Ad]usted for Spe01ﬁc Price
Changes” reflects adjustment of certain historical costs, (i.e., “cost of sales” and “depreciation”) to
estimated current. replacement or reproduction costs. For example, the Company’s rail car fleet and
. related depreciation are adjusted using a reproduction cost index. published by the Assoc;atlon of
American Railroads. Cost of sales, the vessel lease fleet and other.fixed assets are adjusted using other
appropriate indices. The current cost amounts reflected in this ‘summary are stated in constant, dollars
(i. e., average 1979 dollars).

The specific prices of inventories and of the rail car lease ﬁeet vessel Iease ﬂeet and ﬁxed assets
held at December 31, 1979 are estimated to be $171 million and $1,884 million, respectively. The esti-
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mated specific prices of inventories, the rail car lease fleet, vessel lease fleet and fixed assets held during
1979 increased approximately $203 million. However, during the same period the general price level
increased at an even faster rate. Therefore, in constant dollars, the specific prices of these assets held
during the year decreased by approximately $6 million.

The constant dollar and current cost amounts reflected. herein are based on the guidelines for
inflation disclosures contained in the Statement of Financial Accounting Standards No. 33. In ac-
cordance with the Statement and current tax laws, no adjustments to income tax expense have been
reflected in the constant dollar and current cost amounts reflected herein because the additional
amounts of constant dollar and current cost depreciation and cost of sales are not deductible. All
constant dollar and current cost amounts are approximations. The usefulness of such disclosures is
limitéd"to"drawingf’;general conclusions about the impact of inflation on the Company rather than
providing precise measures of inflation adjusted net income or net assets. C

The Company has a sﬁbstantiql.,hedge against inflation in the fact that it finances a large part of
its assets with borrowed funds and these loans will be repaid in the future with “cheaper dollars”. As
the value of the dollar declines, the.loss on the borrowed portion thereby is shifted to the lender and
constitutes a corresponding gain to the Company. That economic gain in 1979 was $113.8 million.

In order to shift the loss in purchasing power, the Company has to pay higher interest:rates than
the Company would have paid if inflation had been lower. However, these higher interést rates are
already fully reflected in the Company’s earnings statement to shareholders by the. $89.1 million of
interest charges shown above. The Company’s average interest. rate was 10:2% in 1979. Jf, as ‘many
believe, interest rates absent any expectation of inflation would approximate -3%; then ‘the inflationary
increment in interest-cost was 7.2%, or about $63 million. A more realistic presentation of the effects of
inflation on Trans Union would have been to combine the inflation increment described above with
the “purchasing power gain” in the above comparative summary, as they are directly related. Had this
been done, “Income from Continuing Operations” (adjusted for general inflation) would obviously
have been higher and the “gain from the decline in the purchasing power of net amounts owed” would
have been lower. However, while logical, this is not presently an accepted approach under the FASB’s
experimental standard governing the reporting of the effects of changing prices. n

The following table reflects a five year summary of certain key data adjusted to average 1979 pur-
chasing power dollars: e B Lo

) : . 1975 1976 1977 1978 . 1979

- Net Revenues and Other Income ‘(in millions) ..~ $744.9 $832.5  $899.1  $892.6 . $955.8
- Cash Dividends Declared .. ..................  $213 $214 $220 §$295 §$ 294
- Market Price per Common Share at Year End ..  $38:45 $46.86 . $39.23 $33.39  $34.63
Average Consumer Price Index ... ... P - 18L2- 1705 1815 1954 2174

14. Pending Merger ) ,
Pursuant to an Agreement and Plan of Merger dated September 20, 1980, the Company agreed to
merge with an affiliate ‘of The Marmon Group, Inc. (the “Purchaser”). Under the terms of the Agree-
ment the Company’s stockholders would receive $55 per share in cash for each’ Company share held.
The merger is subject to approval by the' stockholders of the Company. In a related transaction, the
Company has agreed to sell to a desighee of the Purchaser one million newly-issued shares of the Com-
‘pany’s common stock at a cash price of $38 per share. L B
The Plan of Merger was subsequently amended to permit the Company to actively seek other
offers for the Company. If a more favorable offer is not received by the Company before February 1,

1981, then it is planned that the Company’s stockholders will meet on February 10, 1981 to vote on
the existing proposal. ‘ , . :
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AUDITORS’ REPORT
(Individual Company Financial Statements)

To Trans Union Corporation:

We have examined the balance sheet of Trans Union Corporation (a Delaware corporation)’ as
of December 31, 1979, and the related statements of income, retained earnings, additional capital, and
source and use of funds for each of the three years in the period ended December 31, 1979. Our ex-
aminations were made in accordance with generally accepted auditing standards and, accordingly, in-
cluded such tests of the accounting records and such other auditing procedures as we considered nec-
essary in the circumstances. o '

In our opinion, the financial statements referred to above present fairly the financial position of
Trans Union Corporation as of December 31, 1979, and the results of its operations and the changes
in its financial position for each of the three years in the period ended December 31, 1979, in con-
formity with generally accepted accounting principles applied on a consistent basis. '

ARTHUR ANDERSEN & CO.

Chicago, Illinois, ‘ : : , ‘ o
January 31, 1980. =
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TRANS UNION CORPORATION

INDIVIDUAL COMPANY BALANCE SHEET
(Dollars in Thousands)

ASSETS
September 30,
December 31, 1980
1979 (Unaudited )
Cash ... ... ... $ 5,976 $ 12,625
Accrued Interest Receivable .. ....... . o o 1,156 837
Receivable from subsidiaries .. ... ... ... .. .. . [ ‘ 5,472 10,577
Federal income taxes ............ ... .. ... ... . . 4,449 7,220
Prepaid expenses ............... ... .. . . . . ... 2,114 1,993
Investment in and advances to
consolidated subsidiaries— -
Investments ......... ... .. ... .. .. . . .. B $472,144 $576,269
Advances ...... e B 90,408 ‘97,361
$562,552. . $673,630
Investment in nonconsohdated subsidiaries .. ......... - $ 61,833 ) $ 66,345
International Shlpholdmg Corporatmn (ISC) » , .
notes receivable ... ... .. .. .. ... ... ... $ 34,715 $ 32,231 '
Total investments .. . ... . R 659,100 - T72,206
Property, at cost— . ‘ ; T
‘Land ... ... .. . . L PR $ 566 ‘ $ 566
Buildings and leasehold 1mprovements ............ 4,802 4838 . o
Equipment ... ... ... ... e ... 2073 o 2524
$ 7441 $ 7,998
Less—Accumulated depreciation . ... ... .. ... . .. .. (2,638) 4,803 (2,932) 4,996
Other Assets ................ .. ... . ... .. . 130 403
' $683,200 . $810,857

LIABILITIES AND STOCKHOLDERS’_EQUITY P T
Accounts Payable ... .. ... ... . .. .. ... . $ 1255 $ 751

Accrued Liabilities ....... .. .. . .. . e 5,249 5,783
Payable to subsidiaries ........ . .. .. . . ... 24,974 36,956
Borrowed Debt ............ .. . .. .. . .. 270,146 357,402
Debt due subsidiaries, substan’aally at prime rate '

plus 1% .......... ... ... ... 54,255 68,009
Deferred federal income taxes .. .. ..... ... 4570 (5,950)
Contingent liabilities (Note 4) .... ... ... ... . . . — —
Stockholders” equity—

Capital stock ............... . .. .. . .. . $ 12,521 $ 12,529

Additional capital ... ... ... ... . . . ... . 82,803 82,317

Retained earnings ............ ... . . .. - 231,567 253,903

Less—Reacquired common stock, at cost ... .... (4,140) 322,751 (843) 347,906

§683,200 810,857

The accompanying notes to individual company financial statements
are an integral part of this statement.
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TRANS UNION CORPORATION

INDIVIDUAL COMPANY STATEMENT OF INCOME

(Dollars in Thousands)
For Nine Months
Ended
For the Year Ended Septemb}ar 30
December 31 (Unaudited )
1977 1978 1979 1979 1980

Interest income affiliated companies ..........
Interest income non-affiliates .. ..... ... e

Nét excﬁange gains (losses) .................

Costs and expenses—
General and administrative expenses ... .. ..
" Interest expense affiliated companies .......

Interest expense non-affiliates ... . ... ... P

Income (loss) before taxes ..................

Provision (credit) for current income taxes . . ..

Income (loss) before equity in net income of

. subsidiaries

Equity in net income of subsidiaries including
cash dividends of $33,886 in 1977, $55,812 in
1978 and $41,665 in 1979, and $30,600 and
$35,150 in the nine months ended September
30, 1979 and 1980, respectively ... .. .. ... .

Income from continuing operations ...........

Equity in net income (loss) of discontinued op-
erations including .cash dividends of $1,000,000
in 1977 and $50,000 in 1978 . ... ... ... ......

Net income ............ e

$ 49207 $ 6561 $ 11,081 $ 7386 $ 19,538
932 1,836 5,075 3,002 4,955
1,097 - (1,497) (436)  (189) (660)

$ 6256 $ 6,900 $ 15720 $ 10,199 $ 23,833

$ 4650 $ 5863 § 8159 § 6560 $ 6490
10,597 12,498 11,557 7,606 6,550
6552 10,199 23644 15469 33,909 .

$ 21,799 $ 28,558 $ 43,360 $ 29,635 § 46,949

$(15,543) $(21,658) $(27,640) $(19,436) $(23,116)
(8,030) (10,995) (12,760) (8,998) (12,016)

$ (7,513) $(10,663) $(14,880) $(10438) $(11,100)

55531 64457 T5544 51090 57,856
$ 45015 § 53704 $ 60664 § 40652 $ 46,756

3427 (3250) (2416) (2416)  —
$ 51,445 § 50544 § 58248 § 38236 $ 46,756

The accompanying notes to individual company financial statements
are an integral part of this statement.
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TRANS UNION CORPORATION

INDIVIDUAL COMPANY STATEMENTS OF RETAINED EARNINGS
AND ADDITIONAL CAPITAL

(Dollars in Thousands)
For Nine Months
Ended
For the September 30
Year Ended December 31 (Unaudited)
1977 1978 1979 1979 1980,

Retained Earnings: , : -
Balance a’c beginning of period ....... .. .. . $184,886 $217,522  $244,064 $244,064 $231,567

......... L. BLM5 50544 58243 38936 46756

..... ST (20,719) (24,002) (27,192) (19,874) (22,829)
Distribution of ISC stock .................. — — (36,765) - (36,765) —.

| Ad]ustment resultmg from acquisitions ... .. 1,910 — (6,788) — v (L,591)

...... S 3217522 $244064 $231567 $225661 $253,903

Net 1ncome .....

Balance at end of period

Additional Cepifal: N S :
Balance at beginning of period ~ .. ... ... $ 86,626 $ 95,647 $ 88,159 $ 88,159 $ 82,803

Excess of cost over fair, value of treasury stock

reissued in purchase acquisitions .. ... ... (527)  (8,049)  (3,087)  (3,002) (238)
Increase due to reacquisition of Ecodyne ‘
minority interest ... ... . .. . . ... 8,629 - — — — —_

Other, resulting primarily frorn stock options ' o ; .
and acqu151tlons SR T L 919 561 (2,289) 126 (248)

T S R oo 895,647 $88159 $89803 $85283 $82317

The accompanymg notes to 1nd1v1dua1 company ﬁnancml statements
s aré an integral part of these statements.




TRANS UNION CORPORATION

INDIVIDUAL COMPANY STATEMENT OF SOURCE AND USE OF FUNDS

(Dollars in Thousands)
For Nine Months
r - Ended
* 'Forthe e ‘September’30
Year Ended December 31 o (Unaudlted)
1977 1978 . 1979 1979 1980
Source of Funds: - S S ' EEE
. Income from continuing operations ........ $48,018 '§. 53,794 $ 60,664 $40,652 $46,756
‘ Depreciaition (straight line method) ....... =~ 323 302 37 - 251 1282
Less—Net income of subsidiaries not dlstnb- T o
uted as cash d1v1dends Clll. LU0 (21,845)  (8,645)  (33,879)  (20,490) (22,706)
From contmulng opera’uons ......... . $26696 8 45 451':__ $ 27,142 $20;413 $24,332
v ‘Sale of companies to sub51d1ary i 4275 14,788 —_ - =
Increase (decrease) in borrowed debt .. ... (15,697) 110,401 97,873 36 391 : 87,256
Increase (decrease) in accounts payable, ac- , . o
crued liabilities, etc. ............. ... .. (5,615) . 2,201 13,880 12 940 - 12,012
Increase (decrease) in deferred income taxes 8,110 1,380 9,990 1,350 (10,520)
Stack issued or payable for purchase acquisi-
CHODS L 13,242 15,570 3,379 3,379 —
(Increase) decredsé’ in cash;. accounts re-. . . o e e
ceivable, other assets, etc. .. ... ... ... .. 188, 413,17,61 - (4,465) (1 9051) (15,063)
Other, met ..................... D . 1267 1243 2104 . 1941 3291

$32.466  $194210 - $142,903 ' $57,363, $101,238
Use of Funds: L o

Investment in securities of subsuihanes-— e

Capital contributions .................. 3 5,084 $ 4 3287, $ 4, 926 $ 4455 $ 8,774

Increase (decrease) in secured notes ....  (3,009) . .10 040 51,391 14,822 ., 76,436
Investment in and advances to discontinued B
«operations ...l 668 ¢ 17,530 (7 869) - (7,869) —
Increase (decrease) in ‘advances to subsid-
Codaries ..o (4,767) , T4975 . (23 348) (32, 925) 6,953
Decrease (mcrease) in debt due subs1d1ar1es (16,785) - “23 208 48707 17 102 (13 754)
. Cash dividends s ... oioiuiin L. 20,719 :24 002 . 27,192 :.19,874 . 22,829
Reacquisition of common stock ............ 17,314 24 557 886 - 886 - o—. -
Purchase of businesses ... ................ 13242  :15570 . 4253 4253  .—
Distribution of ISC stock ... ........ B — = 36,765 . 36,765 —

$32.466  $194,210  $142,903 $57 363 $101 238

The accompanymg notes to individual company financial statements
are an mtegral part of this statement.
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TRANS UNION CORPORATION |

NOTES TO INDIVIDUAL COMPANY FINANCIAL STATEMENTS

(Data with respect to the nine months ended September 30, 1979 and
September 30, 1980 have not been examined by independent public accountants. )

1. Accounting for Investments in Subsidiaries:

The Comﬁany accounté for investments in subsidiaries on the equity method and the retained
earnings of the Company at December 31, 1979 and September 30, 1980, include approximately
$215,000,000 and $238,000,000, respectively, of undistributed earnings of subsidiaries.

‘During 1979, the Company distributed to its. shareholders, by a ‘dividend in kind, 2,417,331 shares
of International Shipholding Corporation (ISC) common stock. The distribution was on the . basis - of
one share of ISC stock for each five shares of Trans Union’s common stock held. The transaction has
been accounted for as a spin-off and is effective for accounting purposes as of March 31, 1979. ISC
is primarily engaged in the direct operation of ocean vessels and the chartering in of vessels for serv-
icing of the bulk trades. These operations are included in the accompanying financial statements as
“discontinued operations,” and the statements for 1977 have been reclassified to reflect this classification.

2. Borrowed Debt:

Details of borrowed debt at December 31, 1979 and September 30, 1980, were as f’ollqws‘:‘

Deéember,31, :.;;Sept;embqi 30,
1979 1980

.(Dgllars in Thousands)

Commercial paper, 14.72% average rate at December 31, 1979,

and 11.83% at September 30, 1980 ... ... . ... ... ... $222,128  $214,163
Commercial paper refinanced with long-term borrowings subse- .
* quentto December 31, 1979 ... .. .. ... ... (100,000) —
Advances from ISC, 18.30% average rate at December 31, 1979 o

and 15.60% at September 30, 1980 .. ... ... .. .. e cof o BB3e s ‘1,445

Mo"i't“g’a'ge’ note, 9.75% payable in installments through 2005 o 3,388 - 3,364
* Bankterm loans (including short-term borrowings refinanced SR
subsequent to year-end ), 15.80% average rate at December 31, o o :
1979, and 13:52% at September 30, 1980 . ... .. ... .. ... .. 139,000 - 138430
.. 8270146 . . $357,402

" .In connection with certain bank term loans, the Company has agreed among other things, to main-
tain consolidated net worth, as defined, of not less than $275,000,000. At December 31, 1979 and at
September 30, 1980, at least $23,900,000 and $49,200,000 of the consolidated retained earnings were
not restricted under this agreement. "

The aggreggte ampﬁrits due on obligations for each of the five years following December 31,
1979-and September 30, 1980 are as follows (dollars in thousands): R L

December 31, September 30,

- 1979 1980
First year ... .. . ... ... . ... . .. .. $128,930 ... $245369
Second year ...... T 42322 . 52,678
Third year ... ... ... ... .. .. . .. 52,739 32,482
Fourth year ....... ... ... ... .. . 20,073 3,256
Fifth year ... .. .. ... ... .. . .. . 3,317 8,734

$247 381 $342.519




TRANS UNION CORPORATION

NOTES TO INDIVIDUAL COMPANY FINANCIAL STATEMENTS—(Continued)

" Data with respect to the month-end amounts of short—term borrowings including commercial

paper during 1979 and 1980 are as follows:
‘ Nine Months
Year Ended Ended

December 31,  September 30,
1979 1980
(Dollars in thousands)
Maximum amount outstanding .... $227,758 1$217,957
Average amount outstanding ... ... $178,096 $198,383
Weighted average annual interest

rate .......... 11.76% 13.12%

3. Income Taxes:

The: amounts reported as “Provision (credlt) for current income taxes” for two of the periods
reported (1978 and 1980) differed from the hypothetical amounts obtained by multiplying the loss
before taxes by the U.S. ordinary income tax rate. The difference was primarily due to adjustments
to taxes provided by subsidiaries. '

The Company has an agreement with Trans Union Leasing Corporation (TULC) which pro-
vides, among other things, that TULC will pay to the Company an amount equal to the deferred
taxes of TULC, whereupon TULC shall have no further obligations with respect thereto. The Com-
pany will, in turn, contribute a like amount to the capital of TULC. .

The caption “Deferred federal income taxes” on the accémpanying balance sheet reflects deferred
tax transactions with subsidiaries included in the consolidated Federal income tax return. These de-
ferred tax transactions for the years 1977, 1978, 1979 and the nine months ended September 30, 1979
and 1980 are summarized as follows: : .

i Nme Months
R ‘ : . Ended
Year Ended December 31 - September 30
1977 . 1978 1979 1979 1980
‘ ‘ (Dollars in thousands)
Balance, beginning of period ............. $(7,910) $ 200  $1580  $1,580  § 4,570
Transferred from TULGC ....... I L. 4083 2207 1925 1458 1,763
Tnvestment tax credits from subsidiaries . . . 4,140 (864) 2,574 (180) (12,292)’
Other ...\ (113) 37 (1,509) 72 9
Balance, end of perlod ............. o $ 200 $1580 $4570  $2930  $(5950)

4. Contingent Liabilities:

At December 31, 1979 and September 30, 1980 respectively, the Company is contingently liable
as guarantor for the repayment of $24,000,000 and $18,600,000 of borrowed debt of nonconsolidated
subsidiaries and approximately $116,000,000 and $93,000,000 of borrowed debt of consolidated subsidi-
aries.

In conjunction with the refinancing of two vessels by a shipping subsidiary, the Company has
guaranteed the charter payments by the charterer of these vessels. Total debt outstanding was
$36,117,000 as of December 31, 1979 and $35,275,000 as of September 30, 1980.

The Company and its subsidiaries also have been named defendants in a number of lawsuits
and certain claims are pending. The Company has accrued what it reasonably expects to pay in final
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TRANS UNION CORPORATION

NOTES TO INDIVIDUAL -COMPANY FINANCIAL STATEMENTS—(Continued)

settlement of these matters, to the extent-not covered by insurance and; in the opinion of manage-
ment, their ultimate resolution will not have a material effect on the Company’s : ﬁnanc1a1 ‘position
or results of operations. -On July 23, 1980, several lawsuits previously pending against a subsidiary in
connection with a rarlroad acmdent in 1978 involving a tank car owned by such subsidiary were
settled. “

5. Foreign Currency Transactions .- -

The Company has agreements Wlth its domestic: subsidiaries 'which have Canadian operations,
whereby the Company absorbs all gains and losses resulting from Canadian currency transactions.
These agreements, which implement a Company-wide procedure for balancing Canadian currency
positions, have no efféct on the consolidated net income of the Company.

The Company enters into forward exchange contracts on the Canadian dollar in ‘an effort to hedge
its Canadian subsidiaries’ net monetary pésitions: The exchange gains or losses from these contracts are
included in income cuiréntly and-are offset: by the exchange gams or losses absorbed by the Com-
pany in accordance with the above agreements. ~ : S ‘

6. Other Matters

- “The consolidated ﬁnanc1al statements of Trans Umon Corporahon and subsldlanes ‘are mcluded
elsewhere in this proxy-statément:: The Sumriary of Accoufiting Principles and. Practices and Notes
to Consolidated Financial Statements included: theréin provide information as to. other matters on:a
consolidated basis and should be read in gonjunction w1th these statements.

For ‘details of acquisition and divestiture''of businesses, reference is‘thade to Note B of the notes
to the Trans Union Corporation: consolidated: statenient of inééme and to Note 1 of the Trans Union
Corporatlon consolidated finanmal statements. oo e

For detaﬂs as to stock opuens reference is made to Note 7 to the Trans Union Corporation con-
sohdated ﬁnan01a1 statemefits, -

' For details as to changes in capltal stock ‘reference is made to Note 8 and Note 9 to the Trans
Umon Corporatlon consohdated ﬁnanc:lal statements

_For detalls as to cash balances and bankmg arrangements, reference is made to Note 5 to the
Trans Union Corporatron consolidated ﬁnancral statements All hnes of credlt are avallable d1rect1y
' or mdlrectly to the Company : '

- For details as to the pending- merger reference is made to Note 14 to the Trans Union Corpora—
tion consolidated financial statements. =




TRANS UNION LEASING CORPORATION AND AFFILIATES

AUDITORS REPORT

To Trans Union Leasing Corporation and Affiliates:

We have examined the combined balance sheet of TRANS UNION LEASING CORPORATION
AND AFFILIATES as of December 31, 1979, and the related combined statements of income, cap-
ital and source and use of funds for each of the three years in the period ended December 31, 1979.
Our examinations were made in accordance with generally accepted auditing standards and, accord-
ingly, included such tests of the accounting records and such other auditing procedures as we con-
sidered necessary in the circumstances.

"In our opinion, the financial statements referred to above present fairly the ﬁnancml position of
Trans Union Leasing Corporation and Affiliates as of December 31, 1979, and the results of their
operations and the changes in their financial position for each of the three years in the period ended
December 31, 1979, in conformity with generally accepted accounting principles applied on a consist-
ent basis.

ARTHUR ANDERSEN & CO.

Chicago, Tllinois,
January 21, 1980.
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TRANS UNION LEASING CORPORATION AND AFFILIATES

COMBINED BALANCE SHEET

(Dollars in Thousands)
ASSETS
September 30,
December 31, 1980
1979 (Unaudited )
Cash ... . $ 5737 $ 4518
Net Investment in Leases and Other Finance Contracts .. ..... ...... .. 263,608 305,721
Due from Parent .. ... o 2,057 3,775
Other Assets ..... .. . . ... S i B . L 5,576 . 5,459
' $276,978 $319,473

LIABILITIES, DEFERRED ITEMS AND CAPITAL

Accounts Payable and Accrued Expenses ............. .. . ... .. ... $ 8775 $ 6,606
Advance Rentals and Deposits . ........... o $ 7,029 $ 8983
Advances from Parent Company .. .................. ... ... . .. ... ... $ 5,000 $ 4286
Borrowed Debt: ) o
~«@ommercial paper . ... $ 39,635 $ 60,338
:Revolving credit . . . .. SR N D DU 27694 - - 42545

Other senior debt ......... ... . ... . . . . . 116,393 .. 105,697

~ Senior subordinated notes ...... ... .. .. D TR » 5,000 - 20,000

$188,722  $298580
Deferred Items: -

- Income taxes ... .. e $ 2927  $ 3,188
Investment tax credit ....... Lol e 2,692 2,185 :

S » ‘ ' -~ $ 5819 $ 5,373
Capital: R '
Common stock .. ... .. o o $ 297 $ 207

Additional capital ... ... 46,419 48,182

Retained earnings ................ ... .. . .. [ 15,187 17,936

Total Capital .. ...... .. TR $ 61,833 $ 66,345

$276,978 $319,473

The accompanying notes to combined financial statements
are an integral part of this statement.




TRANS UNION LEASING CORPORATION AND AFFILIATES

COMBINED STATEMENT OF INCOME
(Dollars in Thousands)

Nine Months
Ended

September 30
Year Ended December 31 (Unaudited )
1977 1978 1979 1979 ‘1980
Earnep IncoME oN LEeAses anp OTHER FINANCE o -
CONTRACTS oottt $24,293  $24317  $30,764 $21,672  $28,959
OteER OPERATING INCOME: |
Gains on disposition of residuals and early ter- ‘
minations . . ... 893 787 1,149 645 1,052
Other ... ... .. . . 424 572 1,541 1,262 1,124
N Gross operating income ........... $25,540 $25,676 $33454  $23,579 1$31;135
INTEREST AND OTHER LEASE EXPENSES: ,
‘Interest expense .......... . C$13,369  $12,662 $17,629  $12,292  $19,468
Provision for possible losses ................ 1,218 1,072 1739 958 1,477
Commissions and other direct lease expenses . . 713 555 862 604 696
o ' $15,300 $14,289 $20230 $13,854  $21,641
Operating income before marketing I ‘
and administrative expenses .... $10,240 $11,387 $13,224 § 9,725 $ 9,494
MARKETING AND ADMINISTRATIVE EXPENSES ... .. 4,433 4,698 5,481 3,868 4,798
Income: before provision for income . ) . .
taxes ... ... $ 5807 $668 $ 7743 $ 5857 § 4696
ProvisioN For INcoME TAXES: ‘ v
Current ......... . PR $(2,357) '$ (399) ¢ (634) ‘$ (611) $ (86)
Deferred ... ...\ 4965 2821 2679 2,986 2,033
Investment tax credit (deferred) ......... ... — 376 1,137 707 —
$ 2608 $2798 $3182 $2382 § 1,947
NET INCOME . . ... .\, $ 3199 $383 $4561 §$3475 $ 2749

The accompanying notes to combined financial statements are

an integral part of this statement.
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TRANS UNION LEASING CORPORATION AND AFFILIATES

COMBINED STATEMENT OF CAPITAL

(Dollars in Thousands)
Common  Additional Retained Total

Stock Capital Earnings Capital

Balance at December 31, 1976 ....................... $226 $38,104 $ 7,918 $46,248
Net Income .........0...... ... ... .. ... .. ... ... —_ — 3,199 3,199
Capital Contribution by Parent Company ....... . ... — ©: 4,083 _— 4,083
Dividend . ........... .. ... . ... ... ... ... ... — — (1,000) (1,000)
Acquisition of Medx, Imc. ........ ... ... . .. ... . .. — 100 <o 118 ¢ 218
Balance at December 31, 1977 ...................... $226  $42,287  $10,235 °  $52,748
Net Income ............ ... . . ... ... .. e — —_ 3,801 3,891
Capltal Contr1but10n by Parent Company e —_ 2,207 —_ 2,207
Dividend .. ...... . . P —_— (2 OOO) - _(2,000)
Balance at December 31,1978 ........ ... .. .. .. U $226  $44494  $12126  $56,846
Net Income .. . ................... ... — — . 4,561 4,561
Capltal Contribution by Parent Company ............ 1 1,925 — 1,926
Dividend ..o — L O (1,500) (1,500)
Balance at December 31, 1979 . ... ... . . . . '$227 - $46419 . $15187 = $61,833
Net Income for Nine Months . ... . ... . .. S S — e— 2749 2,749
Capital Contribution by Parent Company . ... ... .. .. =-. L7183 = 1,763
Balance at September 30, 1980 (Unaudited) ce ©$227 . $48,182 '$17,936 $66,345

The accompanying notes to combined financial statements are an
1ntegral part of this statement.
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TRANS UNION LEASING CORPORATION AND AFFILIATES

COMBINED STATEMENT OF SOURCE AND USE OF FUNDS

(Dollars in Thousands)
Nine Months
Ended
- September 30
Year Ended December 31 (Unaudited )
o - 1977 1978 1979 1979 1980
Sou,‘r.ceo\f Funds: ) . | V |
From Operations— A SR v :
_Net income ....... SRR . $3,199.. $3891 $ 4561  $ 3475 $ 2,749
- Principal repayments on ‘leased equlpment ~ e R ' :
and other finance contracts .. ........ .. 36,160 35,798 - .-45324 - 36,458 36,850
_Deferred inconie taxes and 1nvestment tax ' B
ceredit L.l 4,312 2,387 3,173 2,089 1,517
Dlsposmon of equlpment at book value ... 19420 18,307 14,413 13,404 7,761
" From Operatmns e $63,0901  $60,383 $ 67471 $55,426 $48,877
Tncrease (Decrease) in advances from parent - = . 5000 5,600 (714)
vIncrease (Decrease) in borrowed debt, net . (10,498) 8,658 46,842s - 26,439' 39,858
Capltal contnbutlon by parent company ..... - 4,083 2,207 21,926 1,459 1,763
, Increase in advance rentals and depos1ts .ooie202 1,339 1,723 (4,537) 1,254
Other, net .. ..................... ... - (338) - 3634  (L039) 2752  (2928)
| : o S TeBBEA0 $76,221 $121,923  $86,539  $88,110
Use of Funds: -
Expenditures for leased equipment and other A = o V
finance contracts . ........... ... ...... .. $53021 -$70,178  $106,054 = $69,033  $85,965
Acquisition of Lepeska Leasing Corporation . ~ — - 110,084 10,084 —
Payment of deferred taxes to parent ... 4083 . 2207 1995 1458 1763
Payment of dividend to parent ............. 1,000 2,000 1,500 — —
~ Increase (Decrease) in cash . ....... e - (936) 1,825 (85) 1,501 (1,219)
- Increase in other assets .. ... AT T e '('(628)' Y 11’ 2,445 4,463 1, 601

336540 §76221 $121,923 886,539 $88 110

The accompanymg notes to comibined finarnicial statements o
’ are an mtegral part of thls statement o
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TRANS UNION LEASING ‘CORPORATION AND AFFILIATES

'~ NOTES TO COMBINED FINANCIAL STATEMENTS

(Data with respect to the nine months ended September 30, 1979 and
September 30, 1980 have not been examined by independent public accountants)

(L) Accouﬁtjng Practices:
Principles of Combination— ‘ v |
The acédinpanying combined financial statéﬁ;ents of Trans Union Leasing Corporation and affili-
ates include the accounts of Trans Union Corporation’s finance lease group of wholly-owned subsidi-
aries (the Group). All significant intercompany accounts and transactions have been -eliminated.

Financial statements previously reported for 1978 and 1977 have been restated to ‘exclude a com-
pany, Trans Union. Financial Corporation, which is now included with Trans Union Corporation’s
consolidated -group of: companies. The restatement of previously reported information is summarized
as follows: o ‘

Total

Capital at 1977 1978

December 31, .+~ Net .+ Net
- ) o e ) . 1976 ’ Income Income
As previ_,dusily reported ....... .. e e ... $47930 $2,993 $3,547
- Effect of excluding company from group ....... Lo (1,682) 208 344
" As reported-hereifi! % . SEL L DS S .. 846,248 0 83199 7 83891

"In addition to operating in the United States, Canada and Puerto Rico 'thAirdﬁgh\‘Trans Union
Leasing Corporation (TULC) and its consolidated subsidiaries, “the ‘Group conducts activities in
Europe, Latin America and Asia through various affiliated U.S. and foreign subsidiaries.

The s1gmﬁcant companies included‘ in the combined financial statements are as follows:

Incorporated In

Trans Union Leasing Corporation ............... .. ... . .. . . Delaware
TU Vessel Leasing: Corporation ......... .. ... .. .. e ... <Delaware
Metrocan Leasing Limited . ..... ........ . . . . . R -~ Quebec .-
Arrendamientos Trans-Union S. de R.L. de CV.(ATU) ........ ... ~ Mexico
Trans Union Leasing Europa S.A. .°.0 .. ... . e Belgium.
Lepeska Leasing Corporation ............. . . . . .. AU “.... ... Delaware

_In April, 1979, TULC acquiréd"all of the outstanding stock of Lepéska  Leasing Corporation
(LL.C) for cash. The purchase price was $10,084,000. At the date of acquisition, LLC’s net worth
exceeded the purchase price by $297,000.

Jleans Union Financial Corporation (TUFC) provides certain common services for its affili-
ates, including the Group. The amounts charged to the Group for these services were approximately
$100,000 in 1977, $86,000 in 1978, and $510,000 in 1979. During the first nine months of 1979 and
1980, the amounts charged to the Group for these services were $400,000 and $450,000, respectively.

In 1979, TUFC obtained $5,000,000 from an outside lender and advanced that amount to ATU
under the same terms and conditions. The loan matures in August, 1986 and bears interest at 10.5%.
Interest and equal principal repayments are payable quarterly.

In certain instances, 1977, 1978 and 1979 balances have been reclassified to conform with the
presentation for 1980.

Accounting for Leases and Other Finance Contracts— -

The leases entered into by the Group are classified as direct financing leases. Gross investment
in leases (minimum lease payments plus estimated residual values) less the cost of the equipment is
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TRANS UNION LEASING CORPORATION AND AFFILIATES

NOTES TO COMBINED FINANCIAL STATEMENTS—(Continued)

designated as unearned income. A portion of unearned income equivalent to.the “provision.for
possible losses” and “initial direct costs” is recognized in income at the time the lease is effective. The
remainder of unearned income is Tecognized in income over the life of the lease based upon the
“constant-yield method” or S1m1lar methods which generally result in a level rate of return on the net
investment. Installment contracts are similar to direct financing leases except that the Group does not
retain the legal ownersh1p of the equipment or its re51dual value.

' Promswn for Possible Losses on Finance Contracts—

" The provision for possible losses generally represents an estrmated loss percentage applied to the
net receivables at the time the lease or other finance contract is effectlve 1In addition, the Group may
make provisions in excess of this formula, if deemed appropriate, based upon management’s review
of the portfolio. A portion of unearned income equivalent to the provision for possible losses is rec-
ognized in income at the same time, except for Metrocan Leasing L;lm1ted Metrocan prov1des for pos-
sible losses on an 1nd1v1dual basis as reserves are requlred

Imturl Dzrect Lease Costs—

Certain initial direct costs (commissions and marketing expenses,-based:on the successful efforts
concept) incidental to consuiimating contracts are charged to expense as incurred while, simultane-
ously, an equivalent amount of unearned income is recognized as earned income.

Federal Income Taxes— ¥
For income tax purposes deductions are taken for depreciation on most leased equipment using

accelerated methods. Deferred income taxes have been provided for the difference between tax depre-
ciation and cost recovery recorded for financial accounting purposes.

All U.S. subsidiaries are included in the consolidated tax return of Trans Union Corporation and
the agreement between the. Group and Trans Union provides that the Group will be reimbursed for
investment tax credits and tax deductions utilized in Trans Union’s consolidated tax return. To the
extent that the aggregate of investment tax credits and tax deductions available to ‘Trans Union’s
affiliated group exceeds those allowable in the consolidated tax return.of any year, the agreement pro-
vides that the allocation of such tax credits and deductions among the affiliated group shall be deter-
mined at the sole discretion of Trans Union. Income taxes that would otherwise be currently payable
to the Federal government are payable to Trans Union Corporation. Current income tax benefits to be
used by Trans Union are estimated each year for financial reporting. The amounts estimated are ad-
justed to the actual benefits 1n the consolidated mcome tax return in the following year.

Under the terms of a tax agreement between TULC and Trans Union: Corporation, all deferred
taxes provided by TULG will be paid to Trans Union on a quarterly basis, whereupon TULC shall
have no further obligations with respect thereto. Trans Union will, in turn, contribute a like amount
to the capital of TULC. The dgreement, with respect to deferred taxes, applies only to the deferred
taxes produced by TULC and does not include deferred taxes of Metrocan or other forergn ent1t1es of
the Group

Investment tax credits ¢ are deferred and amorhzed over the terms of the leases usmg the constant-
y1eld method. ‘ ‘ « _ . e
Goodwill— ’ T R LU e e g
Goodwill totaling '$942,000 represents the excess of cost over the value of et tang1ble ‘and iden-
tifiable intangible assets of Metrocan Leasing Limited -at the date acquired (priorto October 31,

1970). The goodwill; which is included in ‘other assets; is not being amortized because, in the oplmon
of management, there has been no diminution of its value.
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(2) Foreign Currency Translation:

The accounts of certain foreign entities are maintained iﬁ/fo:ei@ ‘currencies. For purposes of
financial reporting, substantially all of these accounts are translated to U.S. dollars at approximate ‘cur-
rent rates of exchange, except for income and expense which are 't‘ranélaited,‘at average rates prevailing
during the respective years. The translation adjustments resulting from this. policy are charged or
credited to income currently, except for gains or losses from Canadian dollar adjustments, which are
absorbed by Trans Union under a hedge agreement between the two parties. Losses totaling $427,000
in the nine month period of 1980, $2,503,000 in the year 1978, $2,770,000 in the year 1977, and gains
totaling $651,000 in the year 1979 were absorbed by Trans Union Corporation under the hedge agree-

ment. The portion of exchange adjustments not covered by)this'héd’ge agi‘eement was immaterial for
these periods. ' ’ o ‘

(3) Receivables Under Lease and Other Finance Contracts: o S
Existing lease and other finance contracts receivable at December 31, 1979, are due in the follow-

ing installments:
.12 Months- Ending

December 3 . o ‘AQQunt ) _
S s . {(Dollars in Thousands)
1980 . ... $ 92,454
1981 ... 56,070
1982 ... .. e U ST 45,131
1983 ... ... i D S 34,897
1984 ... ... .. i o 26,246
1985 and after ........................ 98479

e | 3353277

Existing lease and other finance contracts recéivable at Séptember '3(‘),‘1980 a‘fe due in the follow-
ing installments: v . o S ¢ , ,

‘12 Months Ending C
September 30 .. S : © - Amount
. " (Dollars in Thousands)
C1981 EEEERETUURURRE XY -1 R
1982 L L0 Tem06 T
1983 ........... L B9 406
1984 . L. A Lo eeelel, 47,028
1985 ... .. e LoooLoool . l0eer 35,809
1986 -and after ........... SR T, oo 121,822
: o ‘ ST 8490,102

(4) Income Taxes:

The total provision for income taxes for the period 1977 through 1980 is less than the expected
amount obtained by multiplying income before taxes by the U.S. ordinary income tax rate primarily
as a result of the amortization of deferred investment tax credits classified in earned income. Invest-
ment tax credit amortization was $466,000 in 1977, $587,000 in 1978, $673,000 in 1979 and $502,000
and $491,000 in the nine month periods ended September 30, 1979 and 1980, respectively.

RE T he. déferré(‘intéx provision includes foreign taxes of \$2,143,000,in: 1977, $443,000 in 1978, $749,000
in 1979, and $856,000 and $885,000 in the nine month periods ended September30, 1979 and 1980,
respectively. . s e -
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The current tax provision includes foreign taxes or (tax credits) of: ($1,323,000) in-1977, ($23,000)
in 1978, $88,000 in 1979, and $83,000 and ($86,000) in the nine month periods ended September 30,
1979 and 1980, respectively.

(5 ) Borrowed Debt:

Outstanding commercial paper, aggregating $39,635,000 at December 31 1979 and $60 338 000 at
September 30, 1980, is supported by the unused commitment avallable under the revolvmg credit de-
scribed below and by standby bank lines.

The Group has revolvmg credit agreements with eleven U.S. banks and three Canadian banks.
The total amount available under the revolving credit at December 31, 1979 was $30,000,000 (U.S.)
and $10,000,000 (Canadian). The total amount available under the revolvmg credit at September 30,
1980, was $30,000,000 (U.S.) and $10,000,000 (Canadian). On October 10, 1980, the Group entered
into a credit agreement with a fourth Canadian bank for an additional line of revolving credit of
$10,000,000 (Canadian). A total of $27,694,000 (including $4,694,000 Canddian) was borrowed at
December 31, 1979, and a .total of $42,545,000 (including $8,545,000 Canadian) was borrowed .at
September 30, 1980. At December 31, 1979, borrowings under the agreements bore interest at
rates ranging from 101% to 109% of the prime rate. At September 30, 1980, borrowings under
the agreements bore interest at rates ranging from the prime rate ‘to 105%: of the prime rate.
Arrangements with the U.S. banks call for average annual compensating balances equivalent to 5%
of the lines. The Canadian borrowings do not require compensating balances. In addition, the, Group
pays % of 1% commitment fee on the unused portion of both, the US and Canadlan agreements
The borrowings under the agreements may be converted to ﬁve—year term loans at the option of the
Group or the Banks. If converted, the borrowings bear interest at the primeé rate plus 34 of 1% (1%%
in Canada) and require level pr1nc1pal amortization over the term. The loans had not been converted
at September 30, 1980.

Details of borrowed debt due within one year are as follows: D;(%x;bersl Sept?gber 30,
' 979
Short term borrowings— ' E (Dollars in Thousands )
Commercial paper (average rate 14.82% as of December 31,
1979 and 11.18% as of September 30, 1980) ............... $ 39 635 $ 60,338
Short-term notes, “etc., including bank loans (average rate r /
13.08% as of December 31, 1979 and 15.23% as of September
30, 1980) PP 48,668 55,287
I - ..$.88303 . $115625

Data with regard to the month-end amounts of the Groups prmolpal short-term borrowmgs
during 1979 and 1980 are as follows: e

. Twelve Months Ended B Ty Nme Months Ended
~ December 31,1979" ‘ R September 30 1980
‘Commercial - Bank '~ Commerclal 4- ‘Bank
: : Paper - Notés - Aggregate Papep i “Notes: - Aggregate*
Maximum amount . out- Sl e e g e T
standing ............. $39,635 . $48,668 . $,88,303; $60 33& $55;287 o $115,625
E Average amount outstand- : N e
ing ... .. 31,640 30,723 ‘;:‘6,2,363, . 49 937 . 46,999 , 96,936,
Weighted avérage annual L S
interest rate .......... 11.45% 1369%  12.50% 13 01% 19‘24%"” 16.08%
ik ' Deceniber 31, Séptember 30,
Details of othervsenio-r debt are as follows: 1979 980

(Dollars in Thousands)
_ Payable to banks and other lenders, average rate of 12.00% as of ’

December 31, 1979, and 10.96% as of September 30;.1980 . +$.41,255- - $ 34,869
Senior notes, payable in. periodic installments through. 1993 at '

8.75% to 11% (average 9.76% as of December 31, 1979 and . o

September 30, 1980) ... ... ... ... 75,138 70,828

Total ... .. . $116,393 $105,697
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The aggregate amounts of other senior debt due for each of the twelve month periods following
December 31, 1979, are as follows:
7" 12 Months Ending

December 31 R Aggregdté Amounts
(Dollars in Thousands)
1980 ... ... AU S $ 27,721
1981 ..o 7,746
1982 ..o 111,792
1983 ... 8,338
1984 .. TR 9,804 |
1985 and after .......... .. ... e ~'50,992
R $116,393

Txans Unioﬂ.Corporation had gxiafanteed $24,(.)00,000, of the above borrowed debt at December
3,1979. | o |

" The "aggf'egaie amounts of other senior debt due for each of the tvyelvé month periods follow-
ing Septétﬁbef 30, 1980, are as follows: o co ' Co

o o LZMonfhs Ending

) *"September 30 - : ' Aggregate Amounts -
" o 4 ' ‘ (Dollars in Thousands )

198L ..o $ 24644

1982 ... SR 8,614

1983 ... 10,359

1984 ... 10,230

1985 . 9,793

1986 and after ... ........... ... .. ... ... 42,057

‘ $105,697

Trans Union Corporation had guaranteed $23,000,000 of the above borrowed debt at September
30,.1980. e ( - .

The loan agreements between certain subsidiaries and institutional lenders for the senior notes
contain provisions ‘which, among other things, (a) prohibit pledging of certain leased assets, (b)
restrict the ambunt‘y'of'li’bl'x'oyyed debt, as defined, other than subordinated debt, to no more than
350% of the combined balance of subordinated debf,and stockholder’s equity until the sum of sub-
ordinated debf and'stockho‘l'_der’s equity exceeds $40,000,000, at which' time the limit is 400% (at
December 31, 1979 and September 30, 1980, the 400% limit was applicable) and (c¢) limit under
certain circumstances, as defined, the payment of dividends and other restricted payments. At De-
cember 31, 1979 and September 30, 1980, $10,964,000 and $11,690,000, respectively, of combined re-
tained earnings.was not restricted as to dividends. : ’ ’

~ Details of senior subordinated debt are as follows:

December 31, September 30,
1979 1980

" (Dollars in Thousands)

Senior subordinated notes, payable in periodic installments through
1995 at 9.25% to 10.875% (Average rate 9.25% as of December - o
31, 1979 and 1047% as of September 30, 1980) ... ... ... . .$5,000 $20,000
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The aggregate amounts of senior subordinated debt due for each of the twelve month periods fol-
lowing December 31, 1979 are as follows:

12 Months Ehding ’
December 31 S Aggregate Amounts

(Dollars in Thousands)
1980 ... $ —
1981 .. —
1982 i —
1983 500
1984 ... .. e 500
1985 and after ................. ... 4,000

The aggregate amounts. of senior subordinated debt due for each of the twelve month periods
following September 30, 1980 are as follows:

12 Months Ending

September 30 Aggregate Amounts
" (Dollars in Thousands)
Y1982 L. _
1083 ... B0
1984 .. .. .. P 500
1985 i 500
1986 and after .......... S e o . 18,500
‘ '$20,000

The note agreements contain, restnctlons similar to those discussed above. In addition, the sub-
ordination provision specifies that this debt is junior in right of repayment to all senior debt.

(8) Cash Balances and Banking Arrangements:

The Group’s cash balances are not subject to withdrawal restrictions, although substantially all
such balances serve as compensating balances for lines of credit granted by the banks as well as
other services provided by the banks. To the extent that the Group does not provide compensating
balances, it may count excess balances carried by Trans Union Corporation. Trans Union charges the
Group a fee for these balances based on its cost of funds. The amount ‘charged by Trans Union in
1978 was $285,000. There were no fees in 1977, 1979 or 1980. At December 31, 1979 and September
30, 1980, the Group'had unused lines of short-term credit available directly or indirectly to it from
banks (exclusive of the unused portion of the revolving credit agreement) aggregating $27,000,000 and
$77,000,000, respectwely These lines are in the amounts requested by the Group and are not neces-
sarily the maximum that could be obtained.”

(7) Retirement Plans:

Retirement benefits are provided to most employees through pension and other retirement plans.
Retirement expense provisions were $73,000 in 1977, $85,000 in 1978, $82,000 in 1979 and $61,500 and
$95,900 in the nine month periods ended September 30, 1979 and 1980, respectively. Retirement ex-
pense provisions include amortization of prior-service pension costs over a twenty-year period. The
Group’s policy is to fund pension costs accrued on a current basis; the pension plans are funded
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through a common trust with Trans Union Corporation. As of the most recent valuation date, Jan-
uary 1, 1980 the actuarial present value of accumulated ‘plan benefits for the Company’s principal
plans was $229,000 of which $184,000 was vested, and the allocated net assets available for benefits
was $548,000. The assumed weighted average rate of return used in determining the aforementioned
actuarial present value of accumulated plan benefits was 7.84%.

(8) Commitments:

The Group has various contractual commitments totaling approximately $42,900,000 and $27,500,000
at December 31, 1979 and September 30, 1980, respectively, entered into during the normal course of
business for purchase of:equipment for lease and other finance contracts.

(9) Net Investment in Leases and Other Finance Contracts:

The following lists the components of the net investment in leases and other finance contracts:

‘December 31, ’S‘eptembe"r 30,
1979 . )

o - 1980
(Dolléyrsffin Thousands) ‘
Total Minimum Payments to be Received
From: . ‘ g

Direct financing leases ....... .. . .. $236,496 $258,895
Installment contracts ...... .. .. . .. 118,398 162,647
. $354,894 $421 542
Less: Reserve for possible losses ... ... . (5,002) . - (5,299)
Net minimum payments receivable .. . .. $349,892. $416,243
Estimated- residual value ..... .. ... . .. 18,890 19,298
Less: Unearned income ............ . .. (103,174)  (129,820)
' o "~ $263,608 - $305,721

(10) Inmitial Direct Costs:

Income recognized equivalent to initial direct costs is as follows: -

‘ - o - ’(ljbllais ‘in Tholisaﬁds)

Years ended Decemiber 31,

1977 $718

1978 657

1979 . T 939
Nine months ei;‘died September 30, o

1979 .. . .. $653

1980 ... 889
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[ComposiTe ConFORMED COPY] ,
. APPENDIX I

GL CORPORATION
39 South La Salle Street
Chicago, Illinois 60603

September 20, 1980
(as amended as of
October 10, 1980)
Board of Directors
Trans Union Corporation
111 West Jackson Blvd.
Chicago, IL 60604

Re: Proposed Merger
Gentlemen:

The undersigned hereby proposes a merger (the “Merger”) between Trans Union Corporation, a
Delaware corporation (the “Company”), and a newly formed, wholly-owned, indirect subsidiary com-
pany of the undersigned, wherein the Company would be the surviving corporation and wherein each
stockholder of the Company would be entitled to receive $55.00 in cash per share of the common
stock of the Company held at the effective time of the Merger, all as more fully set forth in the pro-
posed definitive agreements attached hereto.

Consummation of the Merger is subject to the conditions set forth in the attached proposed defin-
itive agreements (unless waived) and this proposal—as it relates to the Merger—is subject, at the
undersigned’s election, to (i) the finalization of financing arrangements (which will be a condition
only until 5:00 p.m. (Chicago time) on October 10, 1980, after which time, if such financing has not
been finalized to the satisfaction of the undersigned, this proposal—as it relates to the Merger—and
the definitive agreements and other documents relating to the Merger will be of no further force or
effect) and (ii) the prompt consummation of the purchase and sale of the Company’s common stock
referred to below. The undersigned will use its best efforts to finalize such financing and will notify
the Company on or before such date as to whether the foregoing condition (i) has been satisfied or
is to be waived. ‘

The undersigned hereby agrees to purchase from the Company and the Company hereby agrees
to sell to the undersigned or a designee one million shares of the Company’s newly issued, fully paid
and non-assessable common stock at a price of $38.00 per share in cash. The agreement of the under-
signed to purchase shares of the Company’s common stock shall not be conditional upon the consum-
mation of the Merger. The Company’s obligation to consummate the foregoing purchase and sale shall
be subject to (i) the listing of such additional shares on the New York Stock Exchange, and (ii) re-
ceipt by the Company of written notice that the condition relating to financing arrangements referred
to in (i) in the preceding paragraph has been satisfied or waived (regardless of whether there is at that
time outstanding an offer of the nature referred to in clause (b) of the next sentence). In connection
with the foregoing purchase and sale, the undersigned agrees that the shares so purchased will not
be sold until the earlier of (a) the consummation of the Merger herein proposed or (b) the making
by an unrelated third party of an offer to acquire all or a substantial portion of the Company (either
in a stock or an asset transaction or otherwise) at a price in excess of (or which causes the Company’s
common stock to trade at a price in excess of) $55.00 per share; or an offer of the nature described
in Section 2.03 of the Supplemental Agreement, as amended, is made to the Company, and is in the
opinion of the Board of Directors of the Company, confirmed in writing to the undersigned, more
favorable to the Stockholders of the Company than the Merger; provided, however, that the under-
signed will be free to sell such shares, and the Company will assist in registering the same under the
Securities Act of 1933 and applicable states’ securities laws on or after April 1, 1981.
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Acceptance of this proposal b

y the Company shall constitute a binding agreement enforceable
against the Company and the un

dersigned in accordance with the terms hereof.

Very truly yours,
 GL CORPORATION

By: JAY A. PRITZKER
Chairman

Agreed and Accepted:
TRANS UNION CORPORATION

- By: J. W. VAN GORKOM
’ Chairman

I2



AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of September 20, 1980 (as amended by the
Amendment to Agreement and Plan of Merger dated as of October 10, 1980), by and among Trans
Union Corporation (“T'U”), a corporation orgahized and existing under the laws of the State of Dela-
ware and having its principal offices located at 90 Half Day Road, Lincolnshire, Illinois and New T
Co. (“NTC”), a corporation organized and existing under the laws of the State of Delaware and
having its principal offices located at 39 South La Salle Street, Chicago, Illinois. TU and NTG are
hereinafter referred to collectively as the “Constituent Corporations” and individually as a “Constituent
Corporation.” '

The authorized capital stock of TU consists of 90,000,000 shares of Common Stock, par value $1.00
per share (“TU Common Stock”), of which 12,497,055 shares were issued and outstanding on June
30, 1980. -

The authorized capital stock of NTC consists of 1,000 shares of Common Stock, without par value

(“NTC Common Stock”), all of which are issued and outstanding and are owned indirectly by GL .

Corporation (“GL”), a Delaware corporation.

Concurrently with the execution of this Agreement and Plan of Merger, the Constituent Cor-
porations and GL are entering into a Supplemental Agreement of even date herewith (the “Supple-
mental Agreement”) for the purpose of setting forth certain representations, warranties, covenants and
agreements as an inducement to the execution and delivery of this Agreement and Plan of Merger
and to the consummation of the merger of NTC into TU (the “Merger”) provided for herein:

In consideration of the premises and of the mutual covenants and agreements herein contained,
and for the purpose of prescribing the terms and conditions for the Merger, the mode of ‘carrying
the Merger into effect, the manner and basis of converting each issued and outstanding share of
TU Common Stock (other than those owned by NTC) into a right to receive $55.00 in cash and con-
verting each issued and outstanding share of NTC Common Stock into a share of the Surviving Cor-
poration (as hereinafter defined) and such other details as are deemed necessary or desirable, all in
accordance with the General Corporation Law of the State of Delaware (the “Corporate Law”), the
parties hereto have agreed and do hereby agree as follows: o

ARTICLE I

(a) In accordancé with the provisions of this Agreement and Plan of Merger and the Co'rpoiat’e
Law, at the Effective Time (as hereinafter defined) NTC shall be merged into TU and TU shall be
the surviving corporation of the Merger (herein sometimes called the “Surviving Corporation”).

(b) This Agreement and Plan of Merger shall not become effective until, and shall become effec-
tive at, the time at which the taking of the following actions shall have. been completed: (i) this
Agreement and Plan of Merger shall have been approved and adopted by the stockholders of each
of the Constituent Corporations in accordance with the requirements of the Corporate Law and as pro-
vided in this Agreement and Plan of Merger, and that fact shall have been certified hereon by the
Secretary or an Assistant Secretary of each of the Constituent Corporations under its corporate seal; (ii)
the conditions which would permit this Agreement and Plan of Merger to be terminated as set forth
in Article V hereof shall have been satisfied or, as therein provided, waived; and (iii) this Agreement
and Plan of Merger, approved, adopted and certified as aforesaid (or a certificate of merger) shall
have been executed, acknowledged and filed with the Secretary of State of the State of Delaware
in accordance with the Corporate Law. The time when this Agreement and Plan of Merger shall
be filed and the Merger shall become effective as aforesaid is herein called the “Effective Time” and
the day on which the Effective Time occurs is herein- called the “Effective Date.”
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ARTICLE I

(a) The manner and basis of exchanging or converting shares of each of the Constituent Cor-
porations-shall be as follows: ' c ; R
(1) Each share of TU Common Stock which shall be issued and outstanding immediately prior
to the Effective Time (other than shares held by NTC) shall, by virtue of the Merger and with-
out any action on the part of the holder thereof, be changed into and exchanged for $55.00 in cash
(the “Per Share Price”). , , I -
(2) Each share of TU Common Stock held by NTC or in the treasury of TU immediately
prior to the Effective Time shall, by virtue of the Merger and without any action the part of
the holder thereof, be cancelled, and no cash, securities or other property shall be issued in the
* Merger in respect thereof. ‘ B B e
(3) Each share of NTC Common Stock which shall be issued and outstanding immediately
prior to the Effective Time shall, by virtue of the Merger and without any action on the part of the
" holder thereof, be changed into and exchanged for one share of TU Common Stock and shall con-
stitute -the only issued and outstanding equity securities of the. Surviving Corporation.

- (b) From and after the Effective Time, each holder of TU ‘Common Stock, upon presentation
and surrender of a certificate- or certificates therefor to The First National Bank of Chicago (the “Ex-
change Agent”),.shall be entitled to receive in exchange therefor the Per Share Price for each share
of TU Common Stock. Until surrendered, each such certificate which immediately prior to the Effec-
tive Time represented shares of TU Common Stock shall be deemed for all purposes to evidence the
right to receive the Per Share Price. - '

 (c) If the Per Share Price (or any portion thereof). is to be delivered to a person other than that
in which the certificate or certificates surrendered in exchange thereforare registered, it shall be a
condition to the payment of the Per Share Price that the certificates so surrendered shall be properly
endorsed and otherwise in proper form for transfer, that such transfer otherwise be proper and that
the person requesting such transfer pay to the Exchange Agent any transfer or other taxes, payable by
reason of the foregoing or establish to the satisfaction of the Exchange Agent that all such taxes have
been paid or are not payable. - S o

(d) No interest will be paid on any portionof the Per Share Price. ‘Any sums remaining with
the Exchange Agent on the date which is six calendar months after the Effective Time will be re-
leased and repaid by the Exchange Agent to the Surviving Corporation, after which time persons en-
titled thereto may look, subject to the applicable escheat and other similar laws, only thereto as gen-
~eral creditors for payment thereof. :

o (e) AppréVaI and adop‘ﬁon of this Agreement and Plan of Merger by the ‘stockholders of TU
shall be deemed to constitute the ‘appointment of the Exchange Agent t6-miake the foregoing exchangs.
The Board of Directors of NTC or the Surviving Corporation, as the case may be, is empowered to

adopt further rules and regulations with respect to the' matters referred to in this Artiole T1 which are

consistent with' the provisions ‘of this Agreehent and Plan of Merger.
| o - ARTICLE 1T e . S
At the Effective’ Time, all and singular rights, privileges, powers and franchises, whether public
or private, all the property, real, personal and mixed, of each of the Constituent Corporations, all debts
due to either of them on whatever account, including subscriptions for shares, and all dther things
in action belonging to either of them shall be vested in the ‘Surviving Corporation without further
act or deed; and all property, rights, privileges, powers and franchises and all and every other inter-
est shall be thereafter as effectually the property of the Surviving Corporation as they were of the
Constituent Corporations; and the title to any real estate, whether vested by deed or otherwise, in
either of the Constituent Corporations shall' not revert or be in any way impaired by reason of the
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Merger; but the Surviving Corporation shall thenceforth be liable for all debts, liabilities and duties
of each of the Constituent Corporations, and all said debts, liabilities and duties shall thenceforth
attach to and become the debts, liabilities and duties of the Surviving Corporation and may be en-
forced against it to the same extent as if said debts, liabilities and duties had been incurred or con-
tracted by it. ' No liability or obligation due or to become due at the Effective Time, and no claim
or demand for any cause then existing against either of the Constituent Corporations shall be released
or impaired by the Merger, and all rights of creditors and all liens upon property of either of the
Constituent Corporations shall be preserved unimpaired.

‘ ARTICLE IV

If at any time the Surviving Corporation shall deem or be advised that any further grants, assign-
ments, confirmations or assurances are necessary or desirable to vest or to perfect or confirm of record
or otherwise in the Surviving Corporation the title to any property of either Constituent Corporation, the
officers and directors of such Constituent Corporation or any of them may, and shall as and when so
requested by the Surviving Corporation or by its successors or assigns, execute and deliver any and all
such grants, assignments, confirmations. and assurances and do all things necessary or proper so as to
best prove, confirm and ratify title to such property in the Surviving Corporation or to otherwise carry
out the purposes of the Merger and the terms of this Agreement and Plan of Merger or the Supple-
rental Agreement. The Surviving Corporation shall have the same power and authority to act in re-
spect to any debts, liabilities and duties of the Constituent Corporations as the Constituent Corpora-
tions would have had, had they continued in existence. If the Surviving Corporation shall at any time
after the Effective Time deem that any further grants; assignments, confirmations or assurances or any
other acts are necessary or desirable to vest, perfect or confirm of record or otherwise in the Surviving
Corporation the title to any property or to enforce any claims of NTC acquired by the Surviving Cor-
poration pursuant to the Merger, the officers and directors of the Surviving Corporation at that time
are hereby specifically authorized as attorneys-in-fact of NTC (this appointment being irrevocable as
one coupled with an interest) to execute and deliver any and all such proper grants, assignments, -
confirmations and assurances and to do all such other acts in the name and on behalf of NTC or other-
wise as they shall deem necessary or appropriate. o

ARTICLE V

(a) Notwithstanding the approval of the stockholders of either or both of the Constituent Corpo-
rations as provided in Paragraph (b) of Article I of .this Agreement and Plan of Merger, this Agree-
ment and Plan of Merger may be terminated and the Merger may be abandoned as hereinafter pro-
vided in this Article V. In the event of such termination and abandonment, this Agreement and Plan
of Merger shall become void and of no effect, without any liability on the part of either Constituent
Corporation or its directors, officers or stockholders in respect of this Agreement and Plan .of Merger
or the Supplemental Agreement except for any liability in respect.of (i) any willful breach of this
Agreement and Plan of Merger or the Supplemental Agreement theretofore committed by either party:
to either such Agreement and (ii) any unpaid expenses incurred by either party to either such Agree-
ment in connection with either such Agreement. ‘

(b) This Agreement and Plan of Merger may be terminated and the Merger may be abandoned
by mutual consent of the Boards of Directors of the Constituent Corporations at any time prior to the
Effective Time. :

‘(c¢) This Agreement and Plan of Merger may be terminated and the Merger may be abandoned
at any time prior to the Effective Time by action of the Board of Directors of NTC if: '

(i) NTC shall have discovered any material error, misstatement or omission in any of the
representations or warranties of TU. contained in the Supplemental Agreement, or TU shall have
otherwise breached in any material respect any such representation or warranty, any such repre-
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sentation or warranty shall not be correct' or accurate in all material respects at and as of the

- Effective Time with the same effect as if made at such time (other than with respect to changes
in the facts or circumstances stated therein which result from TU’s compliance with the Supple-
mental Agreement) or TU shall have failed to comply in any material respect with any of the
terms, covenants, conditions or agreements contained in this Agreement and Plan of Merger or in
the Supplemental Agreement to be complied with or performed by TU at or prior to the Effective
Time; ' ' , :

(ii) there shall have been any change (other than changes specifically permitted or con-
templated by the Supplemental Agreement) after June 30, 1980 in the assets, liabilities, proper-
ties, business or financial condition of TU or any of the Subsidiaries (as defined in the Supple-
mental Agreement) which has or would be expected .to have a materially adverse effect on the
assets, liabilities, properties, business or financial condition of TU and the Subsidiaries taken as
a whole;

(iii) NTC shall not have received on or before the Effective Date any of the documents re-
quired to be furnished to NTC pursuant to Section 2.07 of the Supplemental Agreement;

(iv) there shall be outstanding on the Effective Date written objections to the Merger, pur-

-suant to Section 262 of the Corporate Law, of stockholders entitled to vote individually or in the

aggregate 5% or more of the issued and outstanding shares of TU Common Stock with respect
to the approval and adoption of ‘this Agreement and Plan of Merger; ‘

(V) any corp’or.éte -or other proceeding to be taken by TU in connection,with‘the transactions

- contemplated by this Agreement and. Plan of Merger or the: Supplemental Agreement, or any

documents incident hereto or thereto, shall not he reasonably: satisfactory in form and substance
+to NTC or its.counsel; .- ' = N :

" (vi) there shall be pending or threatened on the Effective Date any action or proceeding by

‘or before any court or other governmental body which shall seek to restrain, enjoin, prohibit or in- -
validate the transactions contemplated by this Agreement and Plan of Merger or the Supplemental
Agreement or seeking money damages in connection therewith, or which might adversely affect
the right of the Surviving Corporation after the Merger to own and operate in their entirety the
businesses of TU and the Subsidiaries as presently .operated,;

(vii) all of the conisents and approvals required (a) as conditions precedent to the consum-
mation of ’th‘e"transacf‘idns.»\c‘ontemp‘lat,ed by this Agreement and Plan of ‘Merger and/or the
Supplemental Agreement and (b) for NTC to own and operdte in their entirety the businesses
- of TU and the Subsidiaries as presently’ conducted. after the Merger shall not have been received
upon- terms reasonably satisfactory to NTC, provided that if on or prior to the Effective Date the
Government of Canada under the Foreign Investment Review Act of Canada shall not have dis-
approved the transactions contemplated hereby insofar as they affect the Canadian Subsidiaries
of TU, this subparagraph (vii) shall be deemed to be satisfied viith respect to the Foreign In-

vestment Review Act of Canada; ' oo S
(viii) this Agreement and Plan of Merger shall not have been adopted by the stockholders

~+ of TU on or before March 31,1981, or the Merger shall not have been consummated by March
© 31, 1981; or . g : L A . . -

(d) This Agreement and Plan of Merger may be terminated and the Merger may be aban-
doned at any time prior to the Effective Time by action of the Board of Directors of TU if:
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(i) TU shall have discovered any material error, misstatement or omission in any of the rep-
resentations or warranties of NTC or GL contained in the Supplemental Agreement, or NTC or
GL shall have otherwise breached in any material respect any such representation or warranty,
any such representation or warranty shall not be correct or accurate in all material respects at
and as of the Effective Time with the same effect as if made at such time, or NTC or GL shall
have failed to comply in any material respect with any of the terms, covenants, conditions or
agreements contained in the Supplemental Agreement to be complied with or performed by
NTC or GL at or prior to the Effective Time; :

(ii} TU shall not have received on the Effective Date any of the documents required to
be furnished to TU pursuant to Section 4.04 of the Supplemental Agreement;

(iii) any corporate or other proceeding to be taken by NTC or GL in connection with
the transactions contemplated by this Agreement and Plan of Merger or the Supplemental Agree-
ment, or any document incident hereto and thereto, shall not be reasonably satisfactory in form
and substance to TU or its counsel; or

(iv) there shall be in effect on the Effective Date any order by any court or governmental
body restraining or enjoining the consummation of the Merger. »

(e) This Agreement and Plan of Merger may be terminated and the Merger may be abandoned
by the action of the Boards of Directors of either TU or NTC prior to February 10, 1981 if prior
to such date (1) TU has consummated a merger with or into or a consolidation with any third party,
or TU has sold its assets substantially as an entirety to any third party, or any third party has ac-
quired by purchase or exchange with the approval of the Board of Directors of TU more than 45%

“of the then outstanding Common Stock of TU (with a commitment by the offeror to acquire prompt-
ly the balance of such Common Stock by merger or otherwise) or (2) there is in existence a defini-
tive agreement for such merger, consolidation, sale of assets, or purchase or exchange of TU Common
Stock subject only to (x) stockholder approval by the stockholders of TU and any. third party (or
its subsidiaries) and (y) any order by any court or governmental body restraining or enjoining con-
summation of such merger, consolidation, sale of assets or purchase or exchange of stock and which
definitive agreement is, (A) in the opinion of the Board of Directors of TU, more favorable to the
stockholders of TU than the Agreement and Plan of Merger and (B) wherein the stockholders of
TU are entitled to receive consideration with a value in excess of $55 per share of TU Common
Stock, as determined in the good faith judgment of the Board of Directors of TU. Such termination
and abandonment shall be effective immediately prior to the earlier of (i) consummation of any
thereof and (ii) the written advice of TU to the effect that there is in existence a definitive agree-
ment of the nature described in (2) above.

ARTICLE VI

This Agreement shall not be altered or otherwise amended except pursuant to an instrument in
writing executed and delivered on behalf of each of the Constituent Corporations which instrument,
when so executed and delivered, shall thereupon become a part of this Agreement and Plan of
Merger and the provisions thereof shall be given effect as if contained herein as of the date hereof;
provided, however, that at any time prior to the Effective Time either of the Constituent Corpora-
tions may, by written agreement, (i) extend the time for the performance of any of the obligations
or other acts of the other hereunder, (ii) waive any inaccuracies in the representations or warranties
of the other (or, in case of TU, GL) contained in the Supplemental Agreement or in any document
delivered pursuant thereto, (iii) waive compliance with any of the covenants or agreements of the
other (or, in case of TU, GL) contained in the Supplemental Agreement, and/or (iv) make any other
modification of this Agreement and Plan of Merger or the Supplemental Agreement approved by
their respective Boards of Directors (other than the nature of the consideration to be received by
the holders of shares of TU Common Stock pursuant to this Agreement and Plan of Merger or in
the amount of the Per Share Price). No waiver of any right or remedy hereunder shall be deemed
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a waiver of any other right or remedy, including another right or remedy with respect to the subject
of the waiver. I,

ARTICLE VII

This Agreement and Plan of Merger may be executed in any number of counterparts and all such
counterparts shall be deemed to be an original instrument and together shall conmstitute the same
agreement. This Agreement and Plan of Merger shall be governed by and construed in accordance
with the laws of the State of Illinois except as to matters governed by the Corporate Law.

ARTICLE VIII

Any notice, report, demand, waiver or consent required or permitted hereunder shall be in writ-
ing and shall be given personally by or prepaid telegram or prepaid registered or certified mail, re-
turn receipt requested, or by facsimile transmission, addressed as follows:

If to TU:
Trans Union Corporation
90 Half Day Road
Lincolnshire, Illinois
Attn: J. W. Van Gorkom .
If to NTC: s ; :
- ¢/o The Marmon Group, Inc..
39 South La Salle Street .
.~ ,Chicago, Illinois
- JAttn: J. A, Pritzker -

A notice shall be deemed received on the date of é_ctual receipt thereof. Either Constituent Corpora-
tion may change its address for the purpose of notice by giving notice of such change in accordance
with the provisions of this Article VIIT. ' -

In WrTNESs WHEBqu, this Agreement and Plan of Merger has been executed by the duly author-
ized officers of each of the parties hereto, and their respective corporate seals have hereunto been
affixed and attested, as of the day and year first above written.

TRANS UNION CORPORATION

By: J. W. VAN GORKOM

Chairman
Attest:
~W. B. MOORE
Secretary
NEW T CO.
By: JAY A. PRITZKER
" President
Attest:

CATHERINE STOJANOVICH
Asst. Secretary
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SECRETARIES’ CERTIFICATES

The undersigned, , Secretary of Trans Union Corporation, a Delaware cor-
poration, one of the merging corporations mentioned in the within Agreement, on behalf of said
corporation certifies as follows:

The within Agreement has been submitted to the stockholders of said corporation at a meeting
thereof duly called and held in accordance with the provisions of the General Corporation Law of the
State of Delaware on the: day of : 1980, and at said meeting said Agreement was con-
sidered and a vote, in person.or by proxy, was taken for the adoption or rejection of said Agreement,
and the votes of the stockholders of said corporation representing shares of its common
stock, being not less than a majority of the number of said shares issued and outstanding and entitled
to vote thereon, were voted for the adoption of said Agreement.

Dated: = : ,
TRANS UNION CORPORATION,
a Delaware corporation o

' Secretary
( CORPORATE SEAL) ‘

The undersigned, , Secretary of New T Co., a Delaware corporation, one of
the merging corporations mentioned in the within Agreement, on’ behalf of said corporation certifies
as follows: ‘

The within Agreement has been consented to in writing by HCL Corp., the sole stockholder of
the corporation. . ' ' o

Dated: ' ’ * NEW T CO,,
~a Delaware corporation

‘ - Secretary
(CoRPORATE SEAL) ’

The foregoing Agreement and Plan of Merger having been duly entered into and signed by Trans
Union Corporation, a Delaware corporation, and New T Co., a Delaware corporation, and having
been duly adopted by the stockholders of ‘each of such corporations, all in accordance with the pro-
visions of the General Corporation Law of the State of Délaware, the President of Trans Union Cor-
poration, a Delaware corporation, and the President-of New T Co., a Delaware corporation, do now
hereby execute said Agreement and Plan of Merger urider the corporate seals of their respective cor-
porations by authority of the directors and stockholders of each, as the respective act, deed and agree-
ment of each of said corporations, on this -day of , 1980. :

TRANS UNION CORPORATION,
a Delaware corporation ‘

Attest:
By:
. President
Secretary -
" NEW T CO.,
a Delaware corporation
Attest:
By:.
: President
Secretary :
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SUPPLEMENTAL AGREEMENT

SUPPLEMENTAL AGREEMENT, dated as of September 20, 1980 (as amended by the Amend-
ment to Supplemental Agreement dated as of October 10, 1980), by and among Trans Union Cor-
poration, a corporation organized and existing under the laws of the State of Delaware and having its
principal offices located at 90 Half Day Road, Lincolnshire, Minois (“TU”), New T Co., a corpora-
tion organized and existing under the laws of the State of Delaware’ and having its principal offices
located at 39 South LaSalle Street, Chicago, Illinois (“NTC”), ‘and GL CérpotatiQn, a corporation
organized and existing under the laws of the State of Delaware and having its principal offices lo-
cated at 39 South LaSalle Street, Chicago, Illinois (“GL”). ' ‘

Concurrently with the execution and delivery of this Agreement, TU and NTC are entering into
an Agreement and Plan of Merger (the “Merger Agreement”) which provides for the merger (the
“Merger”) of NTC into TU on the date (the “Effective Date”) and at the time (the “Effective
Time”) provided for thgrein.

The parties hereto desire to make this Agreement for the purpose of setting forth certain repre-
sentations, warranties, covenants and agreements as an inducement to the execution and delivery of
the Merger Agreement and to the consummation of the Merger. ’

In consideration of the premises and the mutual representations, warranties, covenants and agree-
ments herein contained, the parties hereto have agreed and do hereby agree as follows:

ARTICLE I
’ REPRESENTATIONS AND WABRAﬁTIES oF TU

TU hereby represents and warrants to NTC and agrees with NTC as follows:

Section 1.01 Corporate Organization; Subsidiaries.

(a) TU is a corporation duly incorporated, validly existing and in good standing under the laws
of the State of Delaware and has full power and authority (corporate and other) to own or lease and
to operate its properties and to conduct its business as such properties are presently owned, leased
and operated and as such business is presently conducted by it. TU is duly qualified, licensed and
authorized to transact business and is in good standing as a foreign corporation in each jurisdiction
in which it owns or leases significant property or Cthucts significant amounts of business and in
which it is required to be so qualified, licensed or authorized. | ; e

- (b) Each of the subsidiaries of TU (the “Subsidiaries”) is a corporation duly incorporated, val-
idly existing and in good standing under the laws of its jurisdiction of incorporation, and has full
power and authority (corporate and other) to own or lease and to operate its properties and to con-
duct its business as such properties are presently owned or leased and opetated and as such business is
presently conducted by it. Each of the Subsidiaries is qualified, licensed or authorized to transact busi-
ness and is in good standing as a foreign corporation in each jurisdiction in which the failure to be so

qualified, licensed or authorized could have a materially adverse effect on TU and the Subsidiaries
taken as a whole. ’

Section 1.02 Articles; By-Laws.

TU has heretofore delivered to NTC copies of its certificates of incorporation and by-laws. Said
certificate and by-laws have been validly adopted and are in full force and éffect on the date hereof
and there has been no change in either of them since the delivery of copies thereof.

SecrioN 1.03 Capitalization.

The authorized capital stock of TU consists of 20,000,000 shares of common stock, par value $1.00
per share (“Stock”) of which 12,497,055 shares of Stock were issued and outstanding on June 30,
1980, and 5,000,000 shares of preferred stock, par value $1.00 per share, none of which has been issued.
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The issued and outstanding shares of Stock of TU and the issued and outstanding capital stock of all
of the Subsidiaries have been duly authorized and are validly issued, fully paid and non-assessable. Ex-
cept for non-transferable stock options, restricted stock agreements and a deferred stock payout pro-
vision related to an acquisition, which entitle the holders to acquire no more than 220,000 shares of
Stock, there is outstanding no option, warrant or call, conversion or other right or commitment on the
part of TU or any Subsidiary relating to unissued or treasury shares of capital;, stock or securities, or
agreements or authorizations to issue securities, exchangeable for or converuble 1nto shares of cap-
ital stock of TU or any Subsidiary.

Secrion 1.04 Authority.’

TU has full power and authonty (corporate and other) to execute dellver and perform this Agree-
ment and the Merger Agreement and to consummate the transactions contemplated hereby and
thereby. Subject to the obtaining of the Stockholders’ Approval (as defined in Section 2.03 hereof),
all necessary action (corporate and other) required by law or by the certificate of incorporation or
the by-laws of TU has been taken to authorize the execution, dehvery and performance by TU of
this Agreement and the Merger Agreement and of all transactions contemplated hereby and thereby
and of the execution and delivery of all documents to be ‘delivered by TU pursuant to this Agree-
ment and the Merger Agreement. This Agreement and the ‘Merger Agreement constitute valid and
binding obligations of TU enforceable in accordance with their respective terms.

Section 1.05 Financial Statements.

- TU has heretofore' delivered to NTC copies of the followmg documents (the “Reports”) (i) each
of the reports of TU on Form 10-K as filed by TU pursuant to-the Securities Exchange Act of 1934,
as amended (the “Exchange Act”) for each of the years ended December 31, 1978 and 1979 and (i)
the reports on Form 10-Q as filed by TU pursuant to the Exchange Act for the three months ended
March 31, 1980 and the six months ended June 30, 1980. The financial statements of TU or of TU
and its consolidated Subsidiaries contained in the Reports (the “GAAP Financial Statements”) have all
been prepared in accordance with generally accepted accounting - pnncrples (“GAAP”) consistently
applied throughout the periods:indicated; and each of them as at its date, together with any notes
thereto, fairly presents.the financial condition and the assets-and liabilities of . TU and its Subsidiaries
on a consolidated basis or of TU or the results of operations or changes in stockholders’ equity;. re-
tained earnings or source and use of funds of TU and its Subsidiaries on a consolidated basis .or of
TU for the periods covered thereby, as the case may be (except, in the case of the unaudited GAAP
Financial Statements as at and for the interim periods for normal ‘recurring year-end audit adjust-
ments made in accordance with GAAP consistently applied).- The GAAP Financial Statements as at
and for the years ended December 31, 1978 and 1979 have been examined by Arthur Andersen: &
Co., independent public accountants, whose reports thereon accompanied such statements in the
Reports. '

Secrion 1.06 Absence of Undwclosed Liabilities. o S R A
' Except as reﬂected or reserved against in the consohdated balance sheet as at Jane 30, 1980, in-
cluded within the GAAP Financial Statements, neither TU nor” any. of the Subsidiaries had any lia-
bility or obligation of any nature, whether accrued, absolute, contingent or otherwise, as of that date
which should have been properly reflected or reserved against in a consolidated balance sheet or the
notes thereto prepared as of that date in accordance Wlth GAAP consrstently apphed '

[

SECTION 1.07 Business and F manczal Condition.

Since June 30, 1980, there has been no material change in the business, financial or other condltlon
of TU and the Subsidiaries taken as a whole or in their respective assets, properties or liabilities,
other.than changes in the ordinary course of business, none of whichhas been or is expected to be
in any case or in the aggregate, materially adverse to TU and the Subsidiaries taken as a whole, and
neither TU nor any Subsidiary has incurred any obligation or liability or.made any disbursement or
disposition of any assets or properties, material to TU. and the Subsrdlanes taken as a>whole other-
wise than in the ordinary course of business. " - '
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Section 1.08 - Properties.

All of the tangible properties owned and leased by TU and the Subsidiaries are substantially in
satisfactory operating condition and in good repair and conform in all material respects with all
applicable building, zoning and other laws, ordinances, orders, requirements and regulations; the use
or proposed use of such property is in substantial conformity with such laws, ordinances, orders,
requirements and regulations, and all necessary occupancy and other certificates and permits for the
lawful use and occupancy thereof have been issued; and all material notes or notices of violation of
law, ordinances, orders or regulations noted in or issued by any state, county, municipal or local
department having jurisdiction against or affecting any of such property have been complied with,
except in each case for defects or violations which in the aggregate are not material to the business

and properties of TU and the Subsidiaries taken as a whole.

SectioN. 1.0 Insurance.

All of the material properties and assets of TU and each of the Subsidiaries which are of an
insurable character are insured against loss or damage by fire and other risks to the extent and in
the manner (including self insurance and deductible provisions) customary for companies engaged in
“similar businesses or owning similar assets. ‘

" Section 1.10 Casualties.

Since June 30, 1980, neither the business or financial condition of TU and the Subsidiaries taken
as a whole nor the properties or assets thereof taken as a whole have been materially adversely
affected in any way in any case or in the aggregate as a result of fire, explosion; earthquake, acci-
dent, strike or other labor trouble; requisition or taking of property by any governmental agency,
flood, rainstorm, drought, riot, act.of God or the public enemy or any other casualty, whether or not
covered by insurance. : '

Seoion 111 Income Taxes; Othe}‘ Taxes; ERISA.

~ (a) TU and each of the Subsidiaries have filed all Federal, state,: county and local and foreign
income; franchise, and ad valorem tax returns, reports and declarations which are required to be filed
by it and have paid, or made provision for the payment of, all such taxes which were due ‘pursuant to
said returns or pursuant to any assessment received by it. TU files a consolidated Federal income tax
return with all of the United States Subsidiaries. The reserve for income taxes reflected in the consoli-
dated balance sheet as at June 30, 1980, included within the GAAP. Financial Statements, is adequate
to cover those tax liabilities and deficiencies (including those based on operations for the current year
through that date) which. if not provided for would have a materially adverse effect on the financial
condition of TU and the :Subsidiaries taken as a whole. R ' : '

(b) All employee benefit plans established or maintained by TU or any of the U.S. Subsidiaries
comply in all material respects with the applicable requirements of the Employee Retirement Income
Security Act of 1974, as amended (“ERISA”), and no such plan which is subject.to Part 3 of Subtitle
B of Title 1 of ERISA has incurred any “accumulated funding deficiency” within the meaning of Sec-
tion 302 or Section 412 of the Internal Revenue Code of 1954, as amended (the “Code”). No material
liability to the Pension Benefit Guaranty Corporation established under ERISA has been incurred with
respect to any plan subject to ERISA. No liability has been asserted against TU or any Subsidiary for
any tax imposed on any “prohibited transaction” respecting any such plan within the meaning of Sec-
tion 4975 of the Code. : ' o .

Secmion 112 Litigation.

- ~Except as set forth in the Reports and except for defenses of actions based on claims against TU
or any Subsidiary arising in the ordinary course of its business which if adversely determined would
not have-a materially adverse efféct on the business or financial condition of TU and the Subsidiaries
taken as.a whole, there are no actions, suits or proceedings pending against or affecting TU or any
of the Subsidiaries or their respective properties or businesses, at law or in equity or admiralty or be-
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fore or by any governmental department, commission, board, bureaw, agency or: -instrumentality,
domestic or. foreign. To the best of TU’s knowledge, no actions, suits..or proceedings, at law or in
equrty or admiralty by or before’any governmental department, commiission, board, bureau; agency or

instrumentality, domestic or foreign, are threatened against TU or any.of the Subsidiaries or their
respective properties or businesses which might have a materially adverse effect on the business or
financial condition of TU and the Subsidiaries taken as a whole. Neither TU nor any Subsidiary is in
default with respect to any material order, writ, injunction or decree applicable to it of any court or
governmental. department commission, board bureau, agency or: 1nstrumentahty, domestlc or forelgn

Secrion 1.13 'L’abor Relatiom |

There are no controversres pendmg or, to the knowledge of TU threatened between TU or any
Sub51d1ary and any of its employees, or any labor union or other collective bargaining unit repre-
senting any of its employees which might be expected to result in a work stoppage or wage increase
that would have a materially adverse effect on the business of TU and the Subsidiaries taken as a
whole. ‘ T

SECIION 1 14 Inte"nm Opemtwns

Smce June 30 1980 nerther TU nor any Subsrdrary has (a) incurred or become’ subject to, or
agreed to incur or become. subject to, any obligation or Irabrhty (absolute or contingent ) material
to TU ‘and the Subsrdrarres taken as a whole except current liabilities incurred, and obligations under
contracts entered info and instruments executed, in the ordinary ¢ course of business; ( b) issued or sold
shares of its capital stock or securities convertible into or exchangeable for shares of its capital stock
except shares of Stock issued or issuable under the arrangements referred to in Section 1.03 and the
agreement to sell 1,000,000 shares of Stock to GL Corporation or its de51gnee (c) discharged or
satisfied any lien-or encumbrance or paid any obligation or liability (absolute or contingent)- material
to TU. and the Subsidiaries taken as a whole other than cuirent lidbilities shown on the consolidated
balance sheet as of: June 80,:1980, included within the GAAP Fmanc1al Statements, .and cufrent lia-
bilities incurred since.that date in the ordinary course of business; (d)"declared, paid or.set apart
in respect of its capital stock any idividends or other distributions or payments except cash dividends
paid to TU: by.the Subsidiaries-or by TU on shares.of.Stock at the rate of $.65 per share ‘per quarter;
(e) mortgaged, pledged or subjected to-any material lien,- charge"‘or any other. encumbrance, or
agreed so to do, any of:its: assets, tangible or intangible, except in the ordinary course of busitiess;
(£) sold or transferred or agreed to sell or transfer any of its assets, or forgiven or cancelled: or
agreed to forgive or cancel any debts or claims, or waived or agreed to waive any of its rights
which in any case or in the aggregate are material to the financial condition-of TU and the Subsidi-
aries taken as a whole, except in the ordinary course of business; (g) suffered any . extraordinary losses
whlch in any case or in_the aggregate are material to_the financial condition of TU. and the Subsidi-
aries taken as a whole; (h) ‘entered 1nto any. transactlon other than in the ordmary course of busmess
which in any case or in the aggregate is matenal to the financial condrtron of TU and the Subs1d1ar1es
taken as a ‘whole; (i) termlnated any | contract agreement hcense or other 1nstrument to Whrch it is
a party Whlch in any case or in the Jaggregate is’ materral to. the financial, COIldlthIl of TU and the
Subsrdlarres taken as a whole; or ( i) reclassrﬁed capltal stock 1ssued by it or otherwise. made any
change in its capltal stock Between the date hereof and the Effective. Time, neither TU nor any of
the Subsidiaries shall, Wlthout the. pl‘lOl' written ‘consent of 'NTC, do.any of the things or take any
action which if done or taken between June 30, 1980 and the date hereof would have made a repre-
sentation contained in (a) through (j) of this Section incorrect.

Secrion 1.15 No Default No Burdensome Instruments

.. Neither TU nor any - of the Subsrdlanes is in default or- v1olat1on of any term condrtron or pro-
vision of (1) its certificate or articles of incorporation or (ii) any material mortgage, indenture, con-
tract, agreement, lease or other instrument to which TU or any of the Subsidiaries is now a party or
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by which it or any of its respective properties or assets may be bound, or (iii) any judgment, decree
or order applicable to TU or any of the Subsidiaries which, if violated, might result in a material lien
or charge or expose TU or any Subsidiary to any material liability. Neither the execution and deliv-
ery of this Agreement or the Merger Agreement nor the fulfillment of or compliance with the terms
hereof ‘or thereof or of any do¢ument to be issued pursuant hereto or thereto will conflict with or
result in any: such violation or constitute any such default or result in the creation of any material
mortgage, lien, pledge, charge, security interest or encumbrance upon any of the properties or assets
of TU or any of the Subsidiaries. All consents of parties to all leases, contracts or other agreements
to which TU or any of the Subsidiaries is a party, which are material to TU and the Subsidiaries taken
as a whole and which are required in connection with the execution, delivery and performance of this
Agreement and the Merger Agreement by TU or otherwise in connection with the consummation of
the Merger will have been’ rééeived on or before the Effective Date upon terms reasonably satisfac-

toty to NTC.
SecTION A1.16 Compliance ~with'I Statutes.

TU has filed all reports required to be filed by it pursuant to, and all such reports complied in
all material respects with the provisions of, the Exchange Act and the rules and regulations there-
under. TU and each of the Subsidiaries has complied in all material respects with all applicable
statutes, laws, ordinances, rules and regulations of the United States of America, all states and mu-
nicipalities and foreign cotntries and all agencies of any thereof which if not complied with' could
have or have had a materially adverse effect on the conduct of their businesses taken a5 ‘a whole and

the maintenance and operation of their properties taken as a whole.

Secrion 1.17 Disclbsurq. .

Neither the GAAP Financial Statements, the Reports nor any certificate, statement or other docu-
ment furnished or to be furnished to NTC by or on behalf of TU in connection with the transactions
contemplated hereby or by the Merger Agreement contains or will contain any untrue statement of
a material fact or omits or will omit to state a material fact necessary in order to make the state-
ments contained herein and therein not misleading. There is no fact which: materially adverselyeffects
or.in-the future may materially adversely effect the business, prospects, condition (financial or other-
wise) or operations of TU and the Subsidiaries taken as a whole or of their respective properties or
assets:which has not been set forth herein or in any certificate; written statement or other document
furnished to NTC by TU. - '

SﬁcnoN 1.18 Gboerﬁhzental_ Cohse_;ﬂt. \

- 'No consent, approval or authorization of, or designation, declaration or filing with, any govern-
mental or regulatory authority, federal, state, local, foreign or other, is required in connection with
the execution, delivery, or performance by TU or any of the Subsidiaries of this Agreement or the
Merger ‘Agreement or of any transactions contemplated hereby or thereby except for (i) pre-merger
notification and related flings, (ii) filings under the Foreign Investment Review Act of Canada, (iii)
filings which may be required with the Interstate Commerce Commission, the Civil Aeronautics Board,
and the Bureau of Alcohol, Tobacco and Firearms relating to certain licénses and permits held by
certain subsidiaries of TU and (iv) the filing of the Merger Agreement with the Secretary of State of
the State of Delaware and except for applicable Federal and state securities laws. R '

Section 1.19 Brokers.

All negotiations with NTC relating to this Agreement and the Merger Agreement and the trans-
actions contemplated hereby and thereby have been carried on by or on behalf of TU directly with
NTC without the intervention of any person in such manner ds to give rise to any valid claim against
TU, or any Subsidiary for a finder’s fee, brokerage commission or other similar payment for services
rendered to TU. ' : : o - -
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ARTICLE II
COVENANTS OF TU

SecrioN 2.01 Obligations® of TU Prior to the Effective Time.

During the period from the date of this Agreement to the Ef‘fectrve Time, T U shall and shall
cause each of the Subsidiaries tor

(a) afford rep’resen’catlyes of,NTC free access during normal business hours to its offices, equip--
ment, records, files, books of account and tax returns and furnish NTC with all such information con-
cerning its personnel, business and properties as NTC may reasonably request, including financial
statements; » R

(b) conduct its busmess and operations substantially in the same mannerin wh1ch the same have.
heretofore been conducted and maintain its books of account in a manner that fairly and accurately.
reflects its income, expenses, assets and liabilities; :

(¢) use its best efforts to prevent any material adverse change in its business, financial condi-
tion, properties or assets and to maintain and preserve its business organization intact and to preserve
its relationships with employees, customers, creditors, insureds, regulatory authorities and other hav-
ing business relations with it so that its business shall be unimpaired at the Effective Time;

(d) maintain all its material structures, equipment and other tangible personal property in good
repair, order and condition, except for ordinary depletron deprec1at10n and wear and tear and dam-
age by unavoidable casualty;

(e) perform in all material respects all of its 'E)'b‘ligations under agreements, contracts and instru-
ments relating to. or affecting its properties, assets or business;

(£) comply in all material respects with all applicable statutes, laws, ordinances, rules and regu-.
lations applicable to the conduct of its business and the maintenance and operation of the properties
owned and/or leased by it; ' : '

(g) not amend its certificate of mcorporatlon

(h) give prompt notice to NTC of: (i) any problems; unusual developments or materially ad-
verse changes with respect to its business, financial condition or assets; (ii) any notice of, or -other
communication relating to, a default, or event which with notice or lapse of time or both would:be-
come a default, received by TU or any Subsidiary subsequent to thedate of this Agreement and prior
to the Effective Time under its certificate of incorporation. or its by-laws or any material mortgage,
‘indenture, contract, agreement, lease oi other instrument to which it is a party or by which it or any
of its properties or assets may be bound; and (iii) any.notice or other communication from any third:
party alleging that the consent of such third party is or may be required in connection with the trans-
actlons contemplated hereby or by the Merger Agreement

' ( 1) use its best eﬁ:'orts duly to obtain any consents and approvals requrred hereunder and

( ]) promptly advise NTC and its counsel of any written objection to.the Merger. recelved by
TU from any stookholde1 of TU at or prior to the Stockholders’ Meeting (as defined in Sect10n 2. 03
hereof)

SECI:;ON 202 Representations and Warranties. v . ,

TU shall not and shall not permit any Subsidiary to, take any action or omit to take any action
which would cause the representations and warranties of TU contained herein to be materially un-
true as of the Effective Time, except as may be required or perrmtted by the prowsrons of this
Agreement.

SEC’I‘ION 203 Stockholders’ Meetmg, Proxy Statement.

(a) Prior to February 1, 1981, the Board of Directors of TU intends to solicit and shall have
the right to obtain other offers that it might accept in lieu of the Merger Agreement. In order to
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obtain such offers, the Board of Directors of TU -expects to engage in discussions and negotiations
with third parties, and expects to engage the assistance of investment banking advisors to assist it
in soliciting third parties interested in making siich offers and conducting discussions and negotiations
with such third parties. If as a result of such.discussions and negotiations,.the Board of Directors of
TU receives an offer from any third party providing for a merger with or into or a consolidation with
any third party, or a sale of the assets of TU substantially as an entirety to a third party, or there is
a proposal made that a third party should acquire by purchase or exchange more than 45% of the
then outstanding stock ‘of TU(with a commitment by the offeror to acquire promptly {he ‘balance of
such Common Stock by merger or otherwise), the Board ¢f ‘Directors of TU shall as promptly as
practicable meet to corisider such' offer or proposdl. If in the opinion of the Board of Directors such
offer or proposal is more favorable to the stockholders of TU than the Merger Agreement it shall
promptly advise NTC and GL in writing of the pature of the proposal and of its opinion. that such
offer or proposal is more favorable to the: stockholders of ‘TU;than the Merger Agreement. Such ob-
ligation to advise NTC and GL in writing shall be independent of, and without prejudice to, whether
or not the Board of Directors of TU has or may thereafter acquire or desires to exercise the right to

o P uaa: POE R P ‘ A <

terminate the Merger Agreement pursuantto }Art‘iclqV\V(é);‘ffhereof.

The solicitation of such offers or proposals by TU and ‘determinations ‘with respect thereto by’
the Board of Directors shall not bé deemed ‘to constitute a breach of this Supplemental ‘Agreéement
or.the Merger Agreement provided that unless and until the Board of Directors of TU.is entitled to
and does exercise its right to terminate the Merger Agreement pursuant to. Article V(e) thereof, it,
shall not (1) delay promptly seeking all consents and approvals required hereunder or under the
Merger Agreement except that it shall be deemed to have complied with Section 2.03(b)  hereof

if it files its Preliminary Proxy*fS'tartérﬁept by December 5, 1980, uses its best efforts to mail its Pr(oxy
Statement by January 5, 1981 and holds a special meeting of its stockholders (the “Stockholders’
Meeting”) on or-prior to February 10, 1981, or (2) pay 6r becomier obligated for more ‘than $500,000
in réspect to-the solicitation’ or dispesition’ of ‘otheér offers or proposals (including investent banker's
fees and expenses) except for amounts that would not be payable if the Merger Agreement ‘were
consummated. : Lo R R SR

-+ The Board of Directors may (1)-accept:such offer or proposal provided that such acceptance does
not-preclude submitting the Meérger Agreement. to the stockholders of TU for their approval unless
it-has been previously ' terminated and+(2) submit such offer or: proposal to the -stockholders of
TU for their approval with or «¥ithout 4 recomiriendation of approval provided that not later than
such:submission it also submits the Merger ‘Agreement to the stockholders 6f TU for their approval.
It‘is the present intention. of the Bo4rd of Directors of TU to recommend the approval of the Merger
Agréement 'to the stockholders (the “Stockholders’ Approval’), unless another 6ffer -or proposal is
made which in their opinion is'more favorable: to'the fsto'ckhdld‘ers'ﬁthan' the Merger Agréement. - -

(b) Within 20 days after the execution of ‘jd‘lisz Agreement, TU shall ‘Comgnwenqe to take all action
which may be nécessary to obtain the Stockholders’ Approval, including, without limitation, the prep-
aration and-filing with the Securities arid Exchange Commission’ (thie “SEC” J*of ‘the necessaty proxy
statement (the’ “Preliminary -Proxy’ Statement”) for the Stockholders Meeting. TU shall use its best
efforts to have the Preliminary Proxy Statement processed promptly by the SEC. TU shall also pre-
pare and file with the SEC, as promptly as possible after receiving comments from the SEC with
respect to the Preliminary Proxy Statement or receiving notification from the SEC that it has no
comments -with’ respect thereto, -anv . amended Preliminary Proxy Statement and/or a definitive version
of a proxy statement for the Stockholders’ Meetirig- (the “Proxy Statement”), ds the case may be.
Concurrently with filing the Proxy Statement with the:SEC, TU shall mail copies thereof to its stock-
holders. The Proxy Statement shall comply in all material respects with all applicable requiréments
of law. The Proxy Statement and all amendments, supplements or revisions thereto shall not contain
any statement which, at the time and in the light ‘of ‘the circumstances under which it is made, is
false or misleading with respect to any material fact or omits to state -any material fact necessary in
order.to make the statements therein not false or misleading. or necessary to correct any statement in
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any earlier communication with respect to the solicitation of a proxy for the same meeting or subject
matter which has become materially false or misleading; provided, however, that TU makes no rep-
resentation or warranty as to any statement or omission therein made in reliance upon and in con-
formity with written information relating to NTC or GL or otherwise furnished to TU by NTC or
GL for inclusion therein. TU shall amend, supplement or revise the Proxy Statement as may from
time to time be necessary in order to make its representations in the immediately preceding sentence
true and correct at and as of all times from the mailing of the Proxy Statement to the stockholders
of TU to and including the date of the Stockholders’ Meeting. Prior to submitting the Preliminary
Proxy Statement(s), the Proxy Statement or any amendment or supplement to or revision of either
of them to the SEC or mailing any of the same to the stockholders of TU, such document shall be
submitted to NTC and its counsel for their review, comment and approval. If at any time after the
Stockholders’ Approval has been given and before the Effective Time, any event shall have occurred
as a result of which, in the opinion of counsel for NTC, makes a resolicitation of proxies from the
stockholders of TU necessary or advisable, TU shall promptly prepare and file with the SEC and,
after receiving the comments of the SEC or notification from the SEC that it has no comments, dis-
tribute to its stockholders'ap appropriate amendment or supplement to the Proxy Statement.

Secrion 2.04 Statutory Requirements.

Promptly after the execution of this Agreement, TU shall prepare and file all such documents
and take all such action as may be required in order to consummate the Merger and to enable each
of TU and the Subsidiaries to conduct its business and operations after the Effective Time in the
same manner as theretofore under all applicable Federal, state, county and foreign statutes and rules
and regulations promulgated thereunder and shall use its best efforts to obtain all approvals and con-
sents that may be necessary under any such statutes, rules or regulations in order to consummate the
Merger and to enable each of TU and the Subsidiaries after the Effective Time to conduct its business
and operations in the same manner as theretofore conducted. -

Section 2.05 Stock Optzons

Prior to the Effective Time, TU shall purchase for an aggregate cost of not more than the differ-
ence between the option price and $55.00 per share of Stock from the holders thereof ‘all outstanding
options and shall make arrangements satisfactory to NTC to extinguish all other rights to acquire Stock
and TU shall terminate all plans permitting the grantmg of such options and similar rights.

SecTion 2.6 Conﬁdentwhty

TU shall, and shall cause each of the Subsidiaries to keep confidential any information (unless
readily ascertainable from public information or sources or otherwise required by law to be disclosed)
obtained from NTC or GL pursuant to or in connection with this Agreement, and in the event the
Merger Agreement is terminated for any reason, TU shall return to NTC all documents work papers
and other written material obtained from: NTC or GL

Section 207 Closing Documentation. :
On or before the Effective Date TU shall deliver to NTC:

(a) a certificate of TU dated the Effective Date, to the effect that as of the EEectlve Date
the representations and warranties of TU contained in this Agreement are true and correct in all
material respects and that between the date hereof and the Effective Date TU has complied in
all material respects with its obligations under this Agreement;

(b) certified copies of resolutions adopted by TU’s Board of Directors authorizing the execu-
tion and delivery of this Agreement and the Merger Agreement and -the consummation of the
transactions contemplated hereby and thereby and resolutions adopted by the stockholders of TU
approving and adopting the Merger Agreement; and

(c) an opinion, dated the Effective Date, of counsel to TU, reasonably satisfactory to NTC.
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ARTICLE III
_REPRESE?NTAT]%ONS AND WARRANTIES or NTC anp GL

NTC ahd GL hereby represent and warrant to TU as follows:

Secrion 3.01 Corpomie Organization; Subsidiaries. ‘

Each is é}@orpyor_ation duly incorporated, validly existing and in good standing under the laws of
the State of Delaware. NTC has been newly formed and does not conduct and has not ‘coriducted any
business except in connection herewith and' with the Merger Agreement. '

Section 3.02 Aut_hon’ty.

Each has full \power and authority (corporate and other) to execute, deliver and perform this
Agreement and (in the case of NTC) the Merger -Agreement. and to consummate the transactions
contemplated hereby and (in the case of NTC). thereby. All necessary action (corporate and other)
required by law: or by the certificate of incorporation or.by-laws of NTC and GL has been taken to
authorize the execution, delivery and performance by NTC and GL of this Agreement and (in the
case of NTC) the Merger Agreement and of all transactions contemplated hereby and. (in the case of
NTC) thereby and of the execution and delivery of all documents to be delivered by NTC and GL
pursuant to this Agreement or (in the case of NTC ) the Merger Agreement. This Agreement and the
Merger Agreement constitute valid and binding obligations of NTC and GL enforceable in accordance
with their respective terms. Y '

Section 3.03 " Capztalzzatwn

- The authorized capital stock of NTC consists of 1,000 shares of common stock, without par value,
all of which are issued and outstanding, are fully paid and ‘non-assessable and are owned by wholly-
owned subsidiary of GL, free and clear of all liens, claims, encumbrances and agreements of any kind
or character. S

Secrion :3,04‘».Brokers. e Sl

All negotiations with TU relating to this Agreement and the Merger Agreement and the transac-
tions contemplated hereby and thereby have been carried on by or on behalf of NTC and GL directly
with TU without the intervention of any person in such manner as to give rise to any valid claim
against TU or any Subsidiary for a finder’s fee, brokerage commission or similar payment for services

-rendered to NTC'and GL. ©' ‘ TR e ' L :

Section 3.05 No Legal Obstacle: N

Neither the execution and delivery of this Agreement by NTC and GL. or the Merger Agreement
by NTC, nor the consummation of any transaction contemplated hereby or thereby, nor the fulfill-
ment of the terms hereof or thereof, has constituted or resulted in, or will constitute or result in, .a
breach of or default under the provisions of any contract to which NTC or GL is a party or by which
either is bound or of the charter documents or by-laws of either, or a violation of any presently existing
judicial judgment, order, award or decree or federal, state or governmental order, rule or’ regulation
applicable to either: S ' o ' o

Section 3.068 Governmental Consent:

No consent, approval or authorization of, or designation, declarationor filing with, any govern-
mental or regulatory authority, federal, state, local, foreign or other, is required in connection with the
execution, delivery, or performance by NTC and GL of this Agreement or by NTC of the Merger
Agreement or of any transactions contemplated hereby or thereby except for pre-merger notification

and related filings and the filing of the Merger Agreement with the Secretary of State of the State of
Delaware. ‘ : N I
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ARTICLE 1V
Covenants oF NTC ano GL

Section 4.01 Deposit with Exchange Agent.

On or before the Effective Date, GL shall cause NTC to deposit with The First National Bank of
Chicago, which shall act as exchange agent in the Merger, currently available cash funds in an amount
sufficient to pay the Per Share Price (as defined in the Merger Agreement) in respect of each share
of Stock issued and outstanding at the Effective Time. The Marmon Group, Inc. is the principal sub-
sidiary of GL, which owns all of its common stock, and has a net worth in excess of $300,000,000. GL
has no material liabilities except for contingent liabilities to banks relating to Hyatt Corporation.

Section 4.02 Cooperation.

- NTC and GL shall cooperate with TU in the preparation of the applications, registrations and
filings which TU is required to make or cause to be made hereunder and shall furnish to TU all such
information about NTC and GL and affiliates of NTC and GL as TU shall reasonably request for the
purposes thereof, and GL will cause approval and adoption of the Merger Agreement by the stock-
holder of NTC to be obtained. The information so provided to TU by NTC or GL for such purposes
shall not contain any statement which, at the time and in the light of the circumstances under which
it is made, is false or misleading with respect to any material fact or omits to state any material fact
necessary in order to make any statements therein not false or misleading or necessary to correct any
information previously furnished by NTC or GL to TU which has become materially false or mis-
leading. NTC and GL agree not to take any action which would hinder the consummation of a
transaction of the nature referred to in Section 2.03(a) of this Supplemental Agreement.

Secrion 4.03 Confidentiality. ,

NTC and GL shall keep confidential any 1nformat10n (unless readily ascertainable from public
information or sources or otherwise required by law to be disclosed) obtained from TU or any Sub-
sidiary pursuant to-or in connection with this Agreement and, in the event the Merger Agreement is
terminated for any reason, shall return to TU all documents, work papers and other written material
obtained from TU or any Subsidiary. -

Section 4.04 Closing Documentation. ' ‘
On the Effective Date, NTC and GL shall deliver to TU:. ,

(a) certificates of NTC and GL, dated the Effective Date, to the effect that as of the Effec-
tive Date their representations and warranties contained in this Agreement are true and correct
in all material respects and that between the date hereof and the Effective Date each has com-
plied in all material respects with its obligations under this Agreement;

(b) certified copies of resolutions adopted by NTC’s and GL’s Board of Directors authoriz-
ing the execution of this Agreement and (in the case of NTC) the Merger Agreement and the con-
summation of the transactions contemplated hereby and thereby and resolutions adopted by the
stockholder of NTC approving and adopting the Merger Agreement; and

(c) an opinion, dated the Effective Date, of counsel for NTC and GL, reasonably satisfactory
to TU.
ARTICLE V
SURVIVAL OF REPRESENTATIONS, WARRANTIES AND COVENANTS

Section 5.01 Survival of Representations, Warranties and Covenants.

The several representations, warranties, covenants and agreements of the partles herein contained
shall be deemed to be conditions of the Merger and shall not survive the Merger. Such representa-
tions, warranties, covenants and agreements shall be effective regardless of any investigation that may
have been or may be made at any time by or on behalf of the party to whom such representations,
warranties and covenants, and with whom such agreements, are made.
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ARTICLE VI
AMENDMENTS AND WAIVERS
Section 6.01 Amendments and Waivers.

This Agreement shall not be altered or otherwise amended except pursuant to an instrument in
writing executed and delivered on behalf of the parties hereto, which instrument, when so executed
and delivered, shall thereupon become a part-of this- ‘Agreement and the provisions thereof shall be
given effect as if contained herein as of the date hereof; provided, however that at any time prior to the
Effective Time NTC and/or TU may, by written agreement (i) extend the time for the performance of
any of the obligations or other acts of the other or (in the case of TU) GL hereunder, (ii) waive
any inaccuracies in the representations or warranties of the other or (in the case of TU) GL contained
herein or in any document delivered pursuant hereto, (iii) waive compliance with any of the cove-
nants or agreements of the other contained herein or (in the case of TU) GL, and/or (iv) make any
other modification of this Agreement or of the Merger Agreement approved by their respective
Boards of Directors (other than the nature of the consideration to be received by the holders of
shares of Stock pursuant to the Merger Agreement or the amount of the Per Share Price). No waiver
of any right or remedy hereunder shall be deemed a waiver of any other right or remedy, mcludmg
another right or remedy with respect to the subject of the waiver.

ARTICLE VII
AGREEMENT

Section 7. 0L Effect of this Agreement.

This Agreement and the Merger Agreement set forth the entire undexstandmg of the par’aes and
supersede any and all prior agreements, arrangements and understandings relating to the subject mat-
ter hereof except as otherwise provided in a letter from GL of even date herewith. No representation,
promise, inducement or statement or intention has been made by any party which is not embodied in .
this Agreement, the Schedules hereto or the Merger Agreément, and no party shall be bound by, or
be liable for, any alleged representation, promise, inducement, or statement of intentionnot embodied
herein or therein. This Agreement shall be binding upon and inure to the benefit of the parties and
their respective successors, but this Agreement may not be assigned. The'Article or Section headings
of this Agreement are for convenience of reference only and do not form a part hereof nor in any
way modify, interpret or construe the intentions of the parties. This Agreement may be executed in
any number of counterparts and all such counterparts shail be deemed to be an original instrument and
together shall constitute the same agreement. This Agreement shall be governed by and construed in
accordance with the internal laws of the State of Illmms except as to matters governed by the Cor-
porate Law. :

ARTICLE VIII
o - Notices
Section 8.01 Notices. Co
Any notice, report, demand, waiver or consent required or permitted hereunder shall be in writ-
ing and shall be given personally or by prepaid telegram or prepaid registered of certified mail, return
receipt requested, or by facsimile transmission, addressed as follows:

If to TU:
Trans Union Corporation
90 Half Day Road
Lincolnshire, Illinois
Attn: J. W. Van Gorkom

If to NTC:
c¢/o The Marmon Group, Inc.
30 South LaSalle Street
Chicago, Illinois
Attn: Jay A. Pritzker
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A notice shall be deemed received on the date of actual receipt thereof. Any party may change
its address for the purpose of notice by giving notice of such change in accordance with the provi-
sions of this Section 8.01. :

ARTICLE IX
EXPENSES

Section 9.01 Expenses of the Parties.

All expenses incurred by or on behalf of the parties hereto in connection with the authorization,
preparation, execution and consummation of this Agreement and the Merger Agreement, including,
without limitation, all fees and expenses of agents, representatives, counsel and accountants employed
by the parties hereto in connection with such authorization, preparation, execution and consumma-
tion, shall be borne solely by the party who shall have incurred such expenses except to the extent that
such expenses may be recoverable in any litigation arising out of the breach of this Agreement or
the Merger Agreement.

IN WITNESS WHEREOF, each of the parties hereto has executed this Agreement as of the
date first above written.

TRANS UNION CORPORATION

By: ]. W. VAN GORKOM
Chairman

NEW T CO.

By: JAY A. PRITZKER
President

GL CORPORATION

By: JAY A. PRITZKER
Chairman
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APPENDIX II

'RIGHTS OF DISSENTING SHAREHOLDERS-
| UNDER | |
SECTION 262 OF THE DELAWARE GENERAL CORPORATION LAW

§ 262. Payment for stock or membership of person objecting to merger or consolidation

(a) Appraisal rights under this Section shall be available only for the shares of any stockholder
who has complied with the provisions of subséction (b) of this Section and has neither voted in favor of
the merger nor consented thereto in writing pursuant to § 228. When used in this Section, the word
“stockholder” means a holder of record of stock in a stock corporation and also a member of record of
a non-stock corporatlon the Words ‘stock” and “share” mean and include what is ordinarily meant by
those words and also membership or membership interest of a member of a non-stock corporation.

(b) Appraisal rights under this Section shall be determined as follows:

(1) If a proposed merger or -consolidation for which appraisal ughts are plovrded under this
Section is to be submitted for approval at a meeting of stockholders, the corporation, not less than
20 days prior to the meeting; shall notify each of its stockholders entitled to such appraisal rights
that appraisal rights are available for any or all of the shares of the constituent corporations, and
shall include in such notice -a copy of this. Section. Each stockholder electing to demand the ap-
praisal of his shares under this Section shall deliver to the corporation, before the taking of the
vote on the merger or consolidation, a written demand for appraisal of his shares. Such demand
will be sufficient if it reasonably informs the corporation of the identity of the stockholder and
that the stockholder intends thereby to demand the appraisal of his shares; provided, however,
that such demand must be in addition to and separate from any. proxy or vote against. the merger.

Within 10 days after the effective date of such merger or consolidation, the surviving corporation
shall notify each stockholder of each constituent corporation ‘who has comphed with the provi-
sions of this subsectwn and has not voted in favor of or consented to the merger or consolrdanon
of the date that the merger or consol1dat10n has become effective; or

(2) If the merger or consohdatron was approved pursuant to §228 or § 253 of this Chapter

~ the surviving corporation, either before the effective date of the merger or within 10 days thereafter,

shall notify each of the stockholders entitled to appraisal rights of the effective date of the merger or

consolidation and that appraisal nghts are available for any or all of the shares of the constituent

. corporations. A copy of this Section shall be included in the notice. The notice shall be sent by cer-

“tified or registered mail, return receipt requested, addressed to the stockholder at his address as it

appears on the records of the corporation. Any stockholder entitled to appraisal rights may, within

20 days after the date of malhng of the notice, demand in writing from the surviving corporation

" the appralsal of his shares. Such demand will be sufficient if it reasonably informs the corporation

of the identity of the stockholder and that the stockholder 1ntends thereby to demand the appraisal
of his shares. S : -

‘(c) Within 120 days after the effectwe date of the merger or consohdatmn the c01p0ratron or
any stockholder who has, .complied with the provisions of subsections (a) and (by’ hereof and who is
otherwise entitled to appr aisal rights under this Section, may file a petition in the Court of Chancery
demanchng a determrnatron of the value of the stock of all such stockholders. Notw1thstandmg the
foregomg, at any time within 60 days after the effective date of the merger or consolidation, any stock-
holder shall have the nght to withdraw his demand for appraisal and to accept the terms offered upon
the merger or consol1dat10n '

(d) Upon the filing of any such petition by a stockholder service of a copy thereof shall be made
upon the corporation, which shall within ten days after such service file in the office of the Register in
Chancery in which the petition was filed a duly verified list containing the names and addresses of
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all stockholders who have demanded payment for their shares and with whom agreements as to the
value of their shares have not been reached by the corporation. If the petition shall be filed by the
corporation, the petition shall-be accompanied by such a duly verified list. The Register in Chancery
shall give notice of the time and place fixed for the hearing of such petition by registered or certified
mail to the corporation and to the stockholders shown upon the list at the addresses therein stated, and
notice shall also be given by publishing a notice at least once at least one week before the day of the
hearing, in a newspaper of general circulation published in the City of Wilmington, Delaware. The
Court may direct such additional publication of notice as it deems advisable. The forms of the notices
by mail and by publication shall be approved by the Court.

(e) After the hearing on such petition, the Court shall determine the stockholders who have com-
;plied with the provisions of this Section and who have become entiled to appraisal rights under this
Section. The Court may require the stockholders who demanded payment for their shares to submit
their certificates of stock to the Register in Chancery for notation thereon of the pendency of the
appraisal proceedings; and if any stockholder fails to comply with such dlrectlon the Court may dismiss
the proceedings as to such stockholder '

(f) After the determination of the stockholders entitled to an appraisal, the Court shall appraise
the shares, determining their fair value exclusive of any element of value arising from the accom-
plishment or expectation of the merger. Upon application by any ‘stockholder entitled to participate in
the appraisal proceeding or by the corporation, the Court may, in its discretion, permit discovery or
other pretrial proceedings and may proceed to trial upon the appraisal prior to the final determina-
tion of those other stockholders who have complied with this Section. Any. stockholder whose name
appears on the list filed by the corporation pursuant to subsection (d) of this Section and who has
submitted his certificates of stock to the Register in Chancery, if such is required, may participate fully
in all proceedings until the Court shall determine that heis not entitled to appralsal r1ghts under this
Section. ~

(g) The Court shall direct the payment of the appraised value of the shares, together W1th inter-
est, if any, by the surviving or resulting corporation to the stockholders entitled thereto upon ‘the sur-
render to the corporation of the certificates representmg such stock. The Court’s decree may be en-
forced as other decrees in the Court of Chancery may be enforced, whether such survwmg or resulting
corporation be a corporahon of this State or of any other State ’

(h) The costs of the proceedmg may be determmed by the Court and taxed upon the parties as
the Court deems equitable in the circumstances. Upon the application of any party in interest, the
Court shall determine the amount of interest, if any, to be paid upon the value of the stock of the
stockholders entitled thereto. In making its determination with respect to interest, the Court may con-
sider all relevant factors, mcludmg the rate of interest which the corporation has paid for money it has
borrowed, if any, during the pendency of the proceedmg Upon application of a stockholder, the Court
may order all or a portion of the expenses incurred by any stockholder in connection with the ap-
praisal proceeding, including, without limitation, reasonable attorney’s fees and the fees and expenses
.of experts, to be charged pro rata against the Value of all of the shares entitled to an appra1sal

(i) Any stockholder who has demanded his appraisal rights as prov1ded in subsection (b):of this
Section shall thereafter neither be entitled to vote such stock for any purpose nor be entitled to the
payment of dividends or other distribution on the stock (except dividends or other d1str1but10ns pay-
able to stockholders of record at a date which is prior to the effective date of the merger or consolida-
tion); provided, however, that if no petltlon for an appraisal shall be filed within the time provided
in subsection (c) of this Section, or if such stockholder shall deliver to the corporation a written with-
drawal of his demand for an appraisal and an acceptance of the merger or consolidation, either within
60 days after the effective date of the merger or consolidation as provided in subsection (c) of this
Section or thereafter with the written approval of the corporation, then the right of such stockholder
to appraisal shall cease. Notwithstanding the foregoing, no appraisal proceeding in the Court of Chan-
cery shall be dismissed as to any stockholder without the approval of the Court, and such approval
may be conditioned upon such terms as the Court deems just. SR
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(j) The shares of the surviving or resulting corporation into which the shares of such objecting
stockholders would have been converted had they assented to the merger or consolidation shall have
the status of authorized and unissued shares of the surviving or resulting corporation.

(k) Unless otherwise provided in the certificate of incorporation of the corporation issuing
such shares, no appraisal rights under this Section shall be available for the shares of any class or
series of stock which, at the record date fixed to determine the stockholders entitled to receive notice
of and to vote at the meeting of stockholders to act upon the agreement of merger or consolidation,
were either (1) listed on a national securities exchange or (2) held of record by more than 2,000
stockholders. No appraisal rights shall be available for any shares of stock of the constituent corpora-
tion surviving a merger if the merger did not require for its approval the vote of the stockholders of
the surviving corporation as provided in subsection (f) of § 251 of this Title.

(1) Notwithstanding the provisions of subsection (k) of this Section, appraisal rights under this
Section shall be available for the shares of any class or series of stock of a constituent corporation if the
holders thereof are required by the terms of an agreement of merger or consolidation pursuant to § 251
or § 252 of this Title to accept for such stock anything except (1) shares of stock of the corporation
surviving or resulting from such merger or consolidation; (2) shares of stock of any other corporation
which at the effective date of the merger or consolidation will be either listed on a national securities
exchange or held of record by more than 2,000 stockholders; (3) cash in lieu of fractional shares of the
corporations described in clauses (1) and (2) of this subsection; or (4) any combination of the shares
of stock and cash in lieu of fractional shares described in clauses (1), (2) and (3) of this subsection.
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