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3550 BASSETT STREET, SANTA CLARA, CALIFORNIA 95054 (408) 986-9888  

(ADDRESS, INCLUDING ZIP CODE, AND TELEPHONE NUMBER, INCLUDING  
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PRESIDENT AND CHIEF EXECUTIVE OFFICER  
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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE T O THE PUBLIC:  
From time to time after this Registration Statement becomes effective.  

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the 
following box. [ ]  

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the 
Securities Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. 
[X]  

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following 
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. [ ]  

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the 
Securities Act registration statement number of the earlier effective registration statement for the same offering. [ ]  

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box. [ ]  

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR DATES AS MAY BE 
NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL FILE A FURTHER AMENDMENT WHICH 

   CALIFORNIA                    3559                      94-3125814 
(STATE OR OTHER       (PRIMARY STANDARD INDUSTRIAL      (I.R.S. EMPLOYER 
 JURISDICTION OF       CLASSIFICATION CODE NUMBER)   IDENTIFICATION NUMBER)  
INCORPORATION OR 
  ORGANIZATION) 
                      -------------------------- 



SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN 
ACCORDANCE WITH SECTION 8(a) OF THE SECURITIES ACT OF 1933 OR UNTIL THE REGISTRATION STATEMENT SHALL 
BECOME EFFECTIVE ON SUCH DATE AS THE COMMISSION, ACTING PURSUANT TO SAID SECTION 8(a), MAY DETERMINE.  



INFORMATION CONTAINED HEREIN IS SUBJECT TO COMPLETION OR AMENDMENT. A REGISTRATION STATEMENT 
RELATING TO THESE SECURITIES HAS BEEN FILED WITH THE SECURITIES AND EXCHANGE COMMISSION. THESE 
SECURITIES MAY NOT BE SOLD NOR MAY OFFERS TO BUY BE ACCEPTED PRIOR TO THE TIME THE REGISTRATION 
STATEMENT BECOMES EFFECTIVE. THIS PROSPECTUS SHALL NOT CONSTITUTE AN OFFER TO SELL OR THE 
SOLICITATION OF ANY OFFER TO BUY NOR SHALL THERE BE ANY SALE OF THESE SECURITIES IN ANY STATE IN WHICH 
SUCH OFFER, SOLICITATION OR SALE WOULD BE UNLAWFUL PRIOR TO REGISTRATION OR QUALIFICATION UNDER THE 
SECURITIES LAWS OF ANY SUCH STATE.  

SUBJECT TO COMPLETION, DATED APRIL 3, 1997  

PROSPECTUS  

INTEVAC, INC.  

$57,500,000  

6 1/2% CONVERTIBLE SUBORDINATED NOTES DUE 2004 AND SHARES OF COMMON STOCK ISSUABLE UPON 
CONVERSION THEREOF  

This Prospectus relates to resales from time to time by holders of $57,500,000 aggregate principal amount of 6 1/2% Convertible Subordinated 
Notes due 2004 (the "Convertible Notes") of Intevac, Inc. (the "Company") and the shares of Common Stock, no par value (the "Common 
Stock") of the Company issuable upon the conversion of the Convertible Notes (the "Conversion Shares"). The Convertible Notes and the 
Conversion Shares may be offered from time to time for the accounts of the securityholders named herein (the "Selling Securityholders"). The 
Convertible Notes and Conversion Shares issuable upon conversion thereof were issued in a private placement by the Company to certain 
institutional investors and non-U.S. investors in February and March of 1997.  

The Convertible Notes will mature on March 1, 2004. Interest on the Convertible Notes will be paid semiannually on March 1 and September 1 
of each year, commencing September 1, 1997. The Convertible Notes are convertible, at the option of the holder thereof, at any time after 90 
days following the last date of original issuance thereof and prior to maturity, unless previously redeemed or repurchased, into shares of 
Common Stock at a conversion price of $20.625 per share, subject to adjustment in certain events.  

The Convertible Notes are redeemable, in whole or in part, at the option of the Company, at any time on and after March 3, 2000, at the 
redemption prices set forth herein together with accrued interest. The Convertible Notes do not provide for any sinking fund. Upon a 
Designated Event (as defined), holders of the Convertible Notes will have the right, subject to certain restrictions and conditions, to require the 
Company to purchase all or any part of the Convertible Notes at a purchase price equal to 101% of the principal amount thereof together with 
accrued and unpaid interest to the date of purchase. See "Description of Convertible Notes -- Repurchase at the Option of Holders."  

The Convertible Notes are unsecured obligations of the Company and are subordinate in right of payment to all Senior Debt (as defined) of the 
Company. As of February 28, 1997, the Company had approximately $2 million of indebtedness outstanding that would have constituted 
Senior Debt.  

The Convertible Notes and the Conversion Shares may be offered by the Selling Securityholders from time to time in transactions (which may 
include block transactions in the case of the Conversion Shares) on any exchange or market on which such securities are listed or quoted, as 
applicable, in negotiated transactions, through a combination of such methods of sale, or otherwise, at fixed prices that may be changed, at 
market prices prevailing at the time of sale at prices related to prevailing market prices, or at negotiated prices. The Selling Securityholders 
may effect such transactions by selling the Convertible Notes or Conversion Shares directly or to or through broker-dealers, who may receive 
compensation in the form of discounts, concessions or commissions from the Selling Securityholders and/or the purchasers of the Convertible 
Notes or Conversion Shares for whom such broker-dealers may act as agents or to whom they may sell as principals, or both (which 
compensation as to a particular broker-dealer might be in excess of customary commissions). The Company will not receive any of the 
proceeds from the sale of the Convertible Notes or Conversion Shares by the Selling Securityholders. The Company has agreed to pay all 
expenses incident to the offer and sale of the Convertible Notes and Conversion Shares offered by the Selling Securityholders hereby, except 
that the Selling Securityholders will pay all underwriting discounts and selling commissions, if any. See "Plan of Distribution."  

The Convertible Notes are currently eligible for trading on the PORTAL Market. Convertible Notes sold pursuant to this Prospectus will not 
remain eligible for trading on the PORTAL Market. The Common Stock is traded on the Nasdaq National Market under the symbol "IVAC."  

THE CONVERTIBLE NOTES AND THE COMMON STOCK OFFERED HEREBY INVOLVE A HIGH DEGREE OF RISK.  
SEE "RISK FACTORS" BEGINNING ON PAGE 8. THESE SECUR ITIES HAVE NOT BEEN APPROVED OR DISAPPROVED 

BY THE SECURITIES AND  
EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISS ION, NOR HAS THE  

SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SEC URITIES COMMISSION  
PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY  

REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENS E.  



 
The date of this Prospectus is , 1997.  



AVAILABLE INFORMATION  

The Company has filed with the Securities and Exchange Commission (the "Commission") a Registration Statement under the Securities Act of 
1933, as amended (the "Securities Act"), on Form S-3 (together with all amendments and exhibits thereto) with respect to the Convertible 
Notes and Conversion Shares offered hereby. This Prospectus does not contain all of the information set forth in the Registration Statement and 
the exhibits thereto, certain parts of which have been omitted in accordance with the rules and regulations of the Commission. For further 
information with respect to the Company, the Convertible Notes and the Common Stock offered hereby, reference is made to the Registration 
Statement and the exhibits thereto. Statements contained in this Prospectus regarding the contents of any contract or other document are not 
necessarily complete and in each instance reference is hereby made to the copy of such contract or document filed as an exhibit to the 
Registration Statement. Copies of the Registration Statement and the exhibits thereto may be inspected, without charge, at the principal office 
of the Commission located at 450 Fifth Street, N.W., Washington, D.C. 20549, the Commission's Regional Offices located at Seven World 
Trade Center, 13th Floor, New York, New York 10048, and at Citicorp Center, 500 West Madison Street, Suite 1400, Chicago, Illinois 60661, 
or obtained upon payment of prescribed rates from the Public Reference Section of the Commission at its principal office.  

The Company is subject to the informational requirements of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), and, in 
accordance therewith, files reports, proxy statements and other information with the Commission. Such reports, proxy statements and other 
information can be inspected and copied at the public reference facilities maintained by the Commission at Room 1024, 450 Fifth Street, N.W., 
Washington, D.C. 20549, and at the Commission's Regional Offices located at Seven World Trade Center, 13th Floor, New York, New York 
10048 and at Citicorp Center, 500 West Madison Street, Suite 1400, Chicago, Illinois 60661. The Commission maintains a website that 
contains reports, proxy and information statements and other information regarding registrants that file electronically with the Commission. 
The address of such web site is http://www.sec.gov. The Company's Common Stock is listed on the Nasdaq National Market, 1735 K Street, 
N.W., Washington, D.C. 20006, and reports, proxy statements and other information concerning the Company can be inspected at said office.  
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INFORMATION INCORPORATED BY REFERENCE  

The following documents filed by the Company with the Commission (File No. 000-26946) pursuant to the Exchange Act are incorporated 
herein by reference:  

1. The Company's Annual Report on Form 10-K for the fiscal year ended December 31, 1996 (the "Form 10-K").  

2. The Company's Proxy Statement for its 1996 Annual Meeting of Shareholders, dated April 15, 1996 (other than the portions thereof deemed 
not filed with the Commission).  

3. The Company's Current Reports on Form 8-K filed on February 20, 1997 and March 11, 1997.  

In addition, all reports and other documents subsequently filed by the Company pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange 
Act after the date of this Prospectus and prior to the termination of the offering of the securities hereby shall be deemed to be incorporated by 
reference in this Prospectus from the date of filing of such documents. Any statement contained in a document incorporated by reference herein 
shall be deemed to be modified or superseded for purposes of this Prospectus to the extent that a statement contained herein or in any 
subsequently filed document that is also or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such 
statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Prospectus.  

The Company will provide without charge to each person, including any beneficial owner, to whom this Prospectus is delivered, upon the 
written or oral request of such person, a copy of any and all of the documents that are incorporated herein by reference (other than exhibits to 
such documents, unless such exhibits are specifically incorporated by reference into such documents). Requests for such documents should be 
directed to Intevac, Inc., Attn: Investor Relations, 3550 Bassett Street, Santa Clara, California 95054, telephone number:  
(408) 986-9888.  

"Intevac" and "D-Star" are registered trademarks of the Company. This Prospectus also contains other trademarks of the Company and includes 
tradenames and trademarks of other companies.  

4  



PROSPECTUS SUMMARY  

The following summary is qualified in its entirety by, and is subject to, the more detailed information appearing elsewhere or incorporated by 
reference in this Prospectus, including the information set forth under "Risk Factors." This Prospectus contains forward-looking statements 
which involve risks and uncertainties. The Company's actual results may differ significantly from the results discussed in the forward-looking 
statements. Factors that might cause such a difference include, but are not limited to, those discussed in "Risk Factors."  

THE COMPANY  

Intevac, Inc. ("Intevac" or the "Company") is a leading supplier of static sputtering systems and related manufacturing equipment used to 
manufacture thin-film disks for computer hard disk drives. Sputtering is a complex vacuum deposition process used to deposit multiple thin-
film layers on a disk. The Company's primary objective is to be the industry leader in supplying disk sputtering equipment by providing disk 
sputtering systems which have both the highest overall performance and the lowest cost of ownership in the industry. The Company's principal 
product, the MDP-250B, which is the fourth generation of the Company's Magnetic Disk Processing ("MDP") system, enables disk 
manufacturers to achieve high coercivities, high signal-to-noise ratios, minimal disk defects, durability and uniformity, all of which are 
necessary in the production of high performance, high capacity disks. Additionally, the Company's static systems allow disk manufacturers to 
achieve low production costs through high yield, high uptime, and low acquisition, operating and facilities costs.  

To leverage its expertise in thin-film disk production, the Company has acquired and intends to acquire or develop related businesses, products 
and technologies that enable it to expand its current product offerings. For example, in 1996 the Company completed three acquisitions, 
including a company that manufactures disk lubrication equipment and a company that manufactures contact stop/start test equipment for hard 
disk drives and components, and the Company initiated development of a disk laser-texturing product. In addition, the Company believes that 
its expertise and technology may have applications other than for thin-film disk manufacturing and is in the process of expanding its product 
offerings to other areas, such as flat panel display manufacturing equipment and electro-optical products.  

Market demand for disk drives is growing rapidly, stimulated by demand for new and more powerful computers, the growing use of 
sophisticated network servers and the development of more memory intensive software, such as Windows NT and multimedia applications. 
The strong growth in unit shipments of disk drives has in turn stimulated the growth of the thin-film disk market. With the increasing demand 
for reliable, rapid access storage and the intense competitiveness in the disk drive industry, thin-film disk manufacturers continually seek to 
produce higher capacity thin-film disks at a lower cost per megabyte of storage. Traditionally, thin-film disk manufacturers used in-line 
systems for disk sputtering. In 1982, Varian formed a business unit to design a disk sputtering system to address certain inherent limitations of 
the in-line sputtering architecture. That business, acquired by the Company in 1991, developed a single disk, multiple chamber static sputtering 
system, similar in concept to the single wafer processing machines used by the semiconductor industry. The Company's static systems differ 
from in-line systems in that static sputtering provides for deposition with no relative movement between the sputtering source and the disk 
being coated. This provides advantages in disk uniformity and precise control of process parameters. The benefits of the static approach have 
caused a number of leading disk manufacturers to purchase the Company's static systems. Additionally, changing requirements in thin-film 
disk technology, such as the trend towards higher disk coercivity, lower flying heights, reduced stiction and the use of MR heads, as well as the 
production of disks in new locations, has created a need for the purchase of new sputtering systems.  

The Company typically offers its static sputtering systems to both captive and merchant thin-film disk manufacturers at list prices ranging from 
$2.0 million to $3.5 million depending on configuration. Since 1991, Intevac systems have been installed for or ordered by the following 
customers: Akashic Memories, Fuji Electric, Hitachi, HMT Technology, IBM, Komag, MaxMedia, Mitsubishi, Seagate Technology, Sony, 
Stormedia, Tae Il Media Co., Trace Storage Technology and Western Digital. Based on data published by TrendFOCUS in March 1996, an 
independent market research firm, the Company believes it has the largest number of installed static sputtering systems worldwide. Based upon 
MDP shipments, the Company believes it had 99 systems installed as of December 31, 1996. The Company sells and markets its products 
directly in the United States, and through exclusive distributors in Japan and Korea. The Company has established a subsidiary in Singapore 
and a branch office in Taiwan to support customers in Southeast Asia. The Company's backlog was $63.7 million at December 31, 1996.  
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THE OFFERING  

 

See "Description of Convertible Notes -- Repurchase at the Option of Holders."  
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Securities Offered............   $57,500,000 aggreg ate principal amount of 
                                 6 1/2% Convertible  Subordinated Notes due 2004 
                                 (the "Convertible Notes"), and the Common Stock  
                                 issuable upon conv ersion thereof (the 
                                 "Conversion Shares "). The Convertible Notes and  
                                 Conversion Shares may be offered from time to 
                                 time for the accou nts of the securityholders 
                                 named herein (the "Selling Securityholders"). 
 
Maturity......................   March 1, 2004. 
 
Interest Payment Dates........   March 1 and Septem ber 1 of each year, 
                                 commencing Septemb er 1, 1997. 
 
Conversion....................   The Convertible No tes, unless previously 
                                 redeemed or repurc hased, are convertible at the  
                                 option of the hold er at any time after May 21, 
                                 1997 and prior to maturity into shares of 
                                 Common Stock at a conversion price of $20.625 
                                 per share, subject  to adjustment in certain 
                                 events. See "Descr iption of Convertible 
                                 Notes -- Conversio n." 
 
Optional Redemption...........   The Convertible No tes may be redeemed, at the 
                                 Company's option, in whole or from time to time  
                                 in part, on at lea st 15 but not more than 60 
                                 days' prior notice , at any time on and after 
                                 March 3, 2000, at the redemption prices set 
                                 forth herein toget her with accrued and unpaid 
                                 interest. See "Des cription of Convertible 
                                 Notes -- Optional Redemption." 
 
Ranking.......................   The Convertible No tes are unsecured 
                                 obligations of the  Company and are 
                                 subordinate in rig ht of payment to all Senior 
                                 Debt (as defined) of the Company. The 
                                 Convertible Notes are also structurally 
                                 subordinated to al l liabilities of subsidiaries  
                                 of the Company. As  of February 28, 1997, the 
                                 Company had approx imately $2 million of 
                                 indebtedness outst anding that would have 
                                 constituted Senior  Debt. The Indenture contains  
                                 no limitation on t he incurrence of Senior Debt 
                                 or other liabiliti es by the Company or its 
                                 subsidiaries. See "Description of Convertible 
                                 Notes -- Subordina tion of Convertible Notes." 
 
Designated Events.............   Upon a Designated Event (as defined), holders 
                                 of the Convertible  Notes will have the right, 
                                 subject to certain  restrictions and conditions,  
                                 to require the Com pany to purchase all or any 
                                 part of their Conv ertible Notes at a purchase 
                                 price equal to 101 % of the principal amount 
                                 thereof together w ith accrued and unpaid 
                                 interest thereon t o the date of the purchase. 

Use of Proceeds...............   The Company will n ot receive any of the 
                                 proceeds from the sale of the Convertible Notes  
                                 or the Conversion Shares. 



SUMMARY CONSOLIDATED FINANCIAL DATA  
(IN THOUSANDS, EXCEPT PER SHARE AND RATIO DATA)  

 

 

(1) See Note 2 of Notes to Consolidated Financial Statements in the Company's Form 10-K for an explanation of the determination of the 
number of shares used in computing net income per share.  
(2) During 1996 the Company recorded a $5.8 million charge related to acquisitions of in-process technology in connection with two 
acquisitions completed during 1996. Excluding this $5.8 million charge, the Company's pro forma operating income and net income for 1996 
would have been $15.8 million and $10.8 million, respectively, and pro forma net income per share would have been $0.84.  
(3) For the purpose of calculating the ratio of earnings to fixed charges, (i) earnings consist of income before income taxes, plus fixed charges 
and (ii) fixed charges consist of interest expense incurred and the estimated portion of rental expense deemed by the Company to be 
representative of the interest factor of rental payments under operating leases. The pro forma ratio of earnings to fixed charges reflects the 
interest expense on the Convertible Notes as if the Convertible Notes had been issued at the beginning of the respective periods presented.  

(4) Adjusted to reflect the sale of $57.5 million of Convertible Notes issued in February and March of 1997.  
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                                                                            YEAR ENDED DECEMBER 31, 
                                                                         -----------------------------  
                                                                          1994       1995       1996 
                                                                         -------    -------    -------  
CONSOLIDATED STATEMENTS OF INCOME DATA: 
  Net revenues..................................... ....................  $20,451    $42,882    $88,232  
  Cost of net revenues............................. ....................   12,657     27,714     55,652  
                                                                         -------    -------    -------  
  Gross profit..................................... ....................    7,794     15,168     32,580  
  Operating Expenses: 
    Research and development....................... ....................    3,515      2,603      8,425  
    Selling, general and administrative............ ....................    2,248      4,550      8,391  
    Acquired in-process research and development... ....................       --         --      5,835 (2)  
  Operating income................................. ....................    2,031      8,015      9,929 (2)  
  Income from continuing operations................ ....................    1,675      5,765      4,973  
  Income (loss) from discontinued operations....... ....................     (267)     1,335         --  
  Net income....................................... ....................  $ 1,408    $ 7,100    $ 4,973 (2)  
  Income per share from continuing operations(1)... ....................  $  0.16    $  0.54    $  0.39 (2)  
  Net income per share(1).......................... ....................  $  0.14    $  0.67    $  0.39 (2)  
  Shares used in per share calculations(1)......... ....................   10,285     10,606     12,901  
 
RATIO OF EARNINGS TO FIXED CHARGES(3): 
  Actual........................................... ....................    13.20x     43.39x     22.57 x 
  Pro forma........................................ ....................                           2.78 x 

                                                                                  DECEMBER 31, 1996 
                                                                           --------------------------- -----  
                                                                              ACTUAL         AS ADJUST ED(4)  
                                                                           -------------     --------- -----  
                                                                                              (UNAUDIT ED) 
CONSOLIDATED BALANCE SHEET DATA: 
  Cash, cash equivalents and short-term investments ......................     $   938           $ 56,0 26 
  Working capital.................................. ......................      15,847             70,9 35 
  Total assets..................................... ......................      68,085            125,5 85 
  Long-term debt: 
    6 1/2% Convertible Subordinated Notes due 2004. ......................          --             57,5 00 
    Other.......................................... ......................         730                7 30 
  Total shareholders' equity....................... ......................      33,736             33,7 36 



RISK FACTORS  

In addition to the other information in this Prospectus the following risk factors should be considered carefully in evaluating the Company and 
its business before purchasing any Convertible Notes or Shares of Common Stock offered hereby. This contains forward-looking statements 
which involve risks and uncertainties. The Company's actual results may differ significantly from the results discussed in the forward-looking 
statements. Factors that might cause such a difference include, but are not limited to, those discussed below.  

FLUCTUATIONS IN OPERATING RESULTS  

The Company's operating results have historically been subject to significant quarterly and annual fluctuations. The Company derives most of 
its net revenues from the sale of a relatively small number of sputtering systems. The number of systems accepted by customers in any 
particular quarter has varied from one to nine and, as a result, the Company's net revenues and operating results for a particular period could be 
materially adversely affected if an anticipated order for even one system is not received in time to permit shipment and customer acceptance 
during that accounting period. The Company's backlog at the beginning of a quarter may not include all system orders needed to achieve the 
Company's revenue objectives for that quarter. Orders in backlog are subject to cancellation, and although in some cases the Company requires 
a deposit on orders for its systems, such deposits may not be sufficient to cover the expenses incurred by the Company for the manufacture of 
the cancelled systems or fixed operating expenses associated with such systems to the date of cancellation. From time to time, in order to meet 
anticipated customer demand, the Company has manufactured disk sputtering systems in advance of the receipt of orders for such systems. The 
Company expects to continue this practice in the future. In the event that anticipated orders are not received as expected, the Company could be 
materially adversely affected by higher inventory levels and increased exposure to surplus and obsolete inventory write-offs. Orders may be 
subject to cancellation, delay, deferral or rescheduling by a customer. From the date the Company receives an order, it often takes more than 
six months before the net revenues from such order are recognized and even longer before final payment is received. The relatively long 
manufacturing cycles of many of the Company's products have caused and could cause shipments of such products to be delayed from one 
quarter to the next, which could materially adversely affect the Company's business, financial condition and results of operations for a 
particular quarter. Announcements by the Company or its competitors of new products and technologies could cause customers to defer 
purchases of the Company's existing systems, which would have a material adverse effect on the Company's business, financial condition and 
results of operations.  

Installing and integrating new sputtering systems into the thin-film disk manufacturing process requires a substantial investment by a customer. 
Therefore, customers often require a significant number of product presentations and demonstrations, as well as substantial interaction with the 
Company's senior management, before making a purchasing decision. Accordingly, the Company's systems typically have a lengthy sales cycle 
during which the Company may expend substantial funds and management time and effort with no assurance that a sale will result. 
Furthermore, the Company's expense levels are based, in part, on its expectations as to future net revenues. If revenue levels are below 
expectations, operating results are likely to be adversely affected. Net income, if any, may be disproportionately affected by a reduction in net 
revenues because a proportionately smaller amount of the Company's expenses varies with its net revenues. The impact of these and other 
factors on the Company's revenues and operating results in any future period cannot be forecasted with certainty. Due to all of the foregoing 
factors, the Company expects its quarterly operating results to fluctuate significantly and may in certain quarters be below the expectations of 
securities analysts and investors. In such event it is likely the price of the Company's Common Stock would be materially adversely affected.  

The Company believes that its operating results will continue to fluctuate on a quarterly and annual basis due to a variety of factors. These 
factors include the cyclicality of the thin-film disk manufacturing and disk drive industries, patterns of capital spending by customers, the 
timing of significant orders, order cancellations and shipment reschedulings, market acceptance of the Company's products, unanticipated 
delays in design, engineering or production or in customer acceptance of product shipments, changes in pricing by the Company or its 
competitors, the timing of product announcements or introductions by the Company or its competitors, discounts offered by the Company to 
sell demonstration units, the mix of systems sold, the  
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relative proportions of sputtering systems, system components and subassemblies, and contract research and development net revenues, the 
availability and cost of components and subassemblies, changes in product development costs, expenses associated with any acquisitions and 
exchange rate fluctuations. Over the last 8 quarters the Company's gross margin and operating income (loss) as a percentage of net revenues 
has fluctuated from approximately 32% to 40% of net revenues and  
(9)% to 21% of net revenues, respectively. The Company anticipates that its gross and operating margins will continue to fluctuate. As a result, 
the Company believes that period-to-period comparisons of its results of operations are not necessarily meaningful and should not be relied 
upon as indications of future performance.  

CYCLICALITY OF THE MEDIA MANUFACTURING INDUSTRY  

The Company's business depends upon capital expenditures by manufacturers of thin-film disks, including manufacturers that are opening new 
fabrication facilities, expanding or upgrading existing facilities or replacing obsolete equipment, which in turn depend upon the current and 
anticipated market demand for hard disk drives. The disk drive industry is cyclical and historically has experienced periods of oversupply. 
Within the past year, many media manufacturers have undertaken programs to increase capacity. In addition, Hyundai has announced plans to 
commence media manufacturing. This industry-wide increase in capacity may lead to a period of oversupply of thin-film disks, resulting in 
significantly reduced demand for thin-film disk production and for the capital equipment used in such production, including the systems 
manufactured and marketed by the Company. In recent years, particularly in very recent periods, the disk drive industry has experienced 
significant growth, which, in turn, has caused significant growth in the capital equipment industry supplying manufacturers of thin-film disks. 
There can be no assurance that such growth will continue. The Company anticipates that a significant portion of new orders will depend upon 
demand from thin-film disk manufacturers building or expanding fabrication facilities, and there can be no assurance that such demand will 
exist. The Company's business, financial condition and results of operations could be materially adversely affected by downturns or slowdowns 
in the disk drive market.  

Sales of the Company's systems depend, in significant part, upon the decision of a prospective customer to replace obsolete equipment or to 
increase manufacturing capacity by upgrading or expanding existing manufacturing facilities or constructing new manufacturing facilities, all 
of which typically involve a significant capital commitment. In addition, the cyclicality of the disk drive industry, among other factors, may 
cause prospective customers to postpone decisions regarding major capital expenditures, including purchases of the Company's systems. In the 
event customers delay the purchase of the Company's systems, the Company's business, financial condition and results of operations could be 
materially adversely affected.  

INTENSE COMPETITION  

The Company experiences intense competition worldwide from three principal competitors, Ulvac Japan, Ltd. ("Ulvac"), Balzars A.G. 
("Balzars") and Anelva Corporation ("Anelva"), each of which is a large manufacturer of complex vacuum equipment and thin-film disk 
manufacturing systems and has sold a substantial number of thin-film disk sputtering machines worldwide. Each of Ulvac, Balzars and Anelva 
is a manufacturer of in-line and static systems, and each has substantially greater financial, technical, marketing, manufacturing and other 
resources than the Company. The Company also experiences competition from other manufacturers of in-line sputtering systems used in thin-
film disk fabrication facilities as well as the manufacturers of thin-film disks that have developed the capability to manufacture their own 
sputtering systems. There can be no assurance that the Company's competitors will not develop enhancements to, or future generations of, 
competitive products that will offer superior price or performance features or that new competitors will not enter the Company's markets and 
develop such enhanced products. Furthermore, the failure of manufacturers of thin-film disks currently using in-line machines and 
manufacturers using internally developed sputtering systems to switch to static sputtering systems in the future could adversely affect the 
Company's ability to increase its sputtering system market share.  
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In addition, the Company's three principal competitors are based in foreign countries and have cost structures and system prices based on 
foreign currencies. Accordingly, currency fluctuations could cause the Company's dollar-priced products to be less competitive than its 
competitors' products priced in other currencies. Currency fluctuations could also increase the Company's cost structure relative to those of its 
competitors, which could make it more difficult for the Company to maintain its competitiveness.  

Given the lengthy sales cycle and the significant investment required to integrate a disk sputtering system into the manufacturing process, the 
Company believes that once a thin-film disk manufacturer has selected a particular supplier's disk sputtering equipment, the manufacturer 
generally relies upon that equipment for the specific production line application and frequently will continue to purchase its other disk 
sputtering equipment from the same supplier. The Company expects to experience difficulty in selling to a particular customer for a significant 
period of time if that customer selects a competitor's disk sputtering equipment. Accordingly, competition for customers in the disk sputtering 
equipment industry is particularly intense, and suppliers of disk sputtering equipment may offer pricing concessions and incentives to attract 
new customers, which could adversely affect the Company's business, financial condition and results of operations. Because of these 
competitive factors, there can be no assurance that the Company will be able to compete successfully in the future.  

CUSTOMER CONCENTRATION  

Historically, a significant portion of the Company's revenues in any particular period have been attributable to sales to a limited number of 
customers. The Company's largest customers change from period to period as large thin-film disk fabrication facilities are completed and new 
projects are initiated. Matsubo, the Company's Japanese distributor, Seagate Technology ("Seagate") and HMT Technology accounted for 32%, 
32% and 13% respectively, of the Company's total net revenues in 1996; Seagate, HMT Technology and Matsubo accounted for 40%, 20% and 
17%, respectively, of the Company's total net revenues in 1995; and Trace Storage Technology ("Trace"), Matsubo, Seagate, Varian Associates 
and Komag accounted for 25%, 15% 13%, 12% and 10%, respectively, of the Company's total net revenues during 1994.  

The Company expects that sales of its products to relatively few customers will continue to account for a high percentage of its net revenues in 
the foreseeable future. For example, 64% of the Company's backlog at December 31, 1996 was represented by three customers for disk 
sputtering systems, with each customer representing 10% or more of the Company's backlog at December 31, 1996. None of the Company's 
customers has entered into a long-term agreement requiring it to purchase the Company's products. As purchases related to a particular new or 
expanded fabrication facility are completed, sales to that customer may decrease sharply or cease altogether. If completed contracts are not 
replaced on a timely basis by new orders from the same or other customers, the Company's net revenues could be adversely affected. The loss 
of a significant customer, any reduction in orders from any significant customer or the cancellation of a significant order from a customer, 
including reductions or cancellations due to customer departures from recent buying patterns, financial difficulties of a customer or market, 
economic or competitive conditions in the disk drive industry, could materially adversely affect the Company's business, financial condition 
and results of operations.  

LIMITED NUMBER OF OPPORTUNITIES  

The Company's business depends upon capital expenditures by manufacturers of thin-film disks, of which there are a limited number 
worldwide. According to a March 1996 report by TrendFOCUS, an independent market research firm, as of the end of 1995 there were 187 
installed disk sputtering lines (sputtering systems and related equipment such as plating, polishing, texturing, lubrication and test equipment as 
well as related handling equipment) worldwide and only 14 companies in the world with five or more installed disk sputtering lines. Therefore, 
winning or losing an order from any particular customer could significantly affect the Company's operating results. In addition, the Company's 
opportunities to sell its systems are further limited by the fact that many of the manufacturers of thin-film disks have adopted an in-line 
approach as opposed to the Company's static approach to thin-film disk manufacturing. These manufacturers have invested significant amounts 
of capital in their in-line systems, and there may be significant resistance to change to a static  
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approach in the future. At times the Company has derived a significant proportion of its net revenues from sales of its systems to manufacturers 
constructing new thin-film disk fabrication facilities. The construction of new thin-film disk fabrication facilities involves extremely large 
capital expenditures, resulting in few thin-film disk fabrication facilities being constructed worldwide at any particular time. A substantial 
investment is also required by disk manufacturers to install and integrate additional thin-film disk manufacturing equipment in connection with 
upgrading or expanding their existing fabrication facilities. These costs are far in excess of the cost of purchasing the Company's system. The 
magnitude of such capital expenditures has caused certain thin-film disk manufacturers to forego purchasing significant additional thin-film 
disk manufacturing equipment. Consequently, only a limited number of opportunities for the Company to sell its systems may exist at any 
given time.  

RAPID TECHNOLOGICAL CHANGE; NEW PRODUCTS  

The disk drive industry in general, and the thin-film disk manufacturing industry in particular, are characterized by rapid technological change 
and evolving industry standards. As a result, the Company must continue to enhance its existing systems and to develop and manufacture new 
systems with improved capabilities. This has required and will continue to require substantial investments by the Company in research and 
development to advance its technologies. The failure to develop, manufacture and market new systems, or to enhance existing systems, would 
have a material adverse effect on the Company's business, financial condition and results of operations. In the past, the Company has 
experienced delays from time to time in the introduction of, and certain technical difficulties with, certain of its systems and enhancements. In 
addition, the Company's competitors can be expected to continue to develop and introduce new and enhanced products, any of which could 
cause a decline in market demand for the Company's systems or a reduction in the Company's margins as a result of intensified price 
competition.  

Changes in the manufacturing processes for thin-film disks could also have a material adverse effect on the Company's business, financial 
condition and results of operations. The Company anticipates continued changes in the requirements of the disk drive industry and thin-film 
disk manufacturing technologies. There can be no assurance that the Company will be able to develop, manufacture and sell systems that 
respond adequately to such changes. In addition, the data storage industry is subject to constantly evolving technological standards. There can 
be no assurance that future technological innovations will not reduce demand for thin-film disks. The Company's business, financial condition 
and results of operations could be materially adversely affected by any trend toward technology that would replace thin-film disks as a storage 
medium.  

The Company has expended significant amounts for research and development for its disk sputtering systems, flat panel display manufacturing 
equipment and other new products under development, such as disk laser-texturing equipment and electro-optical products.  

The Company's success in developing and selling enhanced disk sputtering systems and other new products depends upon a variety of factors, 
including accurate prediction of future customer requirements, technology advances, cost of ownership, introduction of new products on 
schedule, cost-effective manufacturing and product performance in the field. The Company's new product decisions and development 
commitments must anticipate the requirements for the continuously evolving disk drive industry approximately two or more years in advance 
of sales. Any failure to accurately predict customer requirements and to develop new generations of products to meet those requirements would 
have a sustained material adverse effect on the Company's business, financial condition and results of operations. New product transitions 
could adversely affect sales of existing products, and product introductions could contribute to quarterly fluctuations in operating results as 
orders for new products commence and orders for existing products decline. There can be no assurance that the Company will be successful in 
selecting, developing, manufacturing and marketing new products or enhancements of existing products.  
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The Company conducts substantially all of its manufacturing activities at its leased facilities in Santa Clara, San Jose and Los Gatos, 
California. The Company's Santa Clara, San Jose and Los Gatos facilities are located in a seismically active area. A major catastrophe (such as 
an earthquake or other natural disaster) could result in a prolonged interruption of the Company's business.  

FLAT PANEL DISPLAY MANUFACTURING EQUIPMENT RISKS  

In 1996, the Company spent approximately $5.3 million to fund the development of equipment for use in the flat panel display ("FPD") 
industry, approximately 59% of which was paid for by the Company's development partners. In exchange for certain development funding, the 
Company has granted to one of its development partners the exclusive rights to manufacture and market the Company's FPD sputtering systems 
in Japan. As of December 31, 1996, all of the approximately $5.5 million advanced by the Company's development partner had been applied to 
qualifying costs. The Company has limited experience in the development, manufacture, sale and marketing of FPD manufacturing equipment, 
having sold only two rapid thermal processing ("RTP") systems to date and having not yet completed development of its FPD sputtering 
system. There can be no assurance that the market for FPD manufacturing equipment targeted by the Company will develop as quickly or to 
the degree that the Company currently anticipates, or that the Company's proposed FPD manufacturing equipment will achieve customer 
acceptance or that the Company will achieve any net revenues from the sale of proposed FPD manufacturing equipment. There can be no 
assurance that the Company will receive additional customer sponsored research and development funding in the future. The failure to receive 
additional customer sponsored research and development funds could result in the Company internally funding the development of such FPD 
manufacturing equipment and the costs of such research and development may have a material adverse effect on the Company's business, 
financial condition and results of operations. There can be no assurance that the Company will continue to fund research and development in 
the FPD area.  

LEVERAGE  

In connection with the sale of the Convertible Notes, the Company incurred approximately $57.5 million in indebtedness which resulted in a 
substantial increase in the Company's ratio of long-term debt to total capitalization (shareholders' equity plus long-term debt) at December 31, 
1996 from approximately 2.1% to approximately 63.3% on a pro forma basis. As a result of this indebtedness, the Company incurred 
substantial principal and interest obligations. The degree to which the Company is leveraged could have a material adverse effect on the 
Company's ability to obtain additional financing for working capital, acquisitions or other purposes and could make it more vulnerable to 
industry downturns and competitive pressures. The Company's ability to meet its debt service obligations will be dependent on the Company's 
future performance, which will be subject to financial, business and other factors affecting the operations of the Company, many of which are 
beyond its control.  

SUBORDINATION AND ABSENCE OF FINANCIAL COVENANTS  

The Convertible Notes are unsecured and subordinated in right of payment to all Senior Debt of the Company. As a result of such 
subordination, in the event of any insolvency or liquidation of the Company, the assets of the Company will be available to satisfy obligations 
on the Convertible Notes only after all Senior Debt has been paid in full, and there may not be sufficient assets remaining to pay amounts due 
on any or all of the Convertible Notes then outstanding. In addition, the subordination provisions of the Indenture prohibit payment of the 
Convertible Notes at maturity or earlier redemption or repurchase if, on such date, a payment default exists on Senior Debt or a notice has been 
given of a covenant default on Designated Senior Debt (as defined). The Convertible Notes are also structurally subordinated to all liabilities of 
subsidiaries of the Company. The Indenture does not prohibit or limit the incurrence of Senior Debt or the incurrence of other indebtedness and 
other liabilities by the Company or any of its subsidiaries. The incurrence of additional indebtedness and other liabilities by the Company or 
any of its subsidiaries could adversely affect the Company's ability to satisfy its obligations on the Convertible Notes. As of February 28, 1997, 
the Company had approximately $2 million of outstanding indebtedness that would have constituted Senior Debt, which  
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indebtedness was secured by an outstanding $2 million letter of credit. Such letter of credit was issued under the Company's $20.0 million 
credit agreement with Silicon Valley Bank and Bank of Hawaii (the "Credit Agreement"). To the extent the line of credit provided for under the 
Credit Agreement is drawn upon, any such borrowings would constitute Senior Debt. The Company anticipates that from time to time in the 
future it may incur indebtedness, including Senior Debt under the Credit Agreement or otherwise. Moreover, the cash flow and consequent 
ability of the Company to service debt, including the Convertible Notes, may become more dependent in the future upon the earnings from the 
business conducted by the Company through subsidiaries and the distribution of those earnings, or upon loans or other payments of funds by 
those subsidiaries, to the Company. See "Description of Convertible Notes - Subordination of Convertible Notes."  

The Indenture does not contain any financial performance covenants. Consequently, the Company is not required under the Indenture to meet 
any financial tests such as those that measure the Company's working capital, interest coverage, fixed charge coverage or net worth in order to 
maintain compliance with the terms of the Indenture.  

MANAGEMENT OF EXPANDING OPERATIONS  

The Company has recently experienced a period of rapid expansion in its operations that has placed, and could continue to place, a significant 
strain on the Company's management and other resources. The Company's ability to manage its expanding operations effectively will require it 
to continue to improve its operational, financial and management information systems, and to train, motivate and manage its employees. If the 
Company's management is unable to manage its expanding operations effectively, the Company's results of operations could be adversely 
affected.  

The Company's operating results will depend in significant part upon its ability to retain and attract qualified management, engineering, 
manufacturing, marketing, customer support and sales personnel. Competition for such personnel is intense and the Company has had 
difficulties attracting such personnel, and there can be no assurance that the Company will be successful in attracting and retaining such 
personnel. The failure to attract and retain such personnel could make it difficult to undertake or could significantly delay the Company's 
research and development efforts and the expansion of its manufacturing capabilities or other activities, which could have a material adverse 
effect on the Company's business, financial condition and results of operations.  

MANUFACTURING RISKS  

The Company's systems have a large number of components and are highly complex. The Company may experience delays and technical and 
manufacturing difficulties in future introductions or volume production of new systems or enhancements. In addition, some of the systems built 
by the Company must be customized to meet individual customer site or operating requirements. The Company has limited manufacturing 
capacity and may be unable to complete the development or meet the technical specifications of its new systems or enhancements or to 
manufacture and ship these systems or enhancements in a timely manner. Such an occurrence would materially adversely affect the Company's 
business, financial condition and results of operations as well as its relationships with customers. In addition, the Company may incur 
substantial unanticipated costs early in a product's life cycle, such as increased cost of materials due to expediting charges, other purchasing 
inefficiencies and greater than expected installation and support costs which cannot be passed on to the customer. Any of such events could 
materially adversely affect the Company's business, financial condition and results of operations. Due to recent increases in demand, the 
average time between order and shipment of the Company's systems may increase substantially in the future. The Company's ability to quickly 
increase its manufacturing capacity in response to short-term increases in demand could be limited given the complexity of the manufacturing 
process, the lengthy lead times necessary to obtain critical components and the need for highly skilled personnel. The failure of the Company to 
satisfy any such short- term increases in demand and to keep pace with customer demand would lead to further extensions of delivery times, 
which could deter customers from placing additional orders, and could adversely affect product quality, which could have a materially adverse 
effect on the Company's business, financial condition and results of operations.  

13  



In certain instances, the Company is dependent upon a sole supplier or a limited number of suppliers, or has qualified only a single or limited 
number of suppliers, for certain complex components or sub-assemblies utilized in its products. The Company has implemented a key supplier 
program in which it appoints certain key vendors as sole suppliers for certain parts with the goal of improving response time and reducing 
costs. In addition, the Company makes extensive use of suppliers serving the semiconductor equipment business, and such suppliers may 
choose to give priority to their semiconductor equipment customers that are much larger than the Company. Any prolonged inability to obtain 
adequate deliveries could require the Company to pay more for inventory, parts and other supplies, seek alternative sources of supply, delay its 
ability to ship its products and damage relationships with current and prospective customers. Any such delay or damage could have a material 
adverse effect on the Company's business, financial condition and results of operations.  

ACQUISITIONS  

The Company's business strategy includes acquiring related businesses, products or technologies. The Company completed three acquisitions 
during 1996 and expects that it may pursue additional acquisitions in the future. Any future acquisitions may result in potentially dilutive 
issuances of equity securities, the write-off of in process research and development, the incurrence of debt and contingent liabilities and 
amortization expense related to intangible assets acquired, any of which could materially adversely affect the Company's business, financial 
condition and results of operations. In particular, the Company will not be able to use the "pooling of interests" method of accounting, due to a 
shareholder being greater than a 50% holder of the Company's Common Stock prior to the Company's initial public offering, in connection 
with any acquisition consummated prior to November 21, 1997, and the Company will therefore be required to amortize any intangible assets 
acquired in connection with any additional acquisitions consummated during that period.  

The Company incurred a charge to operations of $5.8 million in the second quarter of 1996, to reflect the purchase of in-process research and 
development related to the acquisitions completed in the second quarter. In addition, the Company is amortizing intangible assets of 
approximately $8.8 million of costs relating to the three acquisitions completed in 1996. The amortization period for such costs will be over 
useful lives, which range from two years to seven years. Additionally, unanticipated expenses may be incurred relating to the integration of 
technologies and research and development and administrative functions. Any acquisition will involve numerous risks, including difficulties in 
the assimilation of the acquired company's employees, operations and products, uncertainties associated with operating in new markets and 
working with new customers, the potential loss of the acquired company's key employees as well as the costs associated with completing the 
acquisition and integrating the acquired company.  

RISKS ASSOCIATED WITH INTERNATIONAL SALES AND OPERA TIONS  

Sales to customers in countries other than the United States accounted for 41%, 20% and 40% of revenues in 1996, 1995 and 1994, 
respectively. The Company anticipates that international sales will continue to account for a substantial portion of net revenues in the future. In 
order to effectively service customers located in Singapore and the surrounding region, the Company has established sales and service 
operations in Singapore and Taiwan. Sales and operating activities outside of the United States are subject to certain inherent risks, including 
fluctuations in the value of the United States dollar relative to foreign currencies, tariffs, quotas, taxes and other market barriers, political and 
economic instability, restrictions on the export or import of technology, potentially limited intellectual property protection, difficulties in 
staffing and managing international operations and potentially adverse tax consequences. There can be no assurance that any of these factors 
will not have a material adverse effect on the Company's business, financial condition or results of operations. In particular, although the 
Company's international sales have been denominated in United States dollars, such sales and expenses may not be denominated in dollars in 
the future, and currency exchange fluctuations in countries where the Company does business could materially adversely affect the Company's 
business, financial condition and results of operations.  
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PATENTS AND OTHER INTELLECTUAL PROPERTY  

The Company currently has 23 patents issued in the United States, and has pending patent applications in the United States and foreign 
countries. Of the 23 patents, seven relate to sputtering, 10 relate to RTP, one relates to lubrication systems and five relate to other areas not in 
Intevac's mainstream business. In addition, the Company has the right to utilize certain patents under licensing arrangements with Litton 
Industries, Varian Associates, Stanford University, Lawrence Livermore Laboratories and Alum Rock Technology. There can be no assurance 
that any of the Company's patent applications will be allowed or that any of the allowed applications will be issued as patents. There can be no 
assurance that any patent owned by the Company will not be invalidated, deemed unenforceable, circumvented or challenged, that the rights 
granted thereunder will provide competitive advantages to the Company or that any of the Company's pending or future patent applications will 
be issued with claims of the scope sought by the Company, if at all. Furthermore, there can be no assurance that others will not develop similar 
products, duplicate the Company's products or design around the patents owned by the Company. In addition, there can be no assurance that 
foreign patent rights, intellectual property laws or the Company's agreements will protect the Company's intellectual property rights. Failure to 
protect the Company's intellectual property rights could have a material adverse effect upon the Company's business, financial condition and 
results of operations.  

There have also been substantial litigation in the technology industry regarding intellectual property rights. The Company has from time to time 
received claims that it is infringing third parties' intellectual property rights. In August 1993, Rockwell International Corporation ("Rockwell") 
sued the Federal government alleging infringement of certain patent rights with respect to the contracts the Federal government has had with a 
number of companies, including Intevac. The Federal government has notified Intevac that it may be liable in connection with contracts for 
certain products from the Company's discontinued night vision business. Although the Company believes it will have no material liability 
under these contracts, there can be no assurance that the resolution of the claims by Rockwell with the Federal government will not have a 
material adverse effect on the Company's business, operating results and financial condition. In addition, a third party has sent correspondence 
to a consortium, of which the Company is a party, in a proposed government sponsored research and development program claiming that the 
work to be done under this program may infringe patents owned by this third party. The Company and its subcontractors have reviewed the 
correspondence and patents and believe these claims are without merit; however, there can be no assurance that litigation will not result from 
such development program. There can be no assurance that other third parties will not in the future claim infringement by the Company with 
respect to current or future patents, trademarks or other proprietary rights relating to the Company's disk sputtering systems, flat panel display 
manufacturing equipment or other products. Any present or future claims, with or without merit, could be time-consuming, result in costly 
litigation, cause product shipment delays or require the Company to enter into royalty or licensing agreements. Such royalty or licensing 
agreements, if required, may not be available on terms acceptable to the Company, or at all. Any of the foregoing could have a material adverse 
effect upon the Company's business, operating results and financial condition.  

In addition, the Company believes that one of its competitors may be infringing the Company's patent rights in connection with products 
currently being offered by this competitor. Although the Company has not undertaken formal legal proceedings, the Company has informed 
this competitor that the Company believes its patent rights are being infringed and that the Company may undertake litigation to protect its 
patent rights if necessary. If undertaken, such litigation could be costly, time-consuming and result in legal claims being made against the 
Company. This could have a material adverse effect on the Company's business, operating results and financial condition, and, in addition, 
there could be no assurance that the Company would ultimately prevail in any such litigation.  

ENVIRONMENTAL REGULATIONS  

The Company is subject to a variety of governmental regulations relating to the use, storage, discharge, handling, emission, generation, 
manufacture, treatment and disposal of toxic or other hazardous substances, chemicals, materials or waste. Any failure to comply with current 
or future regulations could result in substantial civil penalties or criminal fines being imposed on the Company, or its officers, directors or 
employees, suspension of production, alteration of its manufacturing process or cessation of operations. Such  
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regulations could require the Company to acquire expensive remediation or abatement equipment or to incur substantial expenses to comply 
with environmental regulations. Any failure by the Company to properly manage the use, disposal or storage of, or adequately restrict the 
release of, hazardous or toxic substances could subject the Company to significant liabilities.  

DEPENDENCE ON KEY EMPLOYEES  

The Company's operating results will depend significantly upon the continued contributions of its officers and key management, engineering, 
marketing, customer support and sales personnel, many of whom would be difficult to replace. The Company does not have an employment 
agreement with any of its employees or maintain key person life insurance with respect to any employee. The loss of any key employee could 
have a material adverse effect on the Company's business, financial condition and results of operations. Employees of the Company are 
currently required to enter into a confidentiality agreement as a condition of their employment. However, these agreements do not expressly 
prohibit the employees from competing with the Company after leaving its employ.  

CONCENTRATION OF STOCK OWNERSHIP AND CONTROL BY EXI STING SHAREHOLDERS  

Based on shares outstanding on December 31, 1996, the present directors and their affiliates and executive officers, in the aggregate, own 
beneficially approximately 76% of the Company's outstanding shares of Common Stock. As a result, these shareholders, acting together, would 
be able to effectively control all matters requiring approval by the shareholders of the Company, including the election of a majority of the 
directors and approval of significant corporate transactions. Assuming the Conversion of the Convertible Notes into Common Stock of the 
Company, based upon the ownership as of December 31, 1996, the present directors and their affiliates and executives would still own a 
sufficient percentage of the outstanding Voting Stock of the Company to effectively exercise control of all matters requiring approval of the 
shareholders.  

LIMITATIONS ON REPURCHASE UPON A DESIGNATED EVENT  

If a Designated Event were to occur, there can be no assurance that the Company would have sufficient financial resources, or would be able to 
arrange financing, to pay the repurchase price for all Convertible Notes tendered by holders thereof. The Credit Agreement may prohibit the 
Company from repurchasing any Convertible Notes without the consent of Silicon Valley Bank and Bank of Hawaii. Any future credit 
agreements or other agreements relating to other indebtedness (including other Senior Debt) to which the Company becomes a party may 
contain similar restrictions and provisions. If the Company does not obtain a consent to any repurchase of the Convertible Notes upon a 
Designated Event, the Company would remain prohibited from repurchasing the Convertible Notes. The subordination provisions of the 
Indenture prohibit any repurchase of Convertible Notes if, on such date, a payment default exists on Senior Debt or a notice has been given of a 
covenant default on Designated Senior Debt. Any failure by the Company to repurchase the Convertible Notes when required following a 
Designated Event would result in an Event of Default under the Indenture whether or not such repurchase is permitted by the subordination 
provisions of the Indenture. Any such default may, in turn, cause a default under Senior Debt of the Company. Moreover, the occurrence of a 
Designated Event may cause an event of default under Senior Debt of the Company. As a result, in each case, any repurchase of the 
Convertible Notes would, absent a waiver, be prohibited under the subordination provisions of the Indenture until the Senior Debt is paid in 
full. See "Description of Convertible Notes -- Repurchase at the Option of Holders."  

SHARES ELIGIBLE FOR FUTURE SALE; REGISTRATION RIGHT S  

Sales of substantial amounts of the Company's Common Stock in the public market could adversely affect the market price of the Company's 
Common Stock, the Convertible Notes and the Company's ability to raise additional capital at a price favorable to the Company. Based on the 
beneficial ownership of the Company's Common Stock, executive officers, directors and certain shareholders holding an aggregate of 
9,908,501 shares of Common Stock have entered into or otherwise have become subject to lockup  
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agreements (the "Lockup Agreements") in connection with the offering of the Convertible Notes and Conversion Shares in February and March 
of 1997, pursuant to which shares may not be offered, sold or otherwise disposed of without the prior written consent of Salomon Brothers Inc 
until May 21, 1997. Of the shares covered by the Lockup Agreements, 9,717,115 are "restricted" shares within the meaning of Rule 144 
adopted under the Securities Act (the "Restricted Shares"). Such shares will be eligible for sale pursuant to Rule 144 upon the expiration of the 
Lockup Agreements, subject to certain volume limitations under Rule 144. The Holders of 8,680,000 of the Restricted Shares also have the 
right to require the Company to register such shares for sale to the public under agreements with the Company. See "Description of Capital 
Stock -- Registration Rights."  

The Company has registered under the Securities Act an aggregate of 2,133,667 shares of Common Stock reserved for issuance under the 
Company's 1995 Stock Option/Stock Issuance Plan (and predecessor plan), and the Employee Stock Purchase Plan (collectively, the "Stock 
Plans"), thus permitting the sale of such shares by non-affiliates in the public market without restriction under the Securities Act. The shares 
registered include shares issuable upon exercise of options to purchase 1,265,942 shares that were issued and outstanding at December 31, 
1996, of which options to purchase approximately 167,438 shares were exercisable and immediately saleable. The remainder of these shares 
will become exercisable and saleable at various dates through December 2001 pursuant to monthly and annual vesting.  

ABSENCE OF PUBLIC MARKET FOR THE CONVERTIBLE NOTES;  VOLATILITY OF CONVERTIBLE NOTE AND 
COMMON STOCK PRICES  

The Convertible Notes are currently eligible for trading on the PORTAL Market. The Convertible Notes sold pursuant to this Prospectus will 
not remain eligible for trading on the PORTAL Market. The Company does not intend to list the Convertible Notes on any national securities 
exchange or on The Nasdaq Stock Market. There can be no assurance that an active trading market for the Convertible Notes will develop or, if 
one does develop, that it will be maintained. If an active trading market for the Convertible Notes fails to develop or be sustained, the trading 
price of such Convertible Notes could be adversely affected and holders of the Convertible Notes may experience difficulty in reselling the 
Convertible Notes or may be unable to sell them at all. If a public trading market develops for the Convertible Notes, future trading prices of 
the Convertible Notes will depend upon various factors such as changes in prevailing interest rates or changes in perceptions of the Company's 
creditworthiness. Changes in such factors could cause the market price of the Convertible Notes to fluctuate significantly. The trading price of 
the Convertible Notes could also be significantly affected by the market price of the Common Stock, which may be subject to wide fluctuations 
in response to a variety of factors, including quarterly variations in operating results, announcements of developments related to the Company's 
business, its customers or its competitors, changes in the Company's relationships with customers and suppliers, developments in patents or 
other intellectual property rights, acquisitions, failure to meet securities analysts' expectations, or general conditions in the computer, disk drive 
or thin-film media manufacturing industries or changes in government regulation and general economic and market conditions. In addition, in 
recent years the stock market in general, and the market for small capitalization and high technology stocks in particular, has experienced 
extreme price fluctuations that have often been unrelated to the operating performance of affected companies. Such fluctuations also could 
adversely affect the market price of the Company's Common Stock.  
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RATIO OF EARNINGS TO FIXED CHARGES  

The following table sets forth the Company's consolidated ratio of earnings to fixed charges for the periods shown.  

 

For purposes of calculating the ratio of earnings to fixed charges, (i) earnings consist of consolidated income before income taxes, plus fixed 
charges and (ii) fixed charges consist of interest expense incurred and the estimated portion of rental expense deemed by the Company to be 
representative of the interest factor of rental payments under operating leases. For the year ended December 31, 1993, the deficiency of 
earnings from continuing operations before income taxes to cover fixed charges was $9,000.  

USE OF PROCEEDS  

The Company will not receive any proceeds from the sale by the Selling Securityholders of the Convertible Notes or the Conversion Shares.  

DIVIDEND POLICY  

In August 1995, the Company paid a cash dividend of $0.495 on each share of Common Stock outstanding as of the August 25, 1995 record 
date. The Company currently anticipates that it will retain its earnings, if any, for use in the operation of its business and does not expect to pay 
cash dividends on its capital stock in the foreseeable future. The Credit Agreement prohibits the payment of cash dividends on the Company's 
capital stock.  

SELLING SECURITYHOLDERS  

The Convertible Notes were originally issued by the Company in a private placement and were resold by the initial purchasers thereof to 
qualified institutional buyers (within the meaning of Rule 144A under the Securities Act) or other institutional accredited investors (as defined 
in Rule 501(a)(1), (2),  
(3) or (7) under the Securities Act) in transactions exempt from registration under the Securities Act, and in sales outside the United States to 
persons other than U.S. persons in reliance upon Regulation S under the Securities Act. The Convertible Notes and the Conversion Shares that 
may be offered pursuant to this Prospectus will be offered by the Selling Securityholders.  

Prior to any use of this Prospectus in connection with an offering of the Convertible Notes and/or the Conversion Shares, this Prospectus will 
be supplemented to set forth the name and number of shares beneficially owned by the Selling Securityholder intending to sell such 
Convertible Notes and/or Conversion Shares, and the number of Convertible Notes and/or Conversion Shares to be offered. The Prospectus 
Supplement will also disclose wheither any Selling Securityholder selling in connection with such Prospectus Supplement has held any 
position or office with, been employed by or otherwise has a material relationship with, the Company or any of its affiliates during the three (3) 
years prior to the date of the Prospectus Supplement.  
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                                FISCAL YEAR     FIS CAL YEAR     FISCAL YEAR     FISCAL YEAR     FISCAL  YEAR 
                                   ENDED           ENDED           ENDED           ENDED           END ED 
                                DECEMBER 31,    DEC EMBER 31,    DECEMBER 31,    DECEMBER 31,    DECEMB ER 31,  
                                    1992            1993            1994            1995            19 96 
                                ------------    --- ---------    ------------    ------------    ------ ------  
Ratio of earnings to 
  fixed charges ............       11.12x           N/A             13.20x          43.39x          22 .57x 



DESCRIPTION OF CAPITAL STOCK  

The authorized capital stock of the Company consists of 50,000,000 shares of Common Stock, no par value, and 10,000,000 shares of Preferred 
Stock, no par value.  

COMMON STOCK  

As of December 31, 1996, there were 12,448,537 shares of Common Stock outstanding that were held of record by approximately 700 
shareholders, assuming no exercise after December 31, 1996 of outstanding stock options. The holders of Common Stock are entitled to one 
vote per share on all matters to be voted upon by the shareholders. Subject to preferences that may be applicable to any outstanding Preferred 
Stock, the holders of Common Stock are entitled to receive ratably such dividends, if any, as may be declared from time to time by the Board 
of Directors out of funds legally available therefor. See "Dividend Policy." In the event of the liquidation, dissolution or winding up of the 
Company, the holders of Common Stock are entitled to share ratably in all assets remaining after payment of liabilities, subject to prior 
distribution rights of Preferred Stock, if any, then outstanding. The Common Stock has no preemptive or conversion rights or other subscription 
rights. There are no redemption or sinking fund provisions applicable to the Common Stock. All outstanding shares of Common Stock are fully 
paid and nonassessable, and the shares of Common Stock to be issued upon completion of this offering will be fully paid and nonassessable.  

UNDESIGNATED PREFERRED STOCK  

The Company's Articles of Incorporation authorizes 10,000,000 shares of Preferred Stock. The Board of Directors has the authority to issue the 
Preferred Stock in one or more series and to fix the price, rights, preferences, privileges and restrictions thereof, including dividend rights, 
dividend rates, conversion rights, voting rights, terms of redemption, redemption prices, liquidation preferences and the number of shares 
constituting any series or the designation of such series, without further vote or action by the shareholders. The issuance of Preferred Stock 
may have the effect of delaying, deferring or preventing a change in control of the Company without further action by the shareholders and 
may adversely affect the voting and other rights of the holders of Common Stock. The issuance of Preferred Stock with voting and conversion 
rights may adversely affect the voting power of the holders of Common Stock, including the loss of voting control to others.  

ARTICLES OF INCORPORATION AND BYLAWS  

The Articles of Incorporation authorize the issuance of Preferred Stock on terms that the Board of Directors has the authority to fix at the time 
of issuance. The Articles and Bylaws provide for the elimination of cumulative voting. The Bylaws also require that any action taken by 
shareholders must be effected at a duly called annual or special meeting of shareholders and may not be affected by written consent without a 
meeting. These provisions of the Articles of Incorporation and Bylaws could discourage potential acquisition proposals and could delay or 
prevent a change in control of the Company. These provisions are also intended to enhance the likelihood of continuity and stability in the 
composition of the Board of Directors and in the policies formulated by the Board of Directors and to discourage certain types of transactions 
that may involve an actual or threatened change of control of the Company. These provisions are designed to reduce the vulnerability of the 
Company to an unsolicited acquisition proposal. The provisions, alone or in combination, could have the effect of discouraging others from 
making tender offers for the Company's shares and, as a consequence, they also may inhibit fluctuations in the market price of the Company's 
shares that could result from actual or rumored takeover attempts. Such provisions also may have the effect of preventing changes in the 
management of the Company.  

REGISTRATION RIGHTS  

Holders of approximately 8,680,000 shares of Common Stock (the "Registrable Stock") are entitled to certain rights with respect to the 
registration of such shares under the Securities Act. Under the terms of an agreement between the Company and the holders of the Registrable 
Stock, if the Company proposes to  
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register any of its securities under the Securities Act, either for its own account or the account of other security holders exercising registration 
rights, those holders are entitled to notice of registration and are entitled to include shares of Registrable Stock therein. These registration rights 
have been waived with respect to the registration herein of the Convertible Notes and Common Stock issuable upon conversion thereof. The 
holders of a majority of Registrable Stock may also require the Company to file up to two registration statements under the Securities Act at its 
expense with respect to their Registrable Stock, and the Company is required to use its best efforts to effect that registration. Further, those 
shareholders may require the Company to file additional registration statements on Form S-3. These registration rights are subject to certain 
conditions and limitations, among them the right of the underwriters of an offering to limit the number of shares included in that registration.  

TRANSFER AGENT AND REGISTRAR  

The Transfer Agent and Registrar for the Common Stock is Boston EquiServe Limited Partnership.  
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DESCRIPTION OF CONVERTIBLE NOTES  

GENERAL  

The Convertible Notes were issued pursuant to an Indenture dated as of February 15, 1997 (the "Indenture"), between the Company and State 
Street Bank and Trust Company of California, N.A., as trustee (the "Trustee"). The following summary of certain provisions of the Indenture 
and the Registration Agreement does not purport to be complete and is qualified in its entirety by reference to the Indenture and the 
Registration Agreement, including the definitions therein of certain terms used below. The definitions of certain terms used in the following 
summary are set forth below under "-- Certain Definitions." References in this section to the "Company" are solely to Intevac, Inc., a California 
corporation, and not to any subsidiary.  

The Convertible Notes are unsecured obligations of the Company, subordinated in right of payment to all Senior Debt of the Company to the 
extent set forth in the Indenture. The Indenture does not limit the amount of other indebtedness or securities that may be issued by the 
Company or any of its subsidiaries, or contain any other financial covenants.  

The Convertible Notes are currently eligible for trading in the PORTAL Market. Convertible Notes sold pursuant to this Prospectus will not 
remain eligible for trading on the PORTAL Market.  

PRINCIPAL, MATURITY AND INTEREST  

The Convertible Notes will bear interest from February 25, 1997, at the rate per annum of 6 1/2% and will mature on March 1, 2004.  

Interest on the Convertible Notes is payable semiannually on March 1 and September 1 of each year (each an "Interest Payment Date"), 
commencing on September 1, 1997, to holders of record at the close of business on the February 15 or August 15 (each a "Regular Record 
Date") immediately preceding such Interest Payment Date. Interest is computed on the basis of a 360-day year comprised of twelve 30-day 
months.  

Interest on the Convertible Notes accrues from the most recent date to which interest has been paid or, if no interest has been paid, from 
February 25, 1997.  

The Convertible Notes are payable both as to principal and interest at the office or agency of the Company maintained for such purpose within 
the City and State of New York or, at the option of the Company, payment of interest may be made by check mailed to the holders of the 
Convertible Notes at their respective addresses set forth in the register of holders of Convertible Notes; provided that a holder of Convertible 
Notes with an aggregate principal amount in excess of $2,000,000 will be paid by wire transfer in immediately available funds at the election of 
the holder. Until otherwise designated by the Company, the Company's office or agency in New York will be the office of the Trustee or its 
agent maintained for such purpose. The Convertible Notes are issued in registered form, without coupons, and in denominations of $1,000 and 
integral multiples thereof.  

OPTIONAL REDEMPTION  

The Convertible Notes will be redeemable at the option of the Company, in whole or in part (in any integral multiple of $1,000), at any time on 
and after March 3, 2000, upon not less than 15 nor more than 60 days' prior notice by mail at the following redemption prices (expressed as 
percentages of the principal amount), if redeemed during the 12-month period beginning March 1 of the years indicated (March 3, 2000 to 
February 28, 2001, in the case of the first such period):  

 

and 100% at March 1, 2004, in each case together with accrued interest to the redemption date (subject to the right of holders of record on the 
relevant record date to receive interest due on an Interest Payment Date).  
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                                                                            REDEMPTION  
                                   YEAR                                       PRICE 
--------------------------------------------------- -----------------------  ----------  
2000............................................... .......................    103.714%  
2001............................................... .......................    102.786%  
2002............................................... .......................    101.857%  
2003............................................... .......................    100.929%  



If less than all of the Convertible Notes are to be redeemed at any time, selection of Convertible Notes for redemption will be made by the 
Trustee in compliance with the requirements of the principal national securities exchange, if any, on which the Convertible Notes are listed, or, 
if the Convertible Notes are not so listed, on a pro rata basis, provided that no Convertible Notes of $1,000 or less shall be redeemed in part. 
Notice of redemption will be mailed by first class mail at least 15 but not more than 60 days before the redemption date to each holder of 
Convertible Notes to be redeemed at its registered address. If any Convertible Note is to be redeemed in part only, the notice of redemption that 
relates to such Convertible Note shall state the portion of the principal amount thereof to be redeemed. If a portion of a holder's Convertible 
Notes are selected for partial redemption and such holder converts a portion of such Convertible Notes, such converted portion shall be deemed 
to be taken from the portion selected for redemption. A new Convertible Note in principal amount equal to the unredeemed portion thereof will 
be issued in the name of the holder thereof upon cancellation of the original Convertible Note. On and after the redemption date, interest ceases 
to accrue on Convertible Notes or portions of them called for redemption.  

MANDATORY REDEMPTION  

The Company is not required to make mandatory redemption or sinking fund payments with respect to the Convertible Notes.  

REPURCHASE AT THE OPTION OF HOLDERS  

Upon the occurrence of a Designated Event, each holder of Convertible Notes will have the right to require the Company to repurchase all or 
any part (equal to $1,000 or an integral multiple thereof) of such holder's Convertible Notes pursuant to the offer described below (the 
"Designated Event Offer") at a purchase price equal to 101% of the principal amount thereof, together with accrued and unpaid interest thereon 
to the Designated Event Payment Date (the "Designated Event Payment"). Within 30 days following any Designated Event, the Company will 
mail a notice to each holder stating: (1) that the Designated Event Offer is being made pursuant to the covenant entitled "Designated Event" 
and that all Convertible Notes tendered will be accepted for payment; (2) the purchase price and the purchase date, which shall be no earlier 
than 30 days nor later than 40 days from the date such notice is mailed (the "Designated Event Payment Date"); (3) that any Convertible Notes 
not tendered will continue to accrue interest; (4) that, unless the Company defaults in the payment of the Designated Event Payment, all 
Convertible Notes accepted for payment pursuant to the Designated Event Offer shall cease to accrue interest after the Designated Event 
Payment Date; (5) that holders electing to have any Convertible Notes purchased pursuant to a Designated Event Offer will be required to 
surrender the Convertible Notes, with the form entitled "Option of Holder to Elect Purchase" on the reverse of the Convertible Notes 
completed, to the Paying Agent at the address specified in the notice prior to the close of business on the third Business Day preceding the 
Designated Event Payment Date; (6) that holders will be entitled to withdraw their election if the Paying Agent receives, not later than the close 
of business on the second Business Day preceding the Designated Event Payment Date, a telegram, telex, facsimile transmission or letter 
setting forth the name of the holder, the principal amount of Convertible Notes delivered for purchase, and a statement that such holder is 
withdrawing his election to have such Convertible Notes purchased; and (7) that holders whose Convertible Notes are being purchased only in 
part will be issued new Convertible Notes equal in principal amount to the unpurchased portion of the Convertible Notes surrendered, which 
unpurchased portion must be equal to $1,000 in principal amount or an integral multiple thereof.  

The Company will comply with the requirements of Rules 13e-4 and 14e-1 under the Exchange Act and any other securities laws and 
regulations thereunder to the extent such laws and regulations are applicable in connection with the repurchase of the Convertible Notes in 
connection with a Designated Event.  

On the Designated Event Payment Date, the Company will, to the extent lawful, (1) accept for payment Convertible Notes or portions thereof 
tendered pursuant to the Designated Event Offer, (2) deposit with the Paying Agent an amount equal to the Designated Event Payment in 
respect of all Convertible Notes or portions thereof so tendered and (3) deliver or cause to be delivered to the Trustee the Convertible Notes so 
accepted together with an Officers' Certificate stating the Convertible Notes or portions thereof tendered to  
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the Company. The Paying Agent will promptly mail to each holder of Convertible Notes so accepted payment in an amount equal to the 
purchase price for such Convertible Notes, and the Trustee will promptly authenticate and mail to each holder a new Convertible Note equal in 
principal amount to any unpurchased portion of the Convertible Notes surrendered, if any; provided, that each such new Convertible Note will 
be in a principal amount of $1,000 or an integral multiple thereof. The Company will publicly announce the results of the Designated Event 
Offer on or as soon as practicable after the Designated Event Payment Date.  

Except as described above with respect to a Designated Event, the Indenture does not contain any other provisions that permit the holders of the 
Convertible Notes to require that the Company repurchase or redeem the Convertible Notes in the event of a takeover, recapitalization or 
similar restructuring.  

The Designated Event purchase feature of the Convertible Notes may in certain circumstances make more difficult or discourage a takeover of 
the Company, and, thus, the removal of incumbent management. The Designated Event purchase feature, however, is not the result of 
management's knowledge of any specific effort to accumulate the Company's stock or to obtain control of the Company by means of a merger, 
tender offer, solicitation or otherwise, or part of a plan by management to adopt a series of antitakeover provisions. Instead, the Designated 
Event purchase feature was a result of negotiations between the Company and the Initial Purchasers in the original offering of the Convertible 
Notes by the Company in February and March of 1997. Management has no present intention to engage in a transaction involving a Designated 
Event, although it is possible that the Company could decide to do so in the future. Subject to the limitations on mergers, consolidations and 
sale of assets described herein, the Company could, in the future, enter into certain transactions, including acquisitions, refinancings or other 
recapitalizations, that would not constitute a Designated Event under the Indenture, but that could increase the amount of indebtedness 
(including Senior Debt) outstanding at such time or otherwise affect the Company's capital structure or credit ratings. The payment of the 
Designated Event Payment is subordinated to the prior payment of Senior Debt as described under "-- Subordination of Convertible Notes" 
below.  

If a Designated Event were to occur, there can be no assurance that the Company would have sufficient financial resources, or would be able to 
arrange financing, to pay the repurchase price for all Convertible Notes tendered by holders thereof. The Company's Credit Agreement may 
prohibit the Company from repurchasing any Convertible Notes. Any future credit agreements or other agreements relating to other 
indebtedness (including other Senior Debt) to which the Company becomes a party may contain similar restrictions and provisions. If the 
Company does not obtain such a consent or repay the Convertible Notes upon a Designated Event, the Company would remain prohibited from 
repurchasing the Convertible Notes. The subordination provisions of the Indenture prohibit any repurchase of Convertible Notes if, on such 
date, a payment default exists on Senior Debt or a notice has been given of a covenant default on Designated Senior Debt. Any failure by the 
Company to repurchase the Convertible Notes when required following a Designated Event would result in an Event of Default under the 
Indenture whether or not such repurchase is permitted by the subordination provisions of the Indenture. Any such default may, in turn, cause a 
default under Senior Debt of the Company. Moreover, the occurrence of a Designated Event may cause an event of default under Senior Debt 
of the Company. As a result, in each case, any repurchase of the Convertible Notes would, absent a waiver, be prohibited under the 
subordination provisions of the Indenture until the Senior Debt is paid in full.  

A "Designated Event" will be deemed to have occurred upon a Change of Control or a Termination of Trading.  

A "Change of Control" will be deemed to have occurred when: (i) any "person" or "group" (as such terms are used in Section 13(d) and 14(d) 
of the Exchange Act) is or becomes the "beneficial owner" (as defined in Rules 13d-3 and 13d-5 under the Exchange Act) of shares 
representing more than 50% of the combined voting power of the then outstanding securities entitled to vote generally in elections of directors 
of the Company ("Voting Stock"), (ii) the Company consolidates with or merges into any other corporation, or any other corporation merges 
into the Company, and, in the case of any such transaction, the outstanding Common Stock of the Company is reclassified into or exchanged 
for any other property or security, unless the shareholders of the Company immediately before such transaction own, directly or indirectly 
immediately following such transaction, at least a majority of the combined voting power of the outstanding voting securities of the corporation 
resulting from such transaction in substantially the same proportion as their  
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ownership of the Voting Stock immediately before such transaction, (iii) the Company conveys, transfers or leases all or substantially all of the 
assets of the Company, unless such conveyance, transfer or lease is to a corporation and the shareholders of the Company immediately before 
such conveyance, transfer or lease own, directly or indirectly immediately following such transaction, at least a majority of the combined 
voting power of the corporation to which such assets are so conveyed, transferred or leased in the same proportion as their ownership of the 
Voting Stock immediately before such transaction, or (iv) any time the Continuing Directors do not constitute a majority of the Board of 
Directors of the Company (or, if applicable, a successor corporation to the Company); provided, that a Change of Control shall not be deemed 
to have occurred if at least 90% of the consideration (excluding cash payments for fractional shares) in the transaction or transactions 
constituting the Change of Control consists of shares of common stock that are, or upon issuance will be, traded on a United States national 
securities exchange or approved for trading on an established automated over-the-counter trading market in the United States.  

The definition of Change of Control includes a phrase relating to the conveyance, transfer or lease of "all or substantially all" of the assets of 
the Company. Although there is a developing body of case law interpreting the phrase "substantially all," there is no precise established 
definition of the phrase under applicable law. Accordingly, the ability of a holder of Convertible Notes to require the Company to repurchase 
such Convertible Notes as a result of a conveyance, transfer or lease of less than all of the assets of the Company to another person or group 
may be uncertain.  

"Continuing Directors" means, as of any date of determination, any member of the Board of Directors of the Company who (i) was a member 
of such Board of Directors on the date of the Indenture or (ii) was nominated for election or elected to such Board of Directors with the 
approval of a majority of the Continuing Directors who were members of such Board at the time of such nomination or election.  

A "Termination of Trading" will be deemed to have occurred if the Common Stock (or other common stock into which the Convertible Notes 
are then convertible) is neither listed for trading on a United States national securities exchange nor approved for trading on an established 
automated over-the-counter trading market in the United States.  

REGISTRATION RIGHTS  

Pursuant to the Registration Agreement, the Company has agreed for the benefit of the holders of the Convertible Notes and Common Stock 
issued upon conversion thereof that are, in either case, Registrable Securities, that it will, at its cost, use all reasonable efforts to keep the Shelf 
Registration Statement of which this Prospectus is a part, continuously effective under the Securities Act until the earlier of (a) February 20, 
2000, (b) the date on which all of the Convertible Notes or the Common Stock issuable upon conversion thereof may be sold by non-affiliates 
of the Company pursuant to paragraph (k) of Rule 144 (or any successor provision) promulgated by the Commission under the Securities Act 
or (c) the date as of which all the Convertible Notes or the Common Stock issuable upon conversion thereof have been sold pursuant to such 
Shelf Registration Statement (the "Shelf Registration Period"). The Company shall have the right, however, to defer the use of the prospectus 
which will be a part of the Shelf Registration Statement, as more fully described below. The Registration Statement and this Prospectus which 
forms a part thereof have been filed by the Company with the Commission pursuant to the Registration Agreement and is a "Shelf Registration 
Statement" within the meaning of this paragraph.  

The Company will provide or cause to be provided to each holder of the Convertible Notes, or the Common Stock issuable upon conversion of 
the Convertible Notes, copies of this Prospectus, and take certain other actions as are required to permit unrestricted resales of the Convertible 
Notes or the Common Stock issuable upon conversion of the Convertible Notes. A  
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holder of Convertible Notes or the Common Stock issuable upon conversion of the Convertible Notes that sells such securities pursuant to this 
Prospectus is required to be named as a selling security holder herein and to deliver a copy of this Prospectus to purchasers, will be subject to 
certain of the civil liability provisions under the Securities Act in connection with such sales and will be bound by the provisions of the 
Registration Agreement that are applicable to such holder (including certain indemnification and contribution rights or obligations).  

At least four business days prior to any intended resale of the Convertible Notes or the Common Stock issuable upon conversion thereof, the 
holder thereof must notify the Company of such intention and provide such information with respect to such holder and the specifics of the 
intended resale as may be required to amend this Prospectus (a holder giving such notice, a "Notice Holder"). Within three Business days after 
the foregoing notice is provided by a Notice Holder, the Company will either (i) notify such Notice Holder that resales may proceed or file any 
amendment to the Shelf Registration Statement or supplement to this Prospectus needed to ensure that those documents, among other things, 
comply with the Securities Act, cause any such amendment to be declared effective and notify such Notice Holder thereof or (ii) notify such 
Notice Holder of the Company's election to defer resales until further notice (a "Deferral Period") under certain circumstances relating to 
issuance of a stop order by the Commission, suspension of qualification under state law, accuracy of this Prospectus, pending corporate 
developments, public filings with the Commission and similar events. If the Company elects the option described in clause (i) of the preceding 
sentence, such Notice Holder may resell Convertible Notes or the Common Stock issuable upon conversion thereof pursuant to this Prospectus 
for a period of 45 days (with respect to such Notice Holder, a "Selling Period") from the date notice of such election is given and, if the 
Company elects the option described in clause (ii) of the preceding sentence, such Notice Holder may resell such securities for a Selling Period 
that commences at the end of the Deferral Period. The Company may also defer until further notice a Notice Holder's existing Selling Period 
upon the occurrence of the events described in clause (ii) of the second preceding sentence; provided that upon receipt of such further notice, 
such Selling Period shall be extended by the number of days elapsed prior to deferral. The Company may not defer Selling Periods more than 
one time in any three month period or three times in any twelve month period and no deferral shall exceed 30 days. The Company will pay all 
expenses of the Shelf Registration Statement, provide to each registered holder of Convertible Notes copies of this Prospectus, notify each such 
registered holder when the Shelf Registration Statement has become effective and take certain other actions as are required to permit, subject to 
the foregoing, unrestricted resales of the Convertible Notes and the Common Stock issuable upon conversion thereof.  

In the event a stop order is issued by the Commission prior to the end of the Shelf Registration Period or Selling Periods have been deferred 
more frequently or for longer periods than are described above, the Company has agreed to pay liquidated damages to all Notice Holders of 
Convertible Notes and of Common Stock issuable upon conversion thereof for so long as such event has occurred and is continuing. Further, if 
such event continues for a period in excess of 30 days, the Company has agreed to pay liquidated damages to all holders of Convertible Notes 
and Common Stock issued upon conversion thereof which are, in either case, Registrable Securities, without regard to whether such holder is a 
Notice Holder, for so long as such event has occurred and is continuing. Liquidated damages shall be calculated, with respect to Convertible 
Notes held by a holder, at a rate of one-half of one percent (50 basis points) per annum of the aggregate principal amount of such Convertible 
Notes and, with respect to shares of Common Stock held by a holder and issued upon conversion of Convertible Notes, the same percentage of 
the aggregate principal amount of Convertible Notes that were converted into such shares. Liquidated damages will not accrue as to any 
Convertible Notes or Common Stock issuable upon the conversion thereof from and after the earlier of (i) the date such Convertible Notes or 
Common Stock are no longer Registrable Securities and (ii) the expiration of the Shelf Registration Period. In addition, liquidated damages will 
not accrue as to any Convertible Notes or Common Stock issuable upon the conversion thereof represented by the Unrestricted Global Note (as 
defined in the Indenture) provided that such securities  
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are not subject to limitations on transfer under U.S. federal or state securities laws and there shall have been at least six months during which 
the Shelf Registration Statement was effective and available for effecting resales of the Convertible Notes and the Common Stock issuable 
upon conversion thereof.  

"Registrable Securities" means the Convertible Notes and shares of Common Stock issued upon conversion thereof, excluding any such 
securities that, and any such securities the predecessors of which, were previously sold pursuant to a registration statement or Rule 144 under 
the Securities Act.  

CONVERSION  

The holder of any Convertible Note will have the right, exercisable at any time after May 21, 1997 and prior to maturity, to convert the 
principal amount thereof (or any portion thereof that is an integral multiple of $1,000) into shares of Common Stock at the conversion price set 
forth on the cover page of this Offering Memorandum, subject to adjustment as described below (the "Conversion Price"), except that if a 
Convertible Note is called for redemption, the conversion right will terminate at the close of business on the Business Day immediately 
preceding the date fixed for redemption. Except as described below, no adjustment will be made on conversion of any Convertible Notes for 
interest accrued thereon or for dividends on any Common Stock issued. If Convertible Notes not called for redemption are converted after a 
record date for the payment of interest and prior to the next succeeding Interest Payment Date, such Convertible Notes must be accompanied by 
funds equal to the interest payable on such succeeding Interest Payment Date on the principal amount so converted. No fractional shares will be 
issued upon conversion but a cash adjustment will be made for any fractional interest.  

The Conversion Price is subject to adjustment upon the occurrence of certain events, including: (i) the issuance of shares of Common Stock as 
a dividend or distribution on the Common Stock; (ii) the subdivision or combination of the outstanding Common Stock; (iii) the issuance to 
substantially all holders of Common Stock of rights or warrants to subscribe for or purchase Common Stock (or securities convertible into 
Common Stock) at a price per share less than the then current market price per share (determined as set forth below); (iv) the distribution of 
shares of capital stock of the Company (other than Common Stock), evidences of indebtedness or other assets (excluding dividends in cash, 
except as described in clause (v) below) to all holders of Common Stock; (v) the distribution, by dividend or otherwise, of cash to all holders of 
Common Stock in an aggregate amount that, together with the aggregate of any other distributions of cash that did not trigger a Conversion 
Price adjustment to all holders of its Common Stock within the 12 months preceding the date fixed for determining the shareholders entitled to 
such distribution and all Excess Payments in respect of each tender offer or other negotiated transaction by the Company or any of its 
Subsidiaries for Common Stock concluded within the preceding 12 months not triggering a Conversion Price adjustment, exceeds 15% of the 
product of the current market price per share on the date fixed for the determination of shareholders entitled to receive such distribution times 
the number of shares of Common Stock outstanding on such date; (vi) payment of an Excess Payment in respect of a tender offer or other 
negotiated transaction by the Company or any of its Subsidiaries for Common Stock, if the aggregate amount of such Excess Payment, together 
with the aggregate amount of cash distributions made within the preceding 12 months not triggering a Conversion Price adjustment and all 
Excess Payments in respect of each tender offer or other negotiated transaction by the Company or any of its Subsidiaries for Common Stock 
concluded within the preceding 12 months not triggering a Conversion Price adjustment, exceeds 15% of the product of the current market 
price per share on the expiration of such tender offer times the number of shares of Common Stock outstanding on such date; and (vii) the 
distribution to substantially all holders of Common Stock of rights or warrants to subscribe for securities (other than those securities referred to 
in clause  
(iii) above). In the event of a distribution to substantially all holders of Common Stock of rights to subscribe for additional shares of the 
Company's capital stock (other than those securities referred to in clause (iii) above), the Company may, instead of making any adjustment in 
the Conversion Price, make proper provision so that each holder of a Convertible Note who converts such Convertible Note after the record 
date for such distribution and prior to the expiration or redemption of such rights shall be entitled to receive upon such conversion, in addition 
to shares of Common Stock, an appropriate number of such rights. The Indenture also provides that if rights, warrants or options expire 
unexercised the Conversion Price will be readjusted to take into account the actual  
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number of such warrants, rights or options which were exercised. No adjustment of the Conversion Price will be made until cumulative 
adjustments amount to one percent or more of the Conversion Price as last adjusted.  

The Indenture provides that, if the Company implements a shareholder rights plan, such rights plan must provide that upon conversion of the 
Convertible Notes the holders will receive, in addition to the Common Stock issuable upon such conversion, such rights (whether or not such 
rights have separated from the Common Stock at the time of such conversion).  

If the Company reclassifies or changes its outstanding Common Stock, or consolidates with or merges into any person or transfers or leases all 
or substantially all its assets, or is a party to a merger that reclassifies or changes its outstanding Common Stock, the Convertible Notes will 
become convertible into the kind and amount of securities, cash or other assets which the holders of the Convertible Notes would have owned 
immediately after the transaction if the holders had converted the Convertible Notes immediately before the effective date of the transaction.  

In the Indenture, the "current market price" per share of Common Stock on any date shall be deemed to be the average of the Daily Market 
Prices (as defined in the Indenture) for the shorter of (i) 30 consecutive business days ending on the last full trading day on the exchange or 
market referred to in determining such Daily Market Prices prior to the time of determination (as defined in the Indenture) or (ii) the period 
commencing on the date next succeeding the first public announcement of the issuance of such rights or warrants or such distribution through 
such last full trading day prior to the time of determination.  

"Excess Payment" means the excess of (A) the aggregate of the cash and fair market value of other consideration paid by the Company or any 
of its Subsidiaries with respect to the shares acquired in the tender offer or other negotiated transaction over (B) the market value of such 
acquired shares after giving effect to the completion of the tender offer or other negotiated transaction.  

The Company from time to time may to the extent permitted by law reduce the Conversion Price by any amount for any period of at least 20 
days, in which case the Company shall give at least 15 days' notice of such reduction, if the Board of Directors has made a determination that 
such reduction would be in the best interests of the Company, which determination shall be conclusive. The Company may, at its option, make 
such reductions in the Conversion Price, in addition to those set forth above, as the Board of Directors deems advisable to avoid or diminish 
any income tax to holders of Common Stock resulting from any dividend or distribution of stock (or rights to acquire stock) or from any event 
treated as such for income tax purposes. See "Certain Federal Income Tax Considerations."  

SUBORDINATION OF CONVERTIBLE NOTES  

The Convertible Notes are subordinated in right of payment to all Senior Debt. As of February 28, 1997, the Company had approximately $2 
million of outstanding indebtedness that would have constituted Senior Debt. Such indebtedness is secured by a $2 million letter of credit that 
was issued under the Company's $20.0 million Credit Agreement. To the extent the line of credit provided for under the Credit Agreement is 
drawn upon, any such borrowings would constitute Senior Debt. In addition, the Convertible Notes are structurally subordinated to all 
indebtedness and other liabilities (including trade payables and lease obligations) of the Company's Subsidiaries, as any right of the Company 
to receive any assets of its Subsidiaries upon their liquidation or reorganization (and the consequent right of the Holders of the Convertible 
Notes to participate in those assets) will be effectively subordinated to the claims of that Subsidiary's creditors (including trade creditors and 
lessors), except to the extent that the Company itself is recognized as a creditor of such Subsidiary, in which case the claims of the Company 
would still be subordinate to any security interest in the assets of such Subsidiary and any indebtedness of such Subsidiary senior to that held 
by the Company. The Indenture does not restrict the amount of Senior Debt or other indebtedness or liabilities which may be incurred by the 
Company or any Subsidiary of the Company.  

The payment of the principal of, premium, if any, or interest or liquidated damages, if any, on or any other amounts due on the Convertible 
Notes are subordinated in right of payment to the prior payment in full of all Senior Debt of the Company. No payment on account of principal 
of, redemption of, interest on, liquidated damages on or any other amounts due on the Convertible Notes (including, without limitation, any  
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Designated Event Payments), and no redemption, purchase or other acquisition of the Convertible Notes (including, without limitation, 
pursuant to a Designated Event Offer) may be made unless (i) full payment of amounts then due on all Senior Debt have been made or duly 
provided for pursuant to the terms of the instrument governing such Senior Debt, and (ii) at the time for, or immediately after giving effect to, 
any such payment, redemption, purchase or other acquisition, there shall not exist under any Senior Debt or any agreement pursuant to which 
any Senior Debt has been issued, any default which shall not have been cured or waived and which shall have resulted in the full amount of 
such Senior Debt being declared due and payable. In addition, the Indenture provides that if any of the holders of any issue of Designated 
Senior Debt notify (the "Payment Blockage Notice") the Company and the Trustee that a default has occurred giving the holders of such 
Designated Senior Debt or the Representative of such holders the right to accelerate the maturity thereof, no payment on account of principal 
of, redemption of, interest on, liquidated damages on or any other amounts due on the Convertible Notes (including, without limitation, any 
Designated Event Payments), and no purchase, redemption or other acquisition of the Convertible Notes (including, without limitation, 
pursuant to a Designated Event Offer) will be made for the period (the "Payment Blockage Period") commencing on the date notice is received 
and ending on the earlier of (A) the date on which such event of default shall have been cured or waived or (B) 180 days from the date notice is 
received. Notwithstanding the foregoing (but subject to the provisions contained in the first sentence of this paragraph), unless the holders of 
such Designated Senior Debt or the Representative of such holders shall have accelerated the maturity of such Designated Senior Debt, the 
Company may resume payments on the Convertible Notes after the end of such Payment Blockage Period. Not more than one Payment 
Blockage Notice may be given in any consecutive 360-day period, irrespective of the number of defaults with respect to Senior Debt during 
such period.  

Upon any distribution of its assets in connection with any dissolution, winding-up, liquidation or reorganization of the Company or acceleration 
of the principal amount due on the Convertible Notes because of an Event of Default, all Senior Debt must be paid in full before the holders of 
the Convertible Notes are entitled to any payments whatsoever.  

If payment of the Convertible Notes is accelerated because of an Event of Default, the Company or the Trustee shall promptly notify the 
holders of Senior Debt or the Representative(s) of such holders for such Senior Debt of the acceleration. The Company may not pay the 
Convertible Notes until five days after such holders or Representative(s) of such holders of Senior Debt receive notice of such acceleration and, 
thereafter, may pay the Convertible Notes only if the subordination provisions of the Indenture otherwise permit payment at that time.  

As a result of these subordination provisions, in the event of the Company's insolvency, holders of the Convertible Notes may recover ratably 
less than general creditors of the Company.  

MERGER, CONSOLIDATION OR SALE OF ASSETS  

The Indenture provides that the Company may not consolidate or merge with or into (whether or not the Company is the surviving corporation) 
any person, or sell, assign, transfer, lease, convey or otherwise dispose of all or substantially all of its properties or assets unless (i) (a) the 
Company is the surviving or continuing corporation or (b) the person formed by or surviving any such consolidation or merger (if other than 
the Company) or the person which acquires by sale, assignment, transfer, lease, conveyance or other disposition the properties and assets of the 
Company is a corporation organized or existing under the laws of the United States, any state thereof or the District of Columbia; (ii) the entity 
or person formed by or surviving any such consolidation or merger (if other than the Company) assumes all the Obligations of the Company, 
pursuant to a supplemental indenture in a form reasonably satisfactory to the Trustee, under the Convertible Notes and the Indenture;  
(iii) such sale, assignment, transfer, lease, conveyance or other disposition of all or substantially all of the Company's properties or assets shall 
be as an entirety or substantially as an entirety to one person and such person shall have assumed all the obligations of the Company, pursuant 
to a supplemental indenture in a form reasonably satisfactory to the Trustee, under the Convertible Notes and the Indenture; (iv) immediately 
after such transaction no Default or Event of Default exists; and (v) the Company or such person shall have delivered to the Trustee an Officers' 
Certificate and an  
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Opinion of Counsel, each stating that such transaction and the supplemental indenture comply with the Indenture and that all conditions 
precedent in the Indenture relating to such transaction have been satisfied.  

PAYMENTS FOR CONSENT  

Neither the Company nor any of its Subsidiaries will, directly or indirectly, pay or cause to be paid any consideration, whether by way of 
interest, fee or otherwise, to any holder of any Convertible Notes for or as an inducement to any consent, waiver or amendment of any of the 
terms or provisions of the Indenture or the Convertible Notes unless such consideration is offered to be paid or agreed to be paid to all holders 
of the Convertible Notes that consent, waive or agree to amend in the time frame set forth in the solicitation documents relating to such 
consent, waiver or agreement.  

REPORTS  

Whether or not required by the rules and regulations of the Commission, so long as any Convertible Notes are outstanding, the Company will 
file with the Commission and, if requested by any holders of Convertible Notes, furnish to such holders of Convertible Notes all quarterly and 
annual financial information required to be contained in a filing with the Commission on Forms 10-Q and 10-K, including a "Management's 
Discussion and Analysis of Financial Condition and Results of Operations" and, with respect to the annual consolidated financial statements 
only, a report thereon by the Company's independent auditors.  

EVENTS OF DEFAULT AND REMEDIES  

The Indenture provides that each of the following constitutes an Event of Default: (i) default for 30 days in the payment when due of interest on 
the Convertible Notes; (ii) default in payment when due of principal on the Convertible Notes; (iii) default in the payment of the Designated 
Event Payment in respect of the Convertible Note on the date therefor, whether or not such payment is prohibited by the subordination 
provisions of the Indenture; (iv) failure to provide timely notice of a Designated Event; (v) failure by the Company for 60 days after notice to 
comply with any other covenants and agreements contained in the Indenture or the Convertible Notes; (vi) default under any mortgage, 
indenture or instrument under which there may be issued or by which there may be secured or evidenced any indebtedness for money borrowed 
by the Company or any of its Subsidiaries (or the payment of which is guaranteed by the Company or any of its Subsidiaries), whether such 
indebtedness or guarantee now exists or is created after the date on which the Convertible Notes were first authenticated and issued, which 
default (a) is caused by a failure to pay when due principal or interest on such indebtedness within the grace period provided in such 
indebtedness (which failure continues beyond the longer of any applicable grace period or 30 days) (a "Payment Default") or (b) results in the 
acceleration of such indebtedness prior to its express maturity and, in each case, the principal amount of any such indebtedness, together with 
the principal amount of any other such indebtedness under which there has been a Payment Default or the maturity of which has been so 
accelerated, aggregates $10 million or more; (vii) failure by the Company or any Subsidiary of the Company to pay final judgments (other than 
any judgment as to which a reputable insurance company has accepted full liability) aggregating in excess of $10 million, which judgments are 
not stayed within 60 days after their entry; and (viii) certain events of bankruptcy or insolvency with respect to the Company or any of its 
Material Subsidiaries.  

If any Event of Default occurs and is continuing, the Trustee or the holders of at least 25% in principal amount of the then outstanding 
Convertible Notes may declare all the Convertible Notes to be due and payable immediately. Notwithstanding the foregoing, in the case of an 
Event of Default arising from certain events of bankruptcy or insolvency, with respect to the Company or any Material Subsidiary, all 
outstanding Convertible Notes will become due and payable without further action or notice. Holders of the Convertible Notes may not enforce 
the Indenture or the Convertible Notes except as provided in the Indenture. Subject to certain limitations, holders of a majority in principal 
amount of the then outstanding Convertible Notes may direct the Trustee in its exercise of any trust or power. The Trustee may withhold from 
holders of the Convertible Notes notice of any continuing Default or Event of Default (except a Default or Event of Default relating to the 
payment of principal or interest) if it determines that withholding notice is in their interest.  
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The holders of a majority in aggregate principal amount of the Convertible Notes then outstanding by notice to the Trustee may on behalf of the 
holders of all of the Convertible Notes waive any existing Default or Event of Default and its consequences under the Indenture except a 
continuing Default or Event of Default in the payment of the Designated Event Payment or interest on, or the principal of, the Convertible 
Notes.  

The Company is required to deliver to the Trustee annually a statement regarding compliance with the Indenture, and the Company is required, 
upon becoming aware of any Default or Event of Default, to deliver to the Trustee a statement specifying such Default or Event of Default.  
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TRANSFER AND EXCHANGE  

A holder may transfer or exchange Convertible Notes in accordance with the Indenture. The Registrar and the Trustee may require a holder, 
among other things, to furnish appropriate endorsements and transfer documents and the Company may require a holder to pay any taxes and 
fees required by law or permitted by the Indenture. The Company is not required to exchange or register the transfer of (i) any Convertible 
Note for a period of 15 days next preceding any selection of Convertible Notes to be redeemed, (ii) any Convertible  
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Note or portion thereof selected for redemption or (iii) any Convertible Note or portion thereof surrendered for repurchase (and not withdrawn) 
in connection with a Designated Event.  

The registered holder of a Convertible Note will be treated as the owner of it for all purposes.  

AMENDMENT, SUPPLEMENT AND WAIVER  

Except as provided in the next succeeding paragraph, the Indenture or the Convertible Notes may be amended or supplemented with the 
consent of the holders of at least a majority in principal amount of the then outstanding Convertible Notes (including consents obtained in 
connection with a tender offer or exchange offer for Convertible Notes), and any existing default or compliance with any provision of the 
Indenture or the Convertible Notes may be waived with the consent of the holders of a majority in principal amount of the then outstanding 
Convertible Notes (including consents obtained in connection with a tender offer or exchange offer for Convertible Notes).  

Without the consent of each holder affected, an amendment or waiver may not (with respect to any Convertible Notes held by a nonconsenting 
holder of Convertible Notes) (i) reduce the amount of Convertible Notes whose holders must consent to an amendment, supplement or waiver, 
(ii) reduce the principal of or change the fixed maturity of any Convertible Note or alter the provisions with respect to the redemption of the 
Convertible Notes, (iii) reduce the rate of or change the time for payment of interest on any Convertible Note, (iv) waive a default in the 
payment of principal of or interest on any Convertible Notes (except a rescission of acceleration of the Convertible Notes by the holders of at 
least a majority in aggregate principal amount of the Convertible Notes and a waiver of the payment default that resulted from such 
acceleration), (v) make any Convertible Note payable in money other than that stated in the Convertible Notes, (vi) make any change in the 
provisions of the Indenture relating to waivers of past Defaults or the rights of holders of Convertible Notes to receive payments of principal of 
or interest on the Convertible Notes, (vii) waive a redemption payment with respect to any Convertible Note, (viii) impair the right to convert 
the Convertible Notes into Common Stock, (ix) modify the conversion or subordination provisions of the Indenture in a manner adverse to the 
holders of the Convertible Notes or (x) make any change in the foregoing amendment and waiver provisions.  

Without the consent of any holder of Convertible Notes, the Company and the Trustee may amend or supplement the Indenture or the 
Convertible Notes to cure any ambiguity, defect or inconsistency, to provide for uncertificated Convertible Notes in addition to or in place of 
certificated Convertible Notes, to provide for the assumption of the Company's obligations to holders of the Convertible Notes in the case of a 
merger or consolidation, to make any change that would provide any additional rights or benefits to the holders of the Convertible Notes or that 
does not adversely affect the legal rights under the Indenture of any such holder, or to comply with requirements of the Commission in order to 
qualify, or maintain the qualification of, the Indenture under the Trust Indenture Act.  

CONCERNING THE TRUSTEE  

An affiliate of the Trustee is also the transfer agent for the Company's Common Stock.  

The holders of a majority in principal amount of the then outstanding Convertible Notes will have the right to direct the time, method and place 
of conducting any proceeding for exercising any remedy available to the Trustee, subject to certain exceptions. The Indenture provides that, in 
case an Event of Default shall occur (which shall not be cured), the Trustee will be required, in the exercise of its power, to use the degree of 
care of a prudent man in the conduct of his own affairs. Subject to such provisions, the Trustee will be under no obligation to exercise any of its 
rights or powers under the Indenture at the request of any holder of Convertible Notes, unless such holder shall have offered to the Trustee 
security and indemnity satisfactory to it against any loss, liability or expense.  
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CERTAIN DEFINITIONS  

Set forth below are certain defined terms used in the Indenture. Reference is made to the Indenture for a full disclosure of all such terms, as 
well as any other capitalized terms used herein, for which no definition is provided.  

"Capital Stock" means any and all shares, interests, participations, rights or other equivalents (however designated) of equity interests in any 
entity, including, without limitation, corporate stock and partnership interests.  

"Default" means any event that is or, with the passage of time or the giving of notice or both, would be an Event of Default.  

"Designated Senior Debt" means any Senior Debt which, at the date of determination, has an aggregate principal amount outstanding of, or 
commitments to lend up to, at least $10.0 million and is specifically designated by the Company in the instrument evidencing or governing 
such Senior Debt as "Designated Senior Debt" for purposes of the Indenture.  

"GAAP" means generally accepted accounting principles set forth in the opinions and pronouncements of the Accounting Principles Board of 
the American Institute of Certified Public Accountants and statements and pronouncements of the Financial Accounting Standards Board or in 
such other statements by such other entity as may be approved by a significant segment of the accounting profession of the United States, 
which are in effect from time to time.  

"Guarantee" means a guarantee (other than by endorsement of negotiable instruments for collection in the ordinary course of business), direct 
or indirect, in any manner (including, without limitation, letters of credit and reimbursement agreements in respect thereof), of all or any part of 
any indebtedness.  

"Indebtedness" means, with respect to any person, all obligations, whether or not contingent, of such person (i)(a) for borrowed money 
(including, but not limited to, any indebtedness secured by a security interest, mortgage or other lien on the assets of such person which is (1) 
given to secure all or part of the purchase price of property subject thereto, whether given to the vendor of such property or to another, or (2) 
existing on property at the time of acquisition thereof), (b) evidenced by a note, debenture, bond or other written instrument, (c) under a lease 
required to be capitalized on the balance sheet of the lessee under GAAP or under any lease or related document (including a purchase 
agreement) which provides that such person is contractually obligated to purchase or to cause a third party to purchase such leased property, (d) 
in respect of letters of credit, bank guarantees or bankers' acceptances, (e) with respect to Indebtedness secured by a mortgage, pledge, lien, 
encumbrance, charge or adverse claim affecting title or resulting in an encumbrance to which the property or assets of such person are subject, 
whether or not the obligation secured thereby shall have been assumed or guaranteed by or shall otherwise be such person's legal liability, (f) in 
respect of the balance of deferred and unpaid purchase price of any property or assets, (g) under interest rate, currency or credit swap 
agreements, cap, floor and collar agreements, spot and forward contracts and similar agreements and arrangements; (ii) with respect to any 
obligation of others of the type described in the preceding clause (i) or under clause (iii) below assumed by or guaranteed in any manner by 
such person or in effect guaranteed by such person through an agreement to purchase (including, without limitation, "take or pay" and similar 
arrangements), contingent or otherwise (and the obligations of such person under any such assumptions, guarantees or other such 
arrangements); and (iii) any and all deferrals, renewals, extensions, refinancings and refundings of, or amendments, modifications or 
supplements to, any of the foregoing.  

"Material Subsidiary" means any Subsidiary of the Company which is "significant subsidiary" as defined in Rule 1-02(w) of Regulation S-X 
under the Securities Act and the Exchange Act (as such Regulation is in effect on the date hereof).  
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"Obligations" means any principal, interest, penalties, fees, indemnifications, reimbursements, damages and other liabilities payable under the 
documentation governing any Indebtedness.  

"Representative" means the trustee, agent or representative (if any) for an issue of Senior Debt.  

"Senior Debt" means the principal of, premium, if any, interest and liquidated damages, if any, on, and fees, costs and expenses in connection 
with, and other amounts due on, Indebtedness of the Company, whether outstanding on the date of the Indenture or thereafter created, incurred, 
assumed or guaranteed by the Company, unless, in the instrument creating or evidencing or pursuant to which Indebtedness is outstanding, it is 
expressly provided that such Indebtedness is not senior in right of payment to the Convertible Notes. Senior Debt includes, with respect to the 
obligations described above, interest accruing, pursuant to the terms of such Senior Debt, on or after the filing of any petition in bankruptcy or 
for reorganization relating to the Company, whether or not post-filing interest is allowed in such proceeding, at the rate specified in the 
instrument governing the relevant obligation. Notwithstanding anything to the contrary in the foregoing, Senior Debt shall not include: (a) 
Indebtedness of or amounts owed by the Company for compensation to employees, or for goods, services or materials purchased in the 
ordinary course of business;  
(b) Indebtedness of the Company to a Subsidiary of the Company or (c) any liability for Federal, state, local or other taxes owed or owing by 
the Company.  

"Subsidiary" means any corporation, association or other business entity of which more than 50% of the total voting power of shares of Capital 
Stock entitled (without regard to the occurrence of any contingency) to vote in the election of directors, managers or trustees thereof is at the 
time owned or controlled, directly or indirectly, by any person or one or more of the other Subsidiaries of that person or a combination thereof.  
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CERTAIN FEDERAL INCOME TAX CONSIDERATIONS  

The following is a general discussion of certain United States federal income tax considerations relevant to holders of the Convertible Notes. 
This discussion is based upon the Internal Revenue Code of 1986, as amended (the "Code"), Treasury Regulations, Internal Revenue Service 
("IRS") rulings and judicial decisions now in effect all of which are subject to change (possibly with retroactive effect) or different 
interpretations. This discussion does not purport to deal with all aspects of federal income taxation that may be relevant to a particular 
investor's decision to purchase the Convertible Notes, and it is not intended to be wholly applicable to all categories of investors, some of 
which, such as dealers in securities, banks, insurance companies, tax-exempt organizations and non-United States persons, may be subject to 
special rules. In addition, this discussion is limited to persons that purchase the Convertible Notes pursuant to this Prospectus and hold the 
Convertible Notes as a "capital asset" within the meaning of Section 1221 of the Code.  

ALL PROSPECTIVE PURCHASERS OF THE CONVERTIBLE NOTES ARE ADVISED TO CONSULT THEIR OWN TAX ADVISORS 
REGARDING THE FEDERAL, STATE, LOCAL AND FOREIGN TAX CONSEQUENCES OF THE PURCHASE, OWNERSHIP AND 
DISPOSITION OF THE CONVERTIBLE NOTES AND THE COMMON STOCK.  

INTEREST INCOME  

A holder of a Convertible Note will generally be required to report as income for federal income tax purposes interest earned on the 
Convertible Note in accordance with the holder's method of tax accounting. A holder of a Convertible Note using the accrual method of 
accounting for tax purposes is required to include interest in ordinary income as such interest accrues, while a cash basis holder must include 
interest in income when payments are received (or made available for receipt).  

CONVERSION OF CONVERTIBLE NOTES INTO COMMON STOCK  

In general, no gain or loss will be recognized for federal income tax purposes on a conversion of the Convertible Notes into shares of Common 
Stock. However, cash paid in lieu of a fractional share of Common Stock will likely result in taxable gain (or loss), which will be capital gain 
or loss, to the extent that the amount of such cash exceeds (or is exceeded by) the portion of the adjusted basis of the Convertible Note 
allocable to such fractional share. The adjusted basis of shares of Common Stock received on conversion will equal the adjusted basis of the 
Convertible Note converted, reduced by the portion of adjusted basis allocated to any fractional share of Common Stock exchanged for cash. 
The holding period of an investor in the Common Stock received on conversion will include the period during which the converted Convertible 
Notes were held.  

The conversion price of the Convertible Notes is subject to adjustment under certain circumstances. See "Description of Convertible Notes -- 
Conversion." Section 305 of the Code and the Treasury Regulations issued thereunder may treat the holders of the Convertible Notes as having 
received a constructive distribution, resulting in ordinary income (subject to a possible dividends received deduction in the case of corporate 
holders) to the extent of the Company's then current and/or accumulated earnings and profits, if and to the extent that certain adjustments in the 
conversion price that may occur in limited circumstances (particularly an adjustment to reflect a taxable dividend to holders of Common Stock) 
increase the proportionate interest of a holder of Convertible Notes in the fully diluted Common Stock, whether or not such holder ever 
exercises its conversion privilege. Moreover, if there is not a full adjustment to the conversion price of the Convertible Notes to reflect a stock 
dividend or other event increasing the proportionate interest of the holders of outstanding Common Stock in the assets or earnings and profits 
of the Company, then such increase in the proportionate interest of the holders of the Common Stock generally will be treated as a distribution 
to such holders, taxable as ordinary income (subject to a possible dividends received deduction in the case of corporate holders) to the extent of 
the Company's then current and/or accumulated earnings.  
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MARKET DISCOUNT  

Investors acquiring Convertible Notes pursuant to this Prospectus should note that the resale of those Convertible Notes may be adversely 
affected by the market discount provisions of sections 1276 through 1278 of the Code. Under the market discount rules, if a holder of a 
Convertible Note purchases it at market discount (i.e., at a price below its stated redemption at maturity) in excess of a statutorily-defined de 
minimis amount and thereafter recognizes gain upon a disposition or retirement of the Convertible Note, then the lesser of the gain recognized 
or the portion of the market discount that accrued on a ratable basis (or, if elected, on a constant interest rate basis) generally will be treated as 
ordinary income at the time of the disposition. Moreover, any market discount on a Convertible Note may be taxable to an investor to the 
extent of appreciation at the time of certain otherwise non-taxable transactions (e.g., gifts). Any accrued market discount not previously taken 
into income prior to a conversion of a Convertible Note, however, should carry over to the Common Stock received on conversion and be 
treated as ordinary income upon a subsequent disposition of such Common Stock to the extent of any gain recognized on such disposition. In 
addition, absent an election to include market discount in income as it accrues, a holder of a market discount debt instrument may be required 
to defer a portion of any interest expense that otherwise may be deductible on any indebtedness incurred or maintained to purchase or carry 
such debt instrument until the holder disposes of the debt instrument in a taxable transaction.  

SALE, EXCHANGE OR RETIREMENT OF CONVERTIBLE NOTES  

Each holder of Convertible Notes generally will recognize gain or loss upon the sale, exchange, redemption, repurchase, retirement or other 
disposition of those Convertible Notes measured by the difference (if any) between (i) the amount of cash and the fair market value of any 
property received (except to the extent that such cash or other property is attributable to the payment of accrued interest not previously included 
in income, which amount will be taxable as ordinary income) and (ii) the holder's adjusted tax basis in those Convertible Notes (including any 
market discount previously included in income by the holder). Any such gain or loss recognized on the sale, exchange, redemption, repurchase, 
retirement or other disposition of a Convertible Note should be capital gain or loss (except as discussed under "-- Market Discount" above), and 
would be long-term capital gain or loss if the Convertible Note had been held for more than one year at the time of the sale or exchange. An 
investor's initial basis in a Convertible Note will be the cash price paid therefor. Each holder of Common Stock into which the Convertible 
Notes are converted, in general, will recognize gain or loss upon the sale, exchange, redemption or other disposition of the Common Stock 
measured under rules similar to those described above for the Convertible Notes. However, special rules may apply to redemptions of Common 
Stock which may result in different treatment.  

BACK-UP WITHHOLDING  

A holder of Convertible Notes or Common Stock may be subject to "back-up withholding" at a rate of 31% with respect to certain "reportable 
payments," including interest payments, dividend payments and, under certain circumstances, principal payments on the Convertible Notes. 
These back-up withholding rules apply if the holder, among other things, (i) fails to furnish a social security number or other taxpayer 
identification number ("TIN") certified under penalties of perjury within a reasonable time after the request therefor, (ii) furnishes an incorrect 
TIN, (iii) fails to report properly interest or dividends, or (iv) under certain circumstances, fails to provide a certified statement, signed under 
penalty of perjury, that the TIN furnished is the correct number and that the holder is not subject to back-up withholding. A holder who does 
not provide the Company with its correct TIN also may be subject to penalties imposed by the IRS. Any amount withheld from a payment to a 
holder under the back-up withholding rules is creditable against the holder's federal income tax liability, provided the required information is 
furnished to the IRS. Back-up withholding will not apply, however, with respect to payments made to certain holders, including corporations, 
tax-exempt organizations and certain foreign persons, provided their exemption from back-up withholding is properly established.  
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The Company will report to the holders of Convertible Notes and Common Stock and to the IRS the amount of any "reportable payments" for 
each calendar year and the amount of tax withheld, if any, with respect to such payments.  
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PLAN OF DISTRIBUTION  

Pursuant to a Registration Agreement dated as of February 15, 1997 (the "Registration Agreement") between the Company and the initial 
purchasers named therein entered into in connection with the offering of the Convertible Notes, the Registration Statement of which this 
Prospectus forms a part was filed with the Commission covering the resale of the Convertible Notes and the Common Stock issuable upon 
conversion of the Notes (the "Securities"). The Company has agreed to use all reasonable efforts to keep the Registration Statement effective 
until February 15, 2000 (or such earlier date when the holders of the Securities are able to sell all such Securities immediately without 
restriction pursuant to Rule 144(k) under the Securities Act or any successor rule thereto or otherwise). The Company will be permitted to 
suspend the use of this Prospectus (which is a part of the Registration Statement) in connection with sales of Securities by holders during 
certain periods of time under certain circumstances relating to pending corporate developments and public filings with the Commission and 
similar events. The specific provisions relating to the registration rights described above are contained in the Registration Rights Agreement, 
and the foregoing summary is qualified in its entirety by reference to the provisions of such agreement.  

Sales of the Convertible Notes and the Conversion Shares may be effected by or for the account of the Selling Securityholders from time to 
time in transactions (which may include block transactions in the case of the Conversion Shares) on any exchange or market on which such 
securities are listed or quoted, as applicable, in negotiated transactions, through a combination of such methods of sale, or otherwise, at fixed 
prices that may be changed, at market prices prevailing at the time of sale, at prices related to prevailing market prices, or at negotiated prices. 
The Selling Securityholders may effect such transactions by selling the Convertible Notes or Conversion Shares directly to purchasers, through 
broker-dealers acting as agents for the Selling Securityholders, or to broker-dealers who may purchase Convertible Notes or Conversion Shares 
as principals and thereafter sell the Convertible Notes or Conversion Shares from time to time in transactions (which may include block 
transactions in the case of the Conversion Shares) on any exchange or market on which such securities are listed or quoted, as applicable, in 
negotiated transactions, thorough a combination of such methods of sale, or otherwise. In effecting sales, broker-dealers engaged by Selling 
Securityholders may arrange for other broker dealers engaged by Selling Securityholders may arrange for other broker-dealers to participate. 
Such broker-dealers, if any, may receive compensation in the form of discounts, concessions or commissions from the Selling Securityholders 
and/or the purchasers of the Convertible Notes or Conversion Shares for whom such broker-dealers may act as agents or to whom they may sell 
as principals, or both (which compensation as to a particular broker-dealer might be in excess of customary commissions).  

The Selling Securityholders and any broker-dealers, agents or underwriters that participate with the Selling Securityholders in the distribution 
of the Convertible Notes or Conversion Shares may be deemed to be "underwriters" within the meaning of the Securities Act. Any 
commissions paid or any discounts or concessions allowed to any such persons, and any profits received on the resale of the Notes or 
Conversion Shares offered hereby and purchased by them may be deemed to be underwriting commissions or discounts under the Securities 
Act.  

At the time a particular offering of the Convertible Notes and/or the Conversion Shares is made and to the extent required, the aggregate 
principal amount of Convertible Notes and number of Conversion Shares being offered, the name or names of the Selling Securityholders, and 
the terms of the offering, including the name or names of any underwriters, broker-dealers or agents, any discounts, concessions or 
commissions and other terms constituting compensation from the Selling Securityholders, and any discounts, concessions or commissions 
allowed or reallowed or paid to broker-dealers, will be set forth in an accompanying Prospectus Supplement.  

Pursuant to the Registration Agreement, the Company has agreed to pay all expenses incident to the offer and sale of the Convertible Notes 
and/or the Conversion Shares offered by the Selling Securityholders hereby, except that the Selling Securityholders will pay all underwriting 
discounts and selling commissions, if any. The Company has agreed to indemnify the Selling Securityholders against certain liabilities, 
including liabilities under the Securities Act, and to contribute to payments the Selling Securityholders may be required to make in respect 
thereof.  

To comply with the securities laws of certain jurisdictions, if applicable, the Convertible Notes and Conversion Shares offered hereby will be 
offered or sold in such jurisdictions only through registered or licensed brokers or dealers.  

Under applicable rules and regulations under the Exchange Act, any person engaged in a distribution of the Convertible Notes or the 
Conversion Shares may be limited in its ability to engage in market activities with respect to such Convertible Note or Conversion Shares. In 
addition and without limiting the foregoing, each Selling Securityholder will be subject to applicable provisions of the Exchange Act and the 
rules and regulations thereunder, which provisions may limit the timing of purchase and sales of any of the Convertible Notes and Conversion 
Shares by the Selling Securityholders. The foregoing may affect the marketability of the Convertible Notes and the Conversion Shares.  
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LEGAL MATTERS  

The validity of the securities offered hereby will be passed upon for the Company by Brobeck, Phleger & Harrison LLP, Palo Alto, California. 
As of the date of this Prospectus, partners of and other attorneys employed by Brobeck, Phleger, Harrison LLP beneficially owned 13,700 
shares of the Common Stock.  

EXPERTS  

The consolidated financial statements of Intevac, Inc. appearing in Intevac, Inc.'s Annual Report (Form 10-K) for the year ended December 31, 
1996, have been audited by Ernst & Young LLP, independent auditors, as set forth in their report thereon included therein and incorporated 
herein by reference. Such consolidated financial statements are incorporated herein by reference in reliance upon such report given upon the 
authority of such firm as experts in accounting and auditing.  
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NO PERSON HAS BEEN AUTHORIZED IN CONNECTION WITH THE OFFERING MADE HEREBY TO GIVE ANY INFORMATION 
OR MAKE ANY REPRESENTATION OTHER THAN AS CONTAINED OR INCORPORATED BY REFERENCE IN THIS 
PROSPECTUS, AND, IF GIVEN OR MADE, SUCH INFORMATION OR REPRESENTATION MUST NOT BE RELIED UPON AS 
HAVING BEEN AUTHORIZED BY THE COMPANY. THIS PROSPECTUS DOES NOT CONSTITUTE AN OFFER TO SELL, OR A 
SOLICITATION OF AN OFFER TO BUY, ANY OF THE SECURITIES OFFERED HEREBY BY ANY PERSON IN ANY 
JURISDICTION IN WHICH OR TO ANY PERSON TO WHOM IT IS UNLAWFUL TO MAKE SUCH AN OFFERING OR 
SOLICITATION, NEITHER THE DELIVERY OF THIS PROSPECTUS NOR ANY SALE MADE HEREUNDER SHALL UNDER ANY 
CIRCUMSTANCES, IMPLY THAT THE INFORMATION CONTAINED IN THIS PROSPECTUS OR ANY DOCUMENT 
INCORPORATED BY REFERENCE HEREIN IS CORRECT AS OF ANY DATE SUBSEQUENT TO THE DATE HEREOF OR 
THEREOF.  
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PART II  

INFORMATION NOT REQUIRED IN PROSPECTUS  

ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTIO N  

The following table sets forth the costs and expenses payable by the Registrant in connection with the sale and distribution of the securities 
being registered. All amounts are estimated except the SEC registration fee and the Nasdaq Listing Application Fee.  

 

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS  

Section 317 of the California Corporations Code authorizes a corporation's Board of Directors to grant, indemnity to directors and officers in 
terms sufficiently broad to permit such indemnification under certain circumstances for liabilities (including reimbursement of expenses 
incurred) arising under the Securities Act of 1933, as amended, Article V of the Amended and Restated Articles of Incorporation of the 
Registrant and Article VI of the Company's Bylaws provide for indemnification of the Company's directors, officers and other agents to the 
maximum extent permitted by the California Corporations Code. Pursuant to the foregoing, the Company has entered into an Indemnification 
Agreement with each of its directors, officers and certain controlling persons. The Company also maintains a directors and officers insurance 
policy. The form of Underwriting Agreement filed as Exhibit 1.1 to Registration Statement No. 33-97806 provides for indemnification by the 
Underwriters of the Registrant, its directors and executive officers and other persons for certain liabilities arising under the Act.  

ITEM 16. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES   

(a) Exhibits  

Set forth below is a list of exhibits that are being filed with this Registration Statement:  

 

* Previously filed.  

ITEM 17. UNDERTAKINGS  

A. The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of 
the registrant's annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each 
filing of an employee benefit plan's annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by 
reference in the registration statement shall be deemed to be a new registration statement relating to the securities offering therein, and the 
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.  

SEC Registration Fee............................... .... $17,425  
Nasdaq Listing Application Fee..................... ....  17,500  
Accounting Fees.................................... ....  10,000  
Legal Fees and Expenses............................ ....  25,000  
Printing and Engraving............................. ....   5,000  
Miscellaneous...................................... ....   2,075  
 
    Total.......................................... .... $77,000  

Exhibit 
Number    Exhibit 
-------   ------- 
 
  4.1*    Specimen Common Stock Certificate (Incorp orated by reference 
           from Exhibit 4.2 to Registration Stateme nt No. 33-97806). 
  4.2*    Indenture, dated as of February 15, 1997,  between the Company 
           and State Street Bank and Trust Company of California, N.A. as 
           Trustee, including the form of Convertib le Notes. 
  4.3*    Registration Agreement, dated as of Febru ary 15, 1997, 
           among the Company, Salomon Brothers Inc,  Robertson, Stephens 
           & Company LLC and Hambrecht & Quist LLC.  
  5.1*    Opinion of Brobeck, Phleger & Harrison LL P, including 
           consent. 
 12.1*    Statement re computation of ratios. 
 23.1*    Consent of Ernst & Young LLP, Independent  Auditors. 
 23.2*    Consent of Brobeck, Phleger & Harrison LL P (See Exhibit 5.1). 
 24*      Power of Attorney (See page II-3). 
 25.1     Statement of Eligibility and Qualificatio n Under the Trust 
           Indenture Act of 1939 of State Street Ba nk and Trust Company of  
           California, N.A. as Trustee, on Form T-1 . 



B. Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers, and controlling 
persons of the Registrant pursuant to the provisions described on Item 15 above, or otherwise, the Registrant has been advised that in the 
opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the Act, and is therefore, 
unenforceable. In the event that a claim for indemnification  
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against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the 
Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection 
with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, 
submit to a court of appropriate jurisdiction the question of whether such indemnification by it is against public policy as expressed in the Act 
and will be governed by the final adjudication of such issue.  

C. The undersigned Registrant hereby undertakes:  

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:  

(a) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;  

(b) To reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this 
Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of 
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering 
range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume 
and price represent no more than a 20% change in the maximum aggregate offering price set forth in the "Calculation of Registration Fee" table 
in the effective registration statement; and  

(c) To include any material information with respect to the plan of distribution not previously disclosed in this Registration Statement or any 
material change to such information in this Registration Statement.  

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that contains a form of 
prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that 
time shall be deemed to be the initial bona fide offering thereof.  

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the 
termination of the offering.  
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SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, as amended, Intevac, Inc. has duly caused this Amendment No. 1 to the Registration 
Statement to be signed on its behalf by the undersigned, thereunder duly authorized, in the City of Santa Clara, State of California, on this 3rd 
day of April, 1997.  

INTEVAC, INC.  

 

Pursuant to the requirements of the Securities Act of 1933, as amended, this Amendment No. 1 to the Registration Statement has been signed 
by the following persons in the capacities and on the dates indicated:  
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By: /s/ CHARLES B. EDDY III 
   ---------------------------- 
   Charles B. Eddy III 
   Vice President, Finance and Administration, 
   Chief Financial Officer, Treasurer 
   and Secretary (Principal Financial and 
   Accounting Officer) 

        Signature                                Ti tle                           Date 
        ---------                                -- ---                           ---- 
/s/ NORMAN H. POND* 
- ---------------------------------      Chairman o f the Board, President      April 3, 1997  
      (Norman H. Pond)                 and Chief Ex ecutive Officer 
                                       (Principal E xecutive Officer) 
 
/s/ CHARLES B. EDDY III 
- ---------------------------------      Vice Presi dent, Finance and           April 3, 1997  
    (Charles B. Eddy III)              Administrati on, Chief Financial 
                                       Officer, Tre asurer and Secretary 
                                       (Principal F inancial and 
                                       Accounting O fficer) 
 
/s/ EDWARD DURBIN* 
- ---------------------------------      Director                              April 3, 1997  
       (Edward Durbin) 
 
/s/ DAVID N. LAMBETH* 
- ---------------------------------      Director                              April 3, 1997  
      (David N. Lambeth) 
 
/s/ H. JOSEPH SMEAD* 
- ---------------------------------      Director                              April 3, 1997  
      (H. Joseph Smead) 
 
/s/ ROBERT D. HEMPSTEAD* 
- ---------------------------------      Director                              April 3, 1997  
   (Robert D. Hempstead) 
 
*By: /s/ CHARLES B. EDDY III 
    ----------------------------- 
          (Charles B. Eddy, 
           Attorney-in-Fact) 



EXHIBIT INDEX  

 

EXHIBIT 
NUMBER                        DESCRIPTION 
- ------                        ----------- 
 
 4.1*           Specimen Common Stock Certificate ( Incorporated by reference 
                 from Exhibit 4.2 to Registration S tatement No. 33-97806). 
 4.2*           Indenture, dated as of February 15,  1997, between the Company 
                 and State Street Bank and Trust Co mpany of California, N.A. as  
                 Trustee, including the form of Con vertible Notes. 
 4.3*           Registration Agreement, dated as of  February 15, 1997, among 
                 the Company, Salomon Brothers Inc,  Robertson, Stephens & 
                 Company LLC and Hambrecht & Quist LLC. 
 5.1*           Opinion of Brobeck, Phleger & Harri son LLP, including consent. 
12.1*           Statement re computation of ratios.  
23.1*           Consent of Ernst & Young LLP, Indep endent Auditors. 
23.2*           Consent of Brobeck, Phleger & Harri son LLP (See Exhibit 5.1). 
24  *           Power of Attorney (See page II-3). 
25.1            Statement of Eligibility and Qualif ication Under the Trust 
                 Indenture Act of 1939 of State Str eet Bank and Trust Company 
                 of California, N.A. as Trustee, on  Form T-1. 
- --------------- 
* Previously Filed 



EXHIBIT 25.1  

FORM T-1  
SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C. 20549  

STATEMENT OF ELIGIBILITY UNDER THE TRUST INDENTURE ACT OF 1939 OF A  
CORPORATION DESIGNATED TO ACT AS TRUSTEE  

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF  A TRUSTEE PURSUANT TO SECTION 305(B)(2) |X|  

STATE STREET BANK AND TRUST COMPANY OF CALIFORNIA,  
NATIONAL ASSOCIATION  

(Exact name of trustee as specified in its charter)  
 

UNITED STATES  

(Jurisdiction of incorporation or organization if not a U.S. national bank)  
 

06-1143380  

(IRS Employer Identification No.)  
 

725 SOUTH FIGUEROA STREET, SUITE 3100, LOS ANGELES, CALIFORNIA 90017  
(Address of principal executive offices)  

 
90017  

(Zip code)  
 

STATE STREET BANK AND TRUST COMPANY OF CALIFORNIA, N.A.  
725 SOUTH FIGUEROA STREET, SUITE 3100, LOS ANGELES, CALIFORNIA, 90017  

213-362-7338  

(Name, address and telephone number of agent for service)  
 

INTEVAC, INC.  

(Exact Name of Obligor as specified in its charter)  
 

CALIFORNIA  

(State or other jurisdiction of incorporation or organization)  
 

94-3125814  

(IRS Employer Identification No.)  
 

3550 BASSETT STREET, SANTA CLARA, CALIFORNIA  

(Address of principal executive offices)  
 

95054  

(Zip code)  
 

6 1/2% CONVERTIBLE SUBORDINATED NOTE DUE 2004  

(Title of the indenture securities)  



GENERAL  

Item 1. General Information.  

(a) The trustee is subject to the supervision of the Comptroller of the Currency, Western District Office, 50 Fremont Street, Suite 3900, San 
Francisco, CA 94105-2292.  

(b) The trustee is authorized to exercise corporate trust powers.  

Item 2. Affiliation with the obligor.  

The trustee is not affiliated with the obligor.  

No responses are included for Items 3-15 of this form T-1 because the obligor is not in default on securities issued under indentures under 
which State Street Bank and Trust Company of California, N.A. is trustee.  

Item 16. List of Exhibits  

1. Articles of Association of State Street Bank and Trust Company of California, National Association.*  

2. Certificate of Corporate Existence (with fiduciary powers) from the Comptroller of the Currency, Administrator of National Banks.*  

3. Authorization of the Trustee to exercise fiduciary powers (included in Exhibits 1 and 2; no separate instrument).  

4. By-laws of State Street Bank and Trust Company of California, National Association.*  

5. Consent of State Street Bank and Trust Company of California, National Association required by Section 321(b) of the Act.*  

6. Consolidated Report of Income at the close of business December 31, 1996, Federal Financial Institutions Examination Council, 
Consolidated Reports of Condition and Income for A Bank With Domestic Offices Only and Total Assets of Less Than $100 Million - FFIEC 
034.  

* The indicated documents have been filed as exhibits with corresponding exhibit numbers to the Form T-1 of Oasis Residential, Inc., filed 
pursuant to Section 305(b)(2) of the Act, filed with the Securities and Exchange Commission on November 18, 1996 (Registration No. 033-
90488), and are incorporated herein by reference.  
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SIGNATURE  

Pursuant to the requirements of the Trust Indenture Act of 1939, the trustee, State Street Bank and Trust Company of California, National 
Association, organized and existing under the laws of the United States of America, has duly caused this statement of eligibility to be signed on 
its behalf by the undersigned, thereunto duly authorized, all in the City of Los Angeles, and State of California, on the 31st day of March, 1997. 

STATE STREET BANK AND TRUST COMPANY  
OF CALIFORNIA, NATIONAL ASSOCIATION  

 
3  

By  /s/ Joni Frederick 
    --------------------------- 
    Joni Frederick 
    Assistant Vice President 



EXHIBIT 6  

 

Please refer to page i,  

 

CONSOLIDATED REPORTS OF CONDITION AND INCOME FOR  
A BANK WITH DOMESTIC OFFICES ONLY AND  
TOTAL ASSETS OF LESS THAN $100 MILLION - FFIEC 034  

(961231)  
 

REPORT AT THE CLOSE OF BUSINESS DECEMBER 31, 1996 --------------  
(RCRI 9999)  
This report is required by law: 12 U.S.C. Section 324 (State member banks); 12 U.S.C. Section 1817 (State nonmember banks); and 12 U.S.C. 
Section 161 (National banks).  

This report form is to be filed by banks with domestic offices only. Banks with branches and consolidated subsidiaries in U.S. territories and 
possessions, Edge or Agreement subsidiaries, foreign branches, consolidated foreign subsidiaries, or International Banking Facilities must file 
FFIEC 031.  

NOTE: The Reports of Condition and Income must be signed by an authorized officer and the Report of Condition must be attested to by not 
less than two directors (trustees) for State nonmember banks and three directors for State member and National banks.  

I, Kevin Wallace  
Name and Title of Officer or Authorized to Sign Report  

of the named bank do hereby declare that these Reports of Condition and Income (including the supporting schedules) have been prepared in 
conformance with the instructions issued by the appropriate Federal regulatory authority and are true to the best of my knowledge and belief.  

KEVIN WALLACE  
Signature of Officer Authorized to Sign Report 1/27/97  
Date of Signature  
The Reports of Condition and Income are to be prepared in accordance with Federal regulatory authority instructions. NOTE: These 
instructions may in some cases differ from generally accepted accounting principles.  

We, the undersigned directors (trustees), attest to the correctness of this Report of Condition (including the supporting schedules) and declare 
that it has been examined by us and to the best of our knowledge and belief has been prepared in conformance with the instructions issued by 
the appropriate Federal regulatory authority and is true and correct.  

                             Board of Governors of the Federal Reserve System 
                             OMB Number: 7100-0036 
                             Federal Deposit Insura nce Corporation 
                             OMB Number: 3064-0052 
                             Office of the Comptrol ler of the Currency 
                             OMB Number: 1557-0081 
FEDERAL FINANCIAL            Expires March 31, 1999  
INSTITUTIONS EXAMINATION 
COUNCIL 
- ------------------------------------------------- -----------------------------  
                                                                       [1] 

                             Table of Contents, for  the  
[LOGO]                       required disclosure of  
                             estimated burden. 

/s/  Lynda A. Vogel 
- ------------------------------------------------------ 
Director (Trustee) 
 
 
/s/  Stephen Rivero 
- ------------------------------------------------------ 
Director (Trustee) 
 
 



 

FOR BANKS SUBMITTING HARD COPY REPORT FORMS:  

STATE MEMBER BANKS: Return the original and one copy to the appropriate Federal Reserve District Bank.  

STATE NONMEMBER BANKS: Return the original only in the special return address envelope provided. If express mail is used in lieu of the 
special return address envelope, return the original only to the FDIC, c/o Quality Data Systems, 2127 Espey Court, Suite 204, Crofton, MD 
21114.  

NATIONAL BANKS: Return the original only in the special return address envelope provided. If express mail is used in lieu of the special 
return address envelope, return the original only to the FDIC, c/o Quality Data Systems, 2127 Espey Court, Suits 204, Crofton, MD 21114.  

FDIC Certificate Number 26474  
 
 

(RCRI 9050)  

Banks should affix the address label in this space.  

State Street Bank and Trust Company of California, N.A.  
Legal Title of Bank (TEXT 9010)  
 
Los Angeles  
City (TEXT 9130)  
 
CA 90017  
State Abbrev. (TEXT 9200) ZIP Code (TEXT 9220)  

Board of Governors of the Federal Reserve System, Federal Deposit Insurance Corporation, Office of the Comptroller of the Currency  

/s/  Suzanne C. Martino 
- ------------------------------------------------------ 
Director (Trustee) 
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Legal Title of Bank:  STATE STREET BANK AND TRUST C OMPANY OF CALIFORNIA, N.A.   Call Date:  12/31/96  ST-BK: 06-0302 FFIEC 034 
Address:              725 SOUTH FIGUEROA STREET, SU ITE 3100                                                         Page RI-1 
City, State  Zip:     LOS ANGELES, CA 90017 
FDIC Certificate NO.: 2 6 4 7 4 
                      --------- 
 
CONSOLIDATED REPORT OF INCOME 
FOR THE PERIOD JANUARY 1, 1996 - DECEMBER 31, 1996 
 
ALL REPORT OF INCOME SCHEDULES ARE TO BE REPORTED ON A CALENDAR YEAR-TO-DATE BASIS IN THOUSANDS OF DOL LARS. 
 
SCHEDULE RI--INCOME STATEMENT 
                                                                                                           I180 
                                                                                                   --- ------------ 
                                                                     Dollar Amounts in Thousands   RIA D  Mil Thou 
- ------------------------------------------------- --------------------------------------------------- -------------- 
 
1. Interest income: 
   a. Interest and fee income on loans(1),(2): 
      (1) Total loans (to be completed only by thos e banks with less than $25 million in 
          total assets) ........................... ..............................................    4 010        0   1.a.(1) 
      THE FOLLOWING FOUR ITEMS ARE TO BE COMPLETED ONLY BY THOSE BANKS WITH $25 MILLION OR MORE 
      IN TOTAL ASSETS(1),(2) 
      (2) Real estate loans ....................... ..............................................    4 246      N/A   1.a.(2) 
      (3) Installment loans ....................... ..............................................    4 247      N/A   1.a.(3) 
      (4) Credit cards and related plans .......... ..............................................    4 248      N/A   1.a.(4) 
      (5) Commercial (time and demand) and all othe r loans ......................................    4 249      N/A   1.a.(5) 
   b. Income from lease financing receivables ..... ..............................................    4 065        0   1.b. 
   c. Interest income on balances due from deposito ry institutions(3) ...........................    4 115        0   1.c. 
   d. Interest and dividend income on securities: 
      (1) Securities issued by states and political  subdivisions in the U.S.: 
          (a) Taxable securities .................. ..............................................    4 506        0   1.d.(1)(a)  
          (b) Tax-exempt securities ............... ..............................................    4 507        0   1.d.(1)(b)  
      (2) U.S. Government securities and other debt  securities ..................................    3 660        0   1.d.(2) 
      (3) Equity securities (including investments in mutual funds) .............................    3 659        0   1.d.(3) 
   e. Interest income from trading assets ......... ..............................................    4 069        0   1.e. 
   f. Interest income on fedral funds sold(4) and s ecurities purchased under agreements to resell    4 020        0   1.f. 
   g. Total interest income (sum of items 1.a throu gh 1.f) ......................................    4 107        0   1.g. 
 
- ---------- 
 
(1) See instructions for loan classifications used in this schedule. 
(2) The $25 million asset size test is generally ba sed on the total assets reported on the JUNE 30, 19 95 Report of Condition. 
(3) Includes interest income on time certificates o f deposit not held for trading. 
(4) Report interest income on "term federal funds s old" in Schedule RI, item 1.a, "Interest and fee in come on loans." 
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Legal Title of Bank:  STATE STREET BANK AND TRUST C OMPANY OF CALIFORNIA, N.A.   Call Date:  12/31/96  ST-BK: 06-0302 FFIEC 034  
Address:              725 SOUTH FIGUEROA STREET, SU ITE 3100                                                         Page RI-1 
City, State  Zip:     LOS ANGELES, CA 90017 
FDIC Certificate NO.: 2 6 4 7 4 
                      --------- 
 
SCHEDULE RI--CONTINUED 
                                                                                   Year-to-date 
                                                                                  -------------- 
                                                    Dollar Amounts in Thousands    RIAD Mil Thou 
- ------------------------------------------------- --------------------------------------------------- --------- 
 
 2. Interest expense: 
    a. Interest on deposits: 
       (1) Transaction accounts (NOW accounts, ATS accounts, and telephone 
           and preauthorized transfer accounts) ... ............................    4508        0   2.a .(1) 
       (2) Nontransaction accounts: 
           (a) Money market deposit accounts (MMDAs ) ..........................    4509        0   2.a .(2)(a) 
           (b) Other savings deposits ............. ............................    4511        0   2.a .(2)(b) 
           (c) Time certificates of deposit of $100 ,000 or more ...............    4174        0   2.a .(2)(c) 
           (d) All other time deposits(1) ......... ............................    4512        0   2.a .(2)(d) 
    b. Expense of federal funds purchased(2) and se curities sold under 
       agreements to repurchase ................... ............................    4180        0   2.b . 
    c. Interest on demand notes issued to the U.S. Treasury, trading 
       liabilities, and other borrowed money ...... ............................    4185        0   2.c . 
    d. Interest on mortgage indebtedness and obliga tions under 
       capitalized leases ......................... ............................    4072        0   2.d . 
    e. Interest on subordinated notes and debenture s ..........................    4200        0   2.e . 
    f. Total interest expense (sum of items 2.a thr ough 2.e) ..................    4073        0   2.f . 
 3. Net interest income (item 1.g minus 2.f) ...... ............................                    RIA D 4074       0   3. 
 4. Provisions: 
    a. Provision for loan and lease losses ........ ............................                    RIA D 4230       0   4.a 
    b. Provision for allocated transfer risk ...... ............................                    RIA D 4243       0   4.b 
 5. Noninterest income: 
    a. Service charges on deposit accounts ........ ............................    4080        0   5.a  
    b. Other noninterst income: 
       (1) Other fee income ....................... ............................    5407    5,652   5.b .(1) 
       (2) All other noninterest income* .......... ............................    5408        0   5.b .(2) 
    c. Total noninterest income (sum of items 5.a a nd 5.b) ....................                    RIA D 4079   5,652   5.c. 
 6. a. Realized gains (losses) on held-to-maturity securities .................                    RIA D 3521       0   6.a. 
    b. Realized gains (losses) on available-for-sal e securities ...............                    RIA D 3196       0   6.b. 
 7. Noninterest expense: 
    a. Salaries and employee benefits ............. ............................    4135    2,221   7.a . 
    b. Expenses of premises and fixed assets (net o f rental income) 
       (excluding salaries and employee benefits an d mortgage interest) .......    4217    1,061   7.b . 
    c. Other noninterest expense* ................. ............................    4092    1,776   7.c . 
    d. Total noninterest expense (sum of items 7.a through 7.c) ...............                    RIA D 4093   5,058   7.d. 
 8. Income (loss) before income taxes and extraordi nary items and other 
    adjustments (item 3 plus or minus items 4.a, 4. b, 5.c, 6.a, 6.b, and 7.d) .                    RIA D 4301     594   8. 
 9. Applicable income taxes (on item 8) ........... ............................                    RIA D 4302     274   9. 
10. Income (loss) before extraordinary items and ot her adjustments 
   (item 8 minus 9) ............................... ............................                    RIA D 4300     320  10. 
11. Extraordinary items and other adjustments: 
    a. Extraordinary items and other adjustments, g ross of income taxes* ......    4310         0  11. a. 
    b. Applicable income taxes (on item 11.a)* .... ............................    4315         0  11. b. 
    c. Extraordinary items and other adjustments, n et of income taxes 
       (item 11.a minus 11.b) ..................... ............................                    RIA D 4320       0  11.c 
12. Net income (loss) (sum of items 10 and 11.c) .. ............................                    RIA D 4340     320  12. 
 
 
- ---------- 
 
(1) Includes interest expense on open-account time deposits of $100,000 or more. 
(2) Report the expense of "term federal funds purch ased" in Schedule RI, item 2.c, 
    "Interest on demand notes issued to the U.S. Tr easury, trading liabilities, and other borrowed mon ey." 
*Describe on Schedule RI-E--Explanations. 
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SCHEDULE RI--CONTINUED 
                                                                                                        I181 
                                                                                                   --- ------------ 
                                                                                                    Ye ar-to-date 
                                                                                                   --- ------------ 
Memorandum                                                           Dollar Amounts in Thousands   RIA D  Mil Thou 
- ------------------------------------------------- --------------------------------------------------- -------------- 
 
1. Interest expense incurred to carry tax-exempt se curities, loans, and leases acquired after 
   August 7, 1986, that is not deductible for feder al income tax purposes .......................    4 513        0   M.1. 
2. Income from the sale and servicing of mutual fun ds and annuities (included in 
   Schedule RI, item 8) ........................... ..............................................    8 431        0   M.2. 
3. Estimated income on tax-exempt loans and leases to states and political subdivisions in the 
   U.S. (reportable in Schedule RC-C, part I, items  7 and 9) included in Schedule RI, 
   items 1.a and 1.b, above (excludes income on tax -exempt securities) ..........................    4 313        0   M.3. 
4. Number of full-time equivalent employees on payr oll at end of current period (round to 
   nearest whole number) .......................... ..............................................    4 150       28   M.4. 
5. Cash dividends declared during the calendar year  to date                                               Mil Thou 
   (to be reported only with March, June, and Septe mber Reports of Income) ......................    4 475        0   M.5. 
6. To be completed by banks with $25 million or mor e in total assets and with loans to finance 
   agricultural production and other loans to farme rs (Schedule RC-C, part I, item 3) exceeding 
   five percent of total loans.(2) 
   Interest and fee income on agricultural loans(1)  (included in item 1.a above) ................    4 251      N/A   M.6. 
7. If the reporting bank has restated its balance s heet as a result of applying push down                 MM DD YY 
   accounting this calendar year, report the date o f the bank's acquisition .....................    9 106 00/00/00   M.7. 
 
- ---------- 
 
(1) See instructions for loan classifications used in this schedule. 
(2) The $25 million asset size test and the five pe rcent of total loans test are generally based on th e total assets 
    reported on the JUNE 30, 1995 Report of Conditi on. 
 
 
 
SCHEDULE RI-A--CHANGES IN EQUITY CAPITAL 
 
SCHEDULE RI-A IS TO BE REPORTED WITH THE DECEMBER R EPORT OF INCOME. 
 
Indicate decreases and losses in parentheses. 
 
                                                                                                            I183 
                                                                                                    -- ------------ 
                                                                     Dollar Amounts in Thousands    RI AD  Mil Thou 
- ------------------------------------------------- --------------------------------------------------- -------------- 
 
 1. Total equity capital originally reported in the  December 31, 1995, Reports of 
    Condition and Income .......................... ...............................................    3215      2,445   1. 
 2. Equity capital adjustments from amended Reports  of Income, net* ..............................    3216          0   2. 
 3. Amended balance end of previous calendar year ( sum of items 1 and 2) .........................    3217      2,445   3. 
 4. Net income (loss) (must equal Schedule RI, item  12) ..........................................    4340        320   4. 
 5. Sale, conversion, acquisition, or retirement of  capital stock, net ...........................    4346          0   5. 
 6. Changes incident to business combinations, net ...............................................    4356          0   6. 
 7. LESS: Cash dividends declared on preferred stoc k .............................................    4470          0   7. 
 8. LESS: Cash dividends declared on common stock . ...............................................    4460          0   8. 
 9. Cumulative effect of changes in accounting prin ciples from prior years* (see instructions 
    for this schedule) ............................ ...............................................    4411          0   9. 
10. Corrections of material accounting errors from prior years* (see instructions for 
    this schedule ................................. ...............................................    4412          0  10. 
11. Change in net unrealized holding gains (losses)  on available-for-sale securities .............    8433          0  11. 
12. Other transactions with parent holding company*  (not included in items 5, 7, or 8 above) .....    4415          0  12. 
13. Total equity capital end of current period (sum  of items 3 through 12) (must equal 
    Schedule RC, item 28.a) ....................... ...............................................    3210      2,765  13. 
 
- ---------- 
 
*Describe on Schedule RI-E--Explanations. 



 

SCHEDULE RI-B--CHARGE-OFFS AND RECOVERIES AND CHANG ES IN ALLOWANCE  

FOR LOAN AND LEASE LOSSES  

PART I. CHARGE-OFFS AND RECOVERIES ON LOANS AND LEA SES(1)  

 

(1) See instructions for loan classifications used in this schedule.  
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                                                                                                                  -------- 
                                                                                                                    I186    <- 
                                                                                         ------------- -------------------- 
                                                                                            (Column A)        (Column B) 
                                                                                           Charge-offs        Recoveries 
                                                                                         ------------- -------------------- 
                                                                                               Calenda r year-to-date 
                                                                                         ------------- ------------------- 
                                                         Dollar Amounts in Thousands      RIAD  Mil Th ou   RIAD  Mil Thou 
- ------------------------------------------------- --------------------------------------------------- ---------------------- 
1.  Real estate loans.............................. .....................................  4256         0   4257         0  1. 
2.  Installment loans.............................. .....................................  4258         0   4259         0  2. 
3.  Credit cards and related plans................. .....................................  4262         0   4263         0  3. 
4.  Commercial (time and demand) and all other loan s....................................  4264         0   4265         0  4. 
5.  Lease financing receivables.................... .....................................  4266         0   4267         0  5. 
6.  Total (sum of items 1 through 5)............... .....................................  4635         0   4605         0. 6. 
                                                                                         ------------- -------------------- 
 
Memoranda 
                                                                                         ------------- -------------------- 
                                                         Dollar Amounts in Thousands      RIAD  Mil Th ou   RIAD  Mil Thou 
- ------------------------------------------------- --------------------------------------------------- ---------------------- 
1.  To be completed by banks with loans to finance agricultural production and            //////////// //   ////////////// 
    other loans to farmers (Schedule RC-C, part I, item 3) exceeding five percent         //////////// //   ////////////// 
    of total loans.                                                                       //////////// //   ////////////// 
    Agricultural loans included in part I, items 1 through 4, above.....................  4268       N /A   4269       N/A  M.1. 
2.- 3.  Not applicable                                                                    //////////// //   ////////////// 
4.  Loans to finance commercial real estate, constr uction, and land development           //////////// //   ////////////// 
    activities (NOT SECURED BY REAL ESTATE) include d in Schedule RI-B, part I,            //////////// //   ////////////// 
    items 2 through 4, above....................... .....................................  5443         0   5444         0  M.4. 
5.  Real estate loans (sum of Memorandum items 5.a through 5.e must equal                 //////////// //   ////////////// 
    Schedule RI-B, part I, item 1, above):                                                //////////// //   ////////////// 
    a.  Construction and land development.......... .....................................  5445         0   5446         0  M.5.a. 
    b.  Secured by farmland........................ .....................................  5447         0   5448         0  M.5.b. 
    c.  Secured by 1-4 family residential propertie s:                                     //////////// //   ////////////// 
           (1)  Revolving, open-end loans secured b y 1-4 family residential properties    //////////// //   ////////////// 
                and extended under the lines of cre dit..................................  5449         0   5450         0  M.5.c.(1)  
           (2)  All other loans secured by 1-4 fami ly residential properties............  5451         0   5452         0  M.5.c.(2)  
    d.  Secured by multifamily (5 or more) resident ial properties.......................  5453         0   5454         0  M.5.d. 
    e.  Secured by nonfarm nonresidential propertie s....................................  5455         0   5456         0  M.5.e. 
                                                                                         ------------- -------------------- 
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SCHEDULE RI-B -- CONTINUED 
 
PART II. CHANGES IN ALLOWANCE FOR LOAN AND LEASE LO SSES 
 
PART II IS TO BE REPORTED WITH THE DECEMBER REPORT OF INCOME. 
                                                                                                   --- ------------ 
                                                                     Dollar Amounts in Thousands   RIA D  Mil  Thou 
- ------------------------------------------------- --------------------------------------------------- -------------- 
1. Balance originally reported in the December 31, 1995, Reports of Condition and Income.......... 312 4         0  1. 
2. Recoveries (must equal part I, item 6, column B above)......................................... 460 5         0  2. 
3. LESS: Charge-offs (must equal part I, item 6, co lumn A above).................................. 463 5         0  3. 
4. Provision for loan and lease losses (must equal Schedule RI, item 4.a)......................... 423 0         0  4. 
5. Adjustments* (see instructions for this schedule ).............................................. 481 5         0  5. 
6. Balance end of current period (sum of items 1 th rough 5) (must equal Schedule RC, item 4.b).... 312 3         0  6. 
 
- --------------- 
*Describe on Schedule RI-E--Explanations. 
 
SCHEDULE RI-C--APPLICABLE INCOME TAXES BY TAXING AU THORITY 
 
SCHEDULE RI-C IS TO BE REPORTED WITH THE DECEMBER R EPORT OF INCOME. 
 
                                                                                                           I189 
                                                                                                   --- ------------ 
                                                                     Dollar Amounts in Thousands   RIA D  Mil  Thou 
- ------------------------------------------------- --------------------------------------------------- -------------- 
1. Federal......................................... ............................................... 478 0       174    1. 
2. State and local................................. ............................................... 479 0       100    2. 
3. Total (sum of items 1 and 2) (must equal sum of Schedule RI, items 9 and 11.b)................. 477 0       274    3. 
4. Deferred portion of item 3...................... .................................RIAD 4772  N/A 
 
SCHEDULE RI-E--EXPLANATIONS 
 
SCHEDULE RI-E IS TO BE COMPLETED EACH QUARTER ON A CALENDAR YEAR-TO-DATE-BASIS. 
 
Detail all adjustments in Schedule RI-A and RI-B, a ll extraordinary items and other adjustments in Sch edule RI, and 
all significant items of other noninterest income a nd other noninterest expense in Schedule RI.  (See instructions 
for details.) 
 
 
                                                                                                           I195 
                                                                                                   --- ------------ 
                                                                                                    Ye ar-to date 
                                                                                                   --- ------------ 
                                                                     Dollar Amounts in Thousands   RIA D  Mil  Thou 
- ------------------------------------------------- --------------------------------------------------- -------------- 
1. All other noninterest income (from Schedule RI, item 5.b.(2)).................................. 
   Report amounts that exceed 10% of Schedule RI, i tem 5.b.(2): 
   a.  Net gains on other real estate owned........ ............................................... 541 5        0     1.a. 
   b.  Net gains on sales of loans................. ............................................... 541 6        0     1.b. 
   c.  Net gains on sales of premises and fixed ass ets............................................ 541 7        0     1.c. 
   Itemize and describe the three largest other amo unts that exceed 10% of Schedule RI, item 5.b.(2): 
   d.  TEXT 4461                                                                                   446 1              1.d 
       -------------------------------------------- ----------------------------------------------- 
   e.  TEXT 4462                                                                                   446 2              1.e 
       -------------------------------------------- ----------------------------------------------- 
   f.  TEXT 4463                                                                                   446 3              1.f 
       -------------------------------------------- ----------------------------------------------- 
2. Other noninterest expense (from Schedule RI, Ite m 7.c): 
   a.  Amortization expense on intangible assets... ............................................... 453 1        0     2.a 
   Report amounts that exceed 10% of Schedule RI, i tem 7.c: 
   b.  Net losses on other real estate owned....... ............................................... 541 8        0     2.b. 
   c.  Net loses on sales of loans................. ............................................... 541 9        0     2.c. 
   d.  Net losses on sales of premises and fixed as sets........................................... 542 0        0     2.d. 
   Itemize and describe the three largest other amo unts that exceed 10% of Schedule RI, item 7.c: 
   e.  TEXT 4464    SERVICE BUREAU                                                                 446 4       335    2.e. 
       -------------------------------------------- ----------------------------------------------- 
   f.  TEXT 4467    SERVICE BUREAU                                                                 446 7       959    2.f. 
       -------------------------------------------- ----------------------------------------------- 
   g.  TEST 4468                                                                                   446 8              2.g. 
       -------------------------------------------- ----------------------------------------------- 
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SCHEDULE RI-E -- CONTINUED 
                                                                                                    Ye ar-to-Date 
                                                                                                   --- ------------ 
                                                                     Dollar Amounts in Thousands   RIA D  Mil  Thou 
- ------------------------------------------------- --------------------------------------------------- -------------- 
3. Extraordinary items and other adjustments (from Schedule RI, item 11.a) and applicable income          -- 
   tax effect (from Schedule RI, item 11.b) (itemiz e and describe all extraordinary items and 
   other adjustments): 
   a.  (1)  TEXT 4469                                                                               44 69             3.a.(1) 
       -------------------------------------------- --------------------------------------------------- --------------------- 
       (2)  Applicable income tax effect                                                RIAD 4486                    3.a.(2) 
       -------------------------------------------- --------------------------------------------------- --------------------- 
   b.  (1)  TEXT 4487                                                                               44 87             3.b.(1) 
       -------------------------------------------- --------------------------------------------------- --------------------- 
       (2)  Applicable income tax effect                                                RIAD 4488                    3.b.(2) 
       -------------------------------------------- --------------------------------------------------- --------------------- 
   c.  (1)  TEXT 4489                                                                               44 89             3.c.(1) 
       -------------------------------------------- --------------------------------------------------- --------------------- 
       (2)  Applicable income tax effect                                                RIAD 4491                    3.c.(2) 
       -------------------------------------------- --------------------------------------------------- --------------------- 
4. Equity capital adjustments from amended Reports of Income (from Schedule RI-A, item 2) 
   (itemize and describe all adjustments): 
   a.  TEXT 4492                                                                                    44 92             4.a. 
       -------------------------------------------- --------------------------------------------------- --------------------- 
   b.  TEXT 4493                                                                                    44 93             4.b. 
       -------------------------------------------- --------------------------------------------------- --------------------- 
5. Cumulative effect of changes in accounting princ iples from prior years 
   (from Schedule RI-A, item 9) (itemize and descri be all changes in accounting principles): 
   a.  TEXT 4494                                                                                     4 494            5.a. 
       -------------------------------------------- --------------------------------------------------- --------------------- 
   b.  TEXT 4495                                                                                     4 495            5.b. 
       -------------------------------------------- --------------------------------------------------- --------------------- 
6. Corrections of material accounting errors from p rior years (from Schedule RI-A, item 10) 
   (itemize and describe all corrections): 
   a.  TEXT 4496                                                                                     4 496            6.a. 
       -------------------------------------------- --------------------------------------------------- --------------------- 
   b.  TEXT 4497                                                                                     4 497            6.b. 
       -------------------------------------------- --------------------------------------------------- --------------------- 
7. Other transactions with parent holding company ( from Schedule RI-A, item 12) 
   (itemize and describe all such transactions): 
   a.  TEXT 4498                                                                                     4 498            7.a. 
       -------------------------------------------- --------------------------------------------------- --------------------- 
   b.  TEXT 4499                                                                                     4 499            7.b. 
       -------------------------------------------- --------------------------------------------------- --------------------- 
8. Adjustments to allowance for loan and lease loss es (from Schedule RI-B, part II, item 5) 
   (itemize and describe all adjustments): 
   a.  TEXT 4521                                                                                     4 521            8.a. 
       -------------------------------------------- --------------------------------------------------- --------------------- 
   b.  TEXT 4522                                                                                     4 522            8.B. 
       -------------------------------------------- --------------------------------------------------- --------------------- 
9. Other explanations (the space below is provided for the bank to briefly describe, at its option,  I 198        I199 
   any other significant items affecting the Report  of Income): 
   No comment [X] (RIAD 4769) 
   Other explanations (please type or print clearly ): 
   (TEXT 4769) 



 

CONSOLIDATED REPORT OF CONDITION FOR INSURED COMMER CIAL AND STATE-CHARTERED SAVINGS BANKS 
FOR DECEMBER 31, 1996  

All schedules are to be reported in thousands of dollars. Unless otherwise indicated, report the amount outstanding as of the last business day of 
the quarter.  

SCHEDULE RC--BALANCE SHEET  

 

(1) Includes cash items in process of collection and unposted debits.  

(2) The amount reported in this item must be greater than or equal to the sum of Schedule RC-M, items 3.a and 3.b.  

(3) Includes time certificates of deposit not held for trading.  

(4) Report "term federal funds sold" in Schedule RC, item 4.a, "Loans and leases, net of unearned income," and in Schedule RC-C, part I.  

(5) Report securities purchased under agreements to resell that involve the receipt of immediately available funds and mature in one business 
day or roll over under a continuing contract in Schedule RC, item 3.a, "Federal funds sold."  
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                                                                                                                  ------- 
                                                                                                                   C100      (- 
                                                                                                         --------------- 
                                                                        Dollar Amounts in Thousands       RCON  Mil Thou 
- ------------------------------------------------- --------------------------------------------------       -------------- 
ASSETS                                                                                                    ////////////// 
 1. Cash and balances due from depository instituti ons:                                                   ////////////// 
    a. Noninterest-bearing balances and currency an d coin(1),(2) . . . . . . . . . . . . . . . . .        0081     8,759      1.a.  
    b. Interest-bearing balances(3)  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .        0071         0      1.b.  
 2. Securities:                                                                                           ////////////// 
    a. Held-to-maturity securities (from Schedule R C-B, column A)  . . . . . . . . . . . . . . . .        1754         0      2.a.  
    b. Available-for-sale securities (from Schedule  RC-B, column D)  . . . . . . . . . . . . . . .        1773        38      2.b.  
 3. Federal funds sold and securities purchased und er agreements to resell:                               ////////////// 
    a. Federal funds sold(4) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .        0276         0      3.a.  
    b. Securities purchased under agreements to res ell(5)  . . . . . . . . . . . . . . . . . . . .        0277         0      3.b.  
 4. Loans and lease financing receivables:                                 ----------------------         ////////////// 
    a. Loans and leases, net of unearned income (fr om Schedule RC-C) . . .  RCON 2122          0          //////////////      4.a.  
    b. LESS: Allowance for loan and lease losses . . . . . . . . . . . . .  RCON 3123          0          //////////////      4.b.  
    c. LESS: Allocated transfer risk reserve . . . . . . . . . . . . . . .  RCON 3128          0          //////////////      4.c.  
                                                                           ---------------------- 
    d. Loans and leases, net of unearned income, al lowance, and reserve (item 4.a                         ////////////// 
       minus 4.b and 4.c)  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .        2125         0      4.d.  
 5. Trading assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .        3545         0      5. 
 6. Premises and fixed assets (including capitalize d leases) . . . . . . . . . . . . . . . . . . .        2145       449      6. 
 7. Other real estate owned (from Schedule RC-M) . . . . . . . . . . . . . . . . . . . . . . . . .        2150         0      7. 
 8. Investments in unconsolidated subsidiaries and associated companies (from Schedule RC-M) . . .        2130         0      8. 
 9. Customers' liability to this bank on acceptance s outstanding . . . . . . . . . . . . . . . . .        2155         0      9. 
10. Intangible assets (from Schedule RC-M) . . . . . . . . . . . . . . . . . . . . . . . . . . . .        2143         0     10. 
11. Other assets (from Schedule RC-F)  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .        2160       669     11. 
12. a. Total assets (sum of items 1 through 11)  . . . . . . . . . . . . . . . . . . . . . . . . .        2170     9,915     12.a.  
    b. Losses deferred pursuant to 12 U.S.C. 1823(j ) . . . . . . . . . . . . . . . . . . . . . . .        0306         0     12.b.  
    c. Total assets and losses deferred pursuant to  12 U.S.C. 1823(j) (sum of items 12.a and 12.b)        0307     9,915     12.c.  
                                                                                                          -------------- 



 

SCHEDULE RC -- CONTINUED  

 

Memorandum  

TO BE REPORTED ONLY WITH THE MARCH REPORT OF CONDIT ION.  

 

performed for the bank by independent external RCON 6724 N/A M.1. auditors as of any date during 1995 . . . . . . -------------------  

1 = Independent audit of the bank conducted in accordance with generally accepted auditing standards by a certified public accounting firm 
which submits a report on the bank  

2 = Independent audit of the bank's parent holding company conducted in accordance with generally accepted auditing standards by a certified 
public accounting firm which submits a report on the consolidated holding company (but not on the bank separately)  

3 = Directors' examination of the bank conducted in accordance with generally accepted auditing standards by a certified public accounting 
firm (may be required by state chartering authority)  

4 = Directors' examination of the bank performed by other external auditors  
(may be required by state chartering authority)  

5 = Review of the bank's financial statements by external auditors  

6 = Compilation of the bank's financial statements by external auditors  
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                                                                                                          --------------- 
                                                                           Dollar Amounts in Thousands     RCON   Mil Thou 
- ------------------------------------------------- --------------------------------------------------- --------------------- 
LIABILITIES 
13.  Deposits: 
     a.  In domestic offices (sum of totals of colu mns A and C from Schedule RC-E) . . . . . . . . . .     2200          0  13.a. 
                                                                                       ---------------  
         (1)  Noninterest-bearing(1) . . . . . . . . . . . . . . . . . . . . . . . .   RCON 6631     0                      13.a.(1)  
         (2)  Interest-bearing . . . . . . . . . . . . . . . . . . . . . . . . . . .   RCON 6636     0                      13.a.(2)  
                                                                                       ---------------  
     b.  In foreign offices, Edge and Agreement sub sidiaries, and IBFs . . . . . . . . . . . . . . . .  
         (1)  Noninterest-bearing  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
         (2)  Interest-bearing . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
14.  Federal funds purchased and securities sold un der agreements to repurchase: 
     a.  Federal funds purchased(2)  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .     0278         0   14.a. 
     b.  Securities sold under agreements to repurc hase(3) . . . . . . . . . . . . . . . . . . . . . .     0279         0   14.b. 
15.  a.  Demand notes issued to the U.S. Treasury  . . . . . . . . . . . . . . . . . . . . . . . . . .     2840         0   15.a. 
     b.  Trading liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .     3548         0   15.b. 
16.  Other borrowed money: 
     a.  WITH A REMAINING MATURITY OF ONE YEAR OR L ESS . . . . . . . . . . . . . . . . . . . . . . . .     2332         0   16.a. 
     b.  WITH A REMAINING MATURITY OF MORE THAN ONE  YEAR . . . . . . . . . . . . . . . . . . . . . . .     2333         0   16.b. 
17.  Mortgage indebtedness and obligations under ca pitalized leases  . . . . . . . . . . . . . . . . .     2910         0   17. 
18.  Bank's liability on acceptances executed and o utstanding  . . . . . . . . . . . . . . . . . . . .     2920         0   18. 
19.  Subordinated notes and debentures . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .     3200         0   19. 
20.  Other liabilities (from Schedule RC-G)  . . . . . . . . . . . . . . . . . . . . . . . . . . . . .     2930     7,150   20. 
21.  Total liabilities (sum of items 13 through 20)   . . . . . . . . . . . . . . . . . . . . . . . . .     2948     7,150   21. 
 
22.  Limited-life preferred stock and related surpl us  . . . . . . . . . . . . . . . . . . . . . . . .     3282         0   22. 
EQUITY CAPITAL: 
23.  Perpetual preferred stock and related surplus . . . . . . . . . . . . . . . . . . . . . . . . . .     3838         0   23. 
24.  Common stock  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .     3230       500   24. 
25.  Surplus (exclude all surplus related to prefer red stock)  . . . . . . . . . . . . . . . . . . . .     3839       750   25. 
26.  a.  Undivided profits and capital reserves  . . . . . . . . . . . . . . . . . . . . . . . . . . .     3632     1,515   26.a. 
     b.  Net unrealized holding gains (losses) on a vailable-for-sale securities  . . . . . . . . . . .     8434         0   26.b. 
27.  Cumulative foreign currency translation adjust ments . . . . . . . . . . . . . . . . . . . . . . .  
28.  a.  Total equity capital (sum of items 23 thro ugh 27) . . . . . . . . . . . . . . . . . . . . . .     3210     2,765   28.a. 
     b.  Losses deferred pursuant to 12 U.S.C. 1823 (j) . . . . . . . . . . . . . . . . . . . . . . . .     0306         0   28.b. 
     c.  Total equity capital and losses deferred p ursuant to 12 U.S.C. 1823(j) (sum of items 28.a 
           and 28.b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .     3559     2,765   28.c. 
29.  Total liabilities, limited-life preferred stoc k, equity capital, and losses deferred pursuant to 
       12 U.S.C. 1823(j) (sum of items 21, 22, and 28.c) . . . . . . . . . . . . . . . . . . . . . . .     2257     9,915   29. 
                                                                                                          -------------- 

1.  Indicate in the box at the right the number 
    of the statement below that best describes                    Number  
    the most comprehensive level of auditing work    -------------------  



7 = Other audit procedures (excluding tax preparation work)  

8 = No external audit work  

(1) Includes total demand deposits and noninterest-bearing time and savings deposits.  

(2) Report "term federal funds purchased" in Schedule RC, item 16, "Other borrowed money."  

(3) Report securities sold under agreements to repurchase that involve the receipt of immediately available funds and mature in one business 
day or roll over under a continuing contract in Schedule RC, item 14.a, "Federal funds purchased."  

10  



 

SCHEDULE RC-B -- SECURITIES  

Exclude assets held for trading  

 

(1) Includes equity securities without readily determinable fair value at historical cost in item 6.c, column D.  

(2) Includes Small Business Administration "Guaranteed Loan Pool Certificates," U.S. Maritime Administration obligations, and Export-
Import Bank participation certificates.  

(3) Includes obligations (other than mortgage-backed securities) issued by the Farm Credit System, the Federal Home Loan Bank System, and 
Federal Home Loan Mortgage Corporation, the Federal National Mortgage Association, the Financing Corporation, Resolution Funding 
Corporation, the Student Loan Marketing Association, and the Tennessee Valley Authority.  
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                               Call Date:  12/31/96   ST-BK: 06-0302  FFIEC 034  
                                                                     Page RC-3  
Legal Title of Bank:  STATE STREET BANK AND TRUST C OMPANY OF CALIFORNIA, N.A. 
Address:              725 SOUTH FIGUEROA STREET, SU ITE 3100 
City, State, Zip:     LOS ANGELES, CA  90017 
FDIC Certificate No.: 26474 

                                                                                                                  -------- 
                                                                                                                    C110 
                                                     ------------------------------------------------- -------------------- 
                                                             Held-to-maturity                   Availa ble-for-sale 
                                                     --------------------------------    ------------- -------------------- 
                                                       (Column A)        (Column B)        (Column C)        (Column D) 
                                                     Amortized Cost      Fair Value      Amortized Cos t     Fair Value(1) 
                                                     --------------    --------------    ------------- -    --------------- 
                       Dollar Amounts in Thousands   RCON  Mil Thou    RCON  Mil Thou    RCON  Mil Tho u    RCON   Mil Thou 
- ------------------------------------------------- --------------------------------------------------- ---------------------- 
1. U.S. Treasury securities . . . . . . . . . . . .   0211         0    0213         0    1286         0    1287          0  1. 
2. U.S. Government agency and corporation obliga- 
     tions (exclude mortgage-backed securities): 
   a. Issued by U.S. Government agencies(2) . . . .   1289         0    1290         0    1291         0    1293          0  2.a. 
   b. Issued by U.S. Government-sponsored 
        agencies(3) . . . . . . . . . . . . . . . .   1294         0    1295         0    1297         0    1298          0  2.b. 
3. Securities issued by states and political 
     subdivisions in the U.S.: 
   a. General obligations . . . . . . . . . . . . .   1676         0    1677         0    1678         0    1679          0  3.a. 
   b. Revenue obligations . . . . . . . . . . . . .   1681         0    1686         0    1690         0    1691          0  3.b. 
   c. Industrial development and similar 
        obligations . . . . . . . . . . . . . . . .   1694         0    1695         0    1696         0    1697          0  3.c. 
4. Mortgage-backed securities (MBS): 
   a. Pass-through securities: 
      (1) Guaranteed by GNMA  . . . . . . . . . . .   1698         0    1699         0    1701         0    1702          0  4.a.(1)  
      (2) Issued by FNMA and FHLMC  . . . . . . . .   1703         0    1705         0    1706         0    1707          0  4.a.(2)  
      (3) Other pass-through securities . . . . . .   1709         0    1710         0    1711         0    1713          0  4.a.(3)  
   b. Other mortgage-backed securities (include 
        CMOs, REMICs, and stripped MBS): 
      (1) Issued or guaranteed by FNMA, FHLMC, 
            or CNMA . . . . . . . . . . . . . . . .   1714         0    1715         0    1716         0    1717          0  4.b.(1)  
      (2) Collateralized by MBS issued or 
            guaranteed by FNMA, FHLMC, or GNMA  . .   1718         0    1719         0    1731         0    1732          0  4.b.(2)  
      (3) All other mortgage-backed securities  . .   1733         0    1734         0    1735         0    1736          0  4.b.(3)  
5. Other debt securities  . . . . . . . . . . . . .   1774         0    1775         0    1776         0    1777          0  5. 
6. Equity securities: 
   a. Investments in mutual funds  . . . . . . . . .                                     1747         0    1748          0  6.a. 
   b. Other equity securities with readily 
        determinable fair values  . . . . . . . . .                                       1749         0    1751          0  6.b. 
   c. All other equity securities(1) (includes 
        Federal Reserve stock)  . . . . . . . . . .                                       1752        3 8    1753         38  6.c. 
7. Total (sum of items 1 through 6) (total of 
     column A must equal Schedule RC, (item 2.a) 
     (total of column D must equal Schedule RC, 
     (item 2.b) . . . . . . . . . . . . . . . . . .   1754         0    1771         0    1772        3 8    1773         38  7. 
                                                    -------------------------------------------------- --------------------- 
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Legal Title of Bank:  STATE STREET BANK AND TRUST C OMPANY OF CALIFORNIA, N.A.   Call Date:  12/31/96  ST-BK: 06-0302 FFIEC 034  
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                      --------- 
SCHEDULE RC-B -- CONTINUED 
                                                                                                           C112 
                                                                                                   --- ------------ 
Memoranda                                                            Dollar Amounts in Thousands   RCO N  Mil  Thou 
- ------------------------------------------------- --------------------------------------------------- -------------- 
1. Pledged securities(1)........................... ..............................................  041 6        0     M.1 
2. Maturity and repricing data for DEBT securities( 1), (2), (3) (excluding those in nonaccrual 
   status): 
   a. Fixed rate debt securities with a remaining m aturity of: 
      (1) Three months or less .................... ..............................................  034 3        0     M.2.a.(1)  
      (2) Over three months through 12 months ..... ..............................................  034 4        0     M.2.a.(2)  
      (3) Over one year through five years......... ..............................................  034 5        0     M.2.a.(3)  
      (4) Over five years ......................... ..............................................  034 6        0     M.2.a.(4)  
      (5) Total fixed rate debt securities (sum of Memorandum items 2.a.(1) through 2.a.(4)......  034 7        0     M.2.a.(5)  
   b. Floating rate debt securities with a repricin g frequency of: 
      (1) Quarterly or more frequently ............ ..............................................  454 4        0     M.2.b.(1)  
      (2) Annually or more frequently, but less fre quently than quarterly .......................  454 5        0     M.2.b.(2)  
      (3) Every five years or more frequently, but less frequently than annually.................  455 1        0     M.2.b.(3)  
      (4) Less frequently than every five years.... ..............................................  455 2        0     M.2.b.(4)  
      (5) Total floating rate debt securities (sum of Memorandum items 2.b.(1) through 2.b.(4))..  455 3        0     M.2.b.(5)  
   c. Total DEBT securities (sum of Memorandum item s 2.a.(5) and 2.b.(5)) (must equal total 
      debt securities from Schedule RC-B, sum of it ems 1 through 5, columns A and D, minus 
      nonaccrual debt securities included in Schedu le RC-N, item 6, column C)....................  039 3        0     M.2.c. 
3. Not applicable 
4. Held-to-maturity debt securities restructured an d in compliance with modified terms (included 
   in Schedule RC-B, items 3 through 5, column A, a bove) ........................................  536 5        0     M.4. 
5. Not applicable 
6. Floating rate debt securities with a remaining m aturity of one year or less (1), (3) 
   (INCLUDED IN MEMORANDUM ITEMS 2.b.(1) THROUGH 2. b.(4) ABOVE)..................................  551 9        0     M.6. 
7. Amortized cost of held-to-maturity securities so ld or transferred to available-for-sale or 
   trading securities during the calendar year-to-d ate (report the amortized cost at date 
   of sale or transfer)............................ ..............................................  177 8        0     M.7. 
8. High-risk mortgage securities (included in the h eld-to-maturity and available-for-sale 
   accounts in Schedule RC-B, item 4.b): 
   a. Amortized cost .............................. ..............................................  878 0        0     M.8.a. 
   b. Fair value .................................. ..............................................  878 1        0     M.8.b. 
9. Structured notes (included in the held-to-maturi ty and available-for-sale accounts in 
   Schedule RC-B, items 2, 3, and 5): 
   a. Amortized cost .............................. ..............................................  878 2        0     M.9.a. 
   b. Fair value .................................. ..............................................  878 3        0     M.9.b. 
 
- ---------------- 
(1)  Includes held-to-maturity securities at amorti zed cost and available-for-sale securities at fair value. 
(2)  Exclude equity securities, e.g., investments i n mutual funds, Federal Reserve stock, common stock , and preferred stock. 
(3)  Memorandum items 2 and 6 are not applicable to  savings banks that must complete supplemental Sche dule RC-J. 



 
13  

Legal Title of Bank:  STATE STREET BANK AND TRUST C OMPANY OF CALIFORNIA, N.A.   Call Date:  12/31/96  ST-BK: 06-0302 FFIEC 034 
Address:              725 SOUTH FIGUEROA STREET, SU ITE 3100                                                         Page RC-5 
City, State  Zip:     LOS ANGELES, CA 90017 
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                      --------- 
 
SCHEDULE RC-C -- LOANS AND LEASE FINANCING RECEIVAB LES 
 
PART I. LOANS AND LEASES 
 
Do not deduct the allowance for loan and lease loss es from amounts reported in this schedule. 
Report total loans and leases, net of unearned inco me.  Exclude assets held for trading. 
                                                                                                            C115 
                                                                                                    -- ------------- 
                                                                      Dollar Amounts in Thousands   RC ON  Mil  Thou 
- ------------------------------------------------- --------------------------------------------------- --------------- 
 1. Loans secured by real estate: 
    a. Construction and land development .......... ...............................................  14 15        0     1.a. 
    b. Secured by farmland (including farm resident ial and other improvements) ...................  14 20        0     1.b. 
    c. Secured by 1-4 family residential properties : 
       (1) Revolving, open-end loans secured by 1-4  family residential properties and extended 
           under lines of credit .................. ...............................................  17 97        0     1.c.(1) 
       (2) All other loans secured by 1-4 family re sidential properties: 
           (a) Secured by first liens ............. ...............................................  53 67        0     1.c.(2)(a)  
           (b) Secured by junior liens ............ ...............................................  53 68        0     1.c.(2)(b)  
    d. Secured by multifamily (5 or more) residenti al properties .................................  14 60        0     1.d. 
    e. Secured by nonfarm nonresidential properties  ..............................................  14 80        0     1.e. 
 2. Loans to depository institutions .............. ...............................................  14 89        0     2. 
 3. Loans to finance agricultural production and ot her loans to farmers ..........................  15 90        0     3. 
 4. Commercial and industrial loans ............... ...............................................  17 66        0     4. 
 5. Acceptances of other banks .................... ...............................................  17 55        0     5. 
 6. Loans to individuals for household, family, and  other personal expenditures (i.e., consumer 
    loans) (includes purchased paper): 
    a. Credit cards and related plans (includes che ck credit and other revolving credit plans)...   20 08        0     6.a. 
    b. Other (includes single payment, installment,  and all student loans) .......................  20 11        0     6.b. 
 7. Obligations (other than securities and leases) of states and political subdivisions in the 
    U.S. (includes nonrated industrial development obligations) ..................................  21 07        0     7. 
 8. All other loans (exclude consumer loans) ...... ...............................................  20 80        0     8. 
 9. Lease financing receivables (net of unearned in come) .........................................  21 65        0     9. 
10. LESS: Any unearned income on loans reflected in  items 1-8 above ..............................  21 23        0    10. 
11. Total loans and leases, net of unearned income (sum of items 1 through 9 minus item 10) 
    (must equal Schedule RC, item 4.a) ............ ...............................................  21 22        0    11. 
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SCHEDULE RC-C -- CONTINUED 
 
PART I. CONTINUED 
 
 
Memoranda                                                                                            - -------------- 
                                                                       Dollar Amounts in Thousands   R CON  Mil  Thou 
- ------------------------------------------------- --------------------------------------------------- ---------------- 
 1. Loans(1) and leases restructured and in complia nce with modified terms (included in 
    Schedule RC-C, part I, above and not reported a s past due or nonaccrual in Schedule RC-N, 
    Memorandum item 1): 
    a. Real estate loans .......................... ...............................................  16 17        0   M.1.a. 
    b. All other loans and all lease financing rece ivables (exclude loans to individuals for 
       household, family, and other personal expend itures) .......................................  86 91        0   M.1.b. 
 2. Maturity and repricing data for loans and lease s(2) (excluding those in nonaccrual status): 
    a. Fixed rate loans and leases with a remaining  maturity of: 
       (1) Three months or less ................... ...............................................  03 48        0   M.2.a.(1) 
       (2) Over three months through 12 months .... ...............................................  03 49        0   M.2.a.(2) 
       (3) Over one year through five years ....... ...............................................  03 56        0   M.2.a.(3) 
       (4) Over five years ........................ ...............................................  03 57        0   M.2.a.(4) 
       (5) Total fixed rate loans and leases (sum o f Memorandum items 2.a.(1) through 2.a.(4) ....  03 58        0   M.2.a.(5) 
    b. Floating rate loans with a repricing frequen cy of: 
       (1) Quarterly or more frequently ........... ...............................................  45 54        0   M.2.b.(1) 
       (2) Annually or more frequently, but less fr equently than quarterly .......................  45 55        0   M.2.b.(2) 
       (3) Every five years or more frequently, but  less frequently than annually ................  45 61        0   M.2.b.(3) 
       (4) Less frequently than every five years .. ...............................................  45 64        0   M.2.b.(4) 
       (5) Total floating rate loans (sum of Memora ndum items 2.b.(1) through 2.b.(4)) ...........  45 67        0   M.2.b.(5) 
    c. Total loans and leases (sum of Memorandum it ems 2.a.(5) and 2.b.(5)) (must equal 
       the sum of total loans and leases, net, from  Schedule RC-C, part I, item 11, 
       plus unearned income from Schedule RC-C, par t I, item 10, minus total nonaccrual loans 
       and leases from Schedule RC-N, sum of items 1 through 5, column C) ........................  14 79        0   M.2.c. 
    d. FLOATING RATE LOANS WITH A REMAINING MATURIT Y OF ONE YEAR OR LESS (INCLUDED IN MEMORANDUM 
       ITEMS 2.b.(1) THROUGH 2.b.(4) ABOVE) ....... ...............................................  A2 46        0   M.2.d. 
 3. Reserved 
 4. Loans to finance commercial real estate, constr uction, and land development activities 
    (NOT SECURED BY REAL ESTATE) included in Schedu le RC-C, part I, items 4 and 8, page RC-5(3)...  27 46        0   M.4. 
 5. Loans and leases held for sale (included in Sch edule RC-C, part I, above) ....................  53 69        0   M.5. 
 6. Adjustable rate closed-end loans secured by fir st liens on 1-4 family residential properties 
    (included in Schedule RC-C, part I, item 1.c.(2 )(a), page RC-5 ...............................  53 70        0   M.6. 
 
- ----------------- 
(1) See instructions for loan classifications used in Memorandum item 1. 
(2) Memorandum item 2 is not applicable to savings banks that must complete supplemental Schedule RC-J . 
(3) Exclude loans secured by real estate that are i ncluded in Schedule RC-C, part I, items 1.a. throug h 1.e. 
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SCHEDULE RC-E -- DEPOSIT LIABILITIES 
                                                                                                            ------- 
                                                                                                              C125 
                                                          -------------------------------------------- ------------- 
                                                                                                   Non transaction 
                                                                 Transaction Accounts                 Accounts 
                                                          -------------------------------------------- ------------- 
                                                              (Column A)        (Column B)          (C olumn C) 
                                                                Total           Memo: Total            Total 
                                                             transaction          demand           non transaction 
                                                               accounts          deposits             accounts 
                                                           (including total   (included in           ( including 
                                                           demand deposits)      column A)             MMDAs) 
                                                          -------------------------------------------- ------------- 
                             Dollar Amounts in Thou sands   RCON   Mil   Thou  RCON   Mil   Thou    RCO N  Mil  Thou 
- ------------------------------------------------- --------------------------------------------------- --------------- 
 Deposits of: 
 1. Individuals, partnerships, and corporations.... ......  2201          0    2240          0      234 6        0     1. 
 2. U.S. Government ............................... ......  2202          0    2280          0      252 0        0     2. 
 3. States and political subdivisions in the U.S. . ......  2203          0    2290          0      253 0        0     3. 
 4. Commercial banks in the U.S. (including U.S. br anches 
    and agencies of foreign banks) ................ ......  2206          0    2310          0      255 0        0     4. 
 5. Other depository institutions in the U.S. ..... ......  2207          0    2312          0      234 9        0     5. 
 6. Certified and official checks ................. ......  2330          0    2330          0                        6. 
 7. Banks in foreign countries, foreign governments , and 
    foreign official institutions ................. ......  2184          0    2185          0      218 6        0     7. 
 8. Total (sum of items 1 through 7) (sum of column s A 
    and C must equal Schedule RC, item 13.a) ...... ......  2215          0    2210          0      238 5        0     8. 
                                                          -------------------------------------------- ------------- 
 
Memoranda 
                                                                                                 ----- ------------- 
                                                              Dollar Amounts in Thousands          RCO N  Mil  Thou 
- ------------------------------------------------- --------------------------------------------------- --------------- 
 1. Selected components of total deposits (i.e., su m of item 8, columns A and C): 
    a. Total Individual Retirement Accounts (IRAs) and Keogh Plan accounts ......................   68 35        0    M.1.a. 
    b. Total brokered deposits .................... ..............................................   23 65        0    M.1.b. 
    c. Fully insured brokered deposits (included in  Memorandum item 1.b above): 
       (1) Issued in denominations of less than $10 0,000 ........................................   23 43        0    M.1.c.(1)  
       (2) Issued EITHER in denominations of $100,0 00 OR in denominations greater than 
           $100,000 and participated out by one bro ker in shares of $100,000 or less ............   23 44        0    M.1.c.(2)  
    d. Maturity date for brokered deposits: 
       (1) BROKERED DEPOSITS ISSUED IN DENOMINATION S OF LESS THAN $100,000 WITH A REMAINING 
           MATURITY OF ONE YEAR OR LESS (INCLUDED I N MEMORANDUM ITEM 1.c.(1) ABOVE) .............   A2 43        0    M.1.d.(1)  
       (2) BROKERED DEPOSITS ISSUED IN DENOMINATION S OF $100,000 OR MORE WITH A REMAINING 
           MATURITY OF ONE YEAR OR LESS (INCLUDED I N MEMORANDUM ITEM 1.b ABOVE) .................   A2 44        0    M.1.d.(2)  
    e. Preferred deposits (uninsured deposits of st ates and political subdivisions in the U.S. 
       reported in item 3 above which are secured o r collateralized as required under state law).   55 90        0    M.1.e. 
 2. Components of total nontransaction accounts (SU M OF MEMORANDUM ITEMS 2.a THROUGH 2.d MUST 
    EQUAL ITEM 8, COLUMN c, ABOVE): 
    a. Savings deposits: 
       (1) Money market deposit accounts (MMDAs) .. ..............................................   68 10         0   M.2.a.(1)  
       (2) Other savings deposits (excludes MMDAs) ..............................................   03 52         0   M.2.a.(2)  
    b. Total time deposits of less than $100,000 .. ..............................................   66 48         0   M.2.b. 
    c. Tinme certificates of deposit of $100,000 or  more ........................................   66 45         0   M.2.c. 
    d. Open-account time deposits of $100,000 or mo re ...........................................   66 46         0   M.2.d. 
 3. All NOW accounts (included in column A above) . ..............................................   23 98         0   M.3. 
 4. Not applicable 
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SCHEDULE RC-E -- CONTINUED 
 
Memoranda  (Continued)                                                                               - -------------- 
                                                                       Dollar Amounts in Thousands   R CON  Mil  Thou 
- ------------------------------------------------- --------------------------------------------------- ---------------- 
 5. Maturity and repricing data for time deposits o f less than $100,000 (sum of Memorandum 
    items 5.a.(1) through 5.b.(3) must equal Memora ndum item 2.b above):(1) 
    a. Fixed rate time deposits of less than $100,0 00 with a remaining maturity of: 
       (1) Three months or less ................... ...............................................  A2 25        0   M.5.a.(1) 
       (2) Over three months through 12 months .... ...............................................  A2 26        0   M.5.a.(2) 
       (3) Over one year .......................... ...............................................  A2 27        0   M.5.a.(3) 
    b. Floating rate time deposits of less than $10 0,000 with a repricing frequency of: 
       (1) Quarterly or more frequently ........... ...............................................  A2 28        0   M.5.b.(1) 
       (2) Annually or more frequently, but less fr equently than quarterly .......................  A2 29        0   M.5.b.(2) 
       (3) Less frequently than annually .......... ...............................................  A2 30        0   M.5.b.(3) 
    c. Floating rate time deposits of less than $10 0,000 with a remaining maturity of one year 
       or less (included in Memorandum items 5.b.(1 ) through 5.b.(3) above) ......................  A2 31        0   M.5.c. 
 6. Maturity and repricing data for time deposits o f $100,000 or more (i.e., time certificates 
    of deposit of $100,000 or more and open-account  time deposits of $100,000 or more) 
    (sum of Memorandum items 6.a.(1) through 6.b.(4 ) must equal the sum of Memorandum 
    items 2.c and 2.d above):(1) 
    a. Fixed rate time deposits of $100,000 or more  with a remaining maturity of: 
       (1) Three months or less ................... ...............................................  A2 32         0  M.6.a.(1) 
       (2) Over three months through 12 months .... ...............................................  A2 33         0  M.6.a.(2) 
       (3) Over one year through five years ....... ...............................................  A2 34         0  M.6.a.(3) 
       (4) Over five years ........................ ...............................................  A2 35         0  M.6.a.(4) 
    b. Floating rate time deposits of $100,000 or m ore with a repricing frequency of: 
       (1) Quarterly or more frequently ........... ...............................................  A2 36         0  M.6.b.(1) 
       (2) Annually or more frequently, but less fr equently than quarterly .......................  A2 37         0  M.6.b.(2) 
       (3) Every five years or more frequently, but  less frequently than annually ................  A2 38         0  M.6.b.(3) 
       (4) Less frequently than every five years .. ...............................................  A2 39         0  M.6.b.(4) 
    c. Floating rate time deposits of $100,000 or m ore with a remaining maturity of one year 
       or less (included in Memorandum items 6.b.(1 ) through 6.b.(4) above) ......................  A2 40         0  M.6.c. 
 
- -------------------- 
(1) Memorandum items 5 and 6 are not applicable to savings banks that must complete supplemental Sched ule RC-J. 



 

SCHEDULE RC-F -- OTHER ASSETS  

 

 

 

(1) Report income earned, not collected on securities (and on other assets) in item 4 of Schedule RC-F.  

(2) See discussion of deferred income taxes in Glossary entry on "income taxes."  

(3) For savings banks, include "dividends" accrued and unpaid on deposits.  
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                                                                                                                  -------- 
                                                                                                                    C130 
                                                                                                           --------------- 
                                                                            Dollar Amounts in Thousand s    RCON   Mil Thou 
- ------------------------------------------------- --------------------------------------------------- ---------------------- 
1.  Income earned, not collected on loans(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  .   2164          0  1. 
2.  Net deferred tax assets(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  .   2148          0  2. 
3.  Excess residential mortgage servicing fees rece ivable  . . . . . . . . . . . . . . . . . . . . . .  .   5371          0  3. 
4.  Other (itemize and describe amounts greater tha n $25,000 that exceed 25% of this item) . . . . . .  .   2168        669  4. 
                                                                                      ---------------- -- 
    a.  TEXT 3549   ACCOUNTS RECEIVABLE                                               RCON 3549    1,4 14                    4.a.  
        ------------------------------------------- --------------------------------- 
    b.  TEXT 3550                                                                     RCON 3550                             4.b.  
        ------------------------------------------- --------------------------------- 
    c.  TEXT 3551                                                                     RCON 3551                             4.c.  
        ------------------------------------------- --------------------------------------------------- -- 
5.  Total (sum of items 1 through 4) (must equal Sc hedule RC, item 11) . . . . . . . . . . . . . . . .  .   2160        669  5. 
                                                                                                           --------------- 

                                                                                                           --------------- 
Memorandum                                                                   Dollar Amounts in Thousan ds   RCON   Mil Thou 
- ------------------------------------------------- --------------------------------------------------- ---------------------- 
1.  Deferred tax assets disallowed for regulatory c apital purposes . . . . . . . . . . . . . . . . . .  .   5610          0  M.1.  
                                                                                                           --------------- 

                                                                                                                  -------- 
                                                                                                                    C135 
                                                                                                           --------------- 
SCHEDULE RC-G-OTHER LIABILITIES                                             Dollar Amounts in Thousand s    RCON   Mil Thou 
- ------------------------------------------------- --------------------------------------------------- ---------------------- 
1.  a.  Interest accrued and unpaid on deposits(3)  . . . . . . . . . . . . . . . . . . . . . . . . . .    3645          0  1.a.  
    b.  Other expenses accrued and unpaid (includes  accrued income taxes payable) . . . . . . . . . . .    3646      1,944  1.b.  
2.  Net deferred tax liabilities(2) . . . . . . . .  . . . . . . . . . . . . . . . . . . . . . . . . . .    3049          0  2. 
3.  Minority interest in consolidated subsidiaries  . . . . . . . . . . . . . . . . . . . . . . . . . .    3000          0  3. 
4.  Other (itemize and describe amounts greater tha n $25,000 that exceed 25% of this item) . . . . . .  .   2938      5,206  4. 
                                                                                      ---------------- -- 
    a.  TEXT 3552   CORPORATE TRUST LIABILITY                                         RCON 3552    1,0 46                    4.a.  
        ------------------------------------------- --------------------------------- 
    b.  TEXT 3553                                                                     RCON 3553                             4.b.  
        ------------------------------------------- --------------------------------- 
    c.  TEXT 3554                                                                     RCON 3554                             4.c.  
        ------------------------------------------- --------------------------------------------------- -- 
5.  Total (sum of items 1 through 4) (must equal Sc hedule RC, item 20) . . . . . . . . . . . . . . . .  .   2930      7,150  5. 



 

SCHEDULE RC-K -- QUARTERLY AVERAGES(1)  

 

Memorandum  

 

(1) For all items, banks have the option of reporting either (1) an average of daily figures for the quarter or (2) an average of weekly figures 
(i.e., the Wednesday of each week of the quarter). In addition, averages of four month-end figures (the last day of the preceding quarter and of 
each month of the currently-reported quarter) are allowed for items 2, 3, 5.a through 5.e, 6, 7, and Memorandum item 1.  

(2) See instructions for loan classifications used in this schedule.  

(3) The $25 million asset size test and the five percent of total loans test are generally based on the total assets and total loans reported on the 
JUNE 30, 1995 Report of Condition.  

(4) Quarterly averages for all debt securities should be based on amortized cost.  

(5) Quarterly averages for all equity securities should be based on historical cost.  

(6) The quarterly average for total assets should reflect all debt securities (not held for trading) at amortized cost, equity securities with readily 
determinable fair values at the lower of cost or fair value, and equity securities without readily determinable fair values at historical cost.  
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                                                                                                                  -------- 
                                                                                                                    C155 
                                                                                                           --------------- 
                                                                            Dollar Amounts in Thousand s    RCON   Mil Thou 
- ------------------------------------------------- --------------------------------------------------- ---------------------- 
ASSETS 
 1.  Interest-bearing balances due from depository institutions . . . . . . . . . . . . . . . . . . . .    3381          0   1. 
 2.  a.  U.S. Treasury securities, U.S. Government agency and corporation obligations, and other 
           debt securities(4) (excluding securities  issued by states and political subdivisions in 
           the U.S.)  . . . . . . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . . . . . . . .    3649          0   2.a.  
     b.  Equity securities(5) (includes investments  in mutual funds and Federal Reserve stock)  . . . .    3648         38   2.b.  
 3.  Securities issued by states and political subd ivisions in the U.S.(4)  . . . . . . . . . . . . . .    3383          0   3. 
 4.  Federal funds sold and securities purchased un der agreements to resell . . . . . . . . . . . . . .    3365          0   4. 
 5.  Loans(2),(3): 
     a.  Total loans, net of unearned income (to be  completed only by those banks with less than 
         $25 million in total assets) . . . . . . .  . . . . . . . . . . . . . . . . . . . . . . . . . .    3360          0   5.a.  
     THE FOLLOWING FOUR ITEMS ARE TO BE COMPLETED O NLY BY THOSE BANKS WITH $25 MILLION OR MORE IN 
     TOTAL ASSETS. 
     b.  Real estate loans  . . . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . . . . . . . .    3286        N/A   5.b.  
     c.  Installment loans  . . . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . . . . . . . .    3287        N/A   5.c.  
     d.  Credit cards and related plans . . . . . .  . . . . . . . . . . . . . . . . . . . . . . . . . .    3288        N/A   5.d.  
     e.  Commercial (time and demand) and all other  loans . . . . . . . . . . . . . . . . . . . . . . .    3289        N/A   5.e.  
 6.  Lease financing receivables (net of unearned i ncome) . . . . . . . . . . . . . . . . . . . . . . .    3484          0   6. 
 7.  Total assets(6)  . . . . . . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . . . . . . . .    3368      8,128   7. 
LIABILITIES 
 8.  Interest-bearing transaction accounts (NOW acc ounts, ATS accounts, and telephone and 
       preauthorized transfer accounts) (exclude de mand deposits) . . . . . . . . . . . . . . . . . . .    3485          0   8. 
 9.  Nontransaction accounts: 
     a.  Money market deposit accounts (MMDAs)  . .  . . . . . . . . . . . . . . . . . . . . . . . . . .    3486          0   9.a.  
     b.  Other savings deposits . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . . . . . . . .    3487          0   9.b.  
     c.  Time certificates of deposit of $100,000 o r more . . . . . . . . . . . . . . . . . . . . . . .    3345          0   9.c.  
     d.  All other time deposits (include all time deposits of less than $100,000 and open-account 
         time deposits of $100,000 or more) . . . .  . . . . . . . . . . . . . . . . . . . . . . . . . .    3469          0   9.d.  
10.  Federal funds purchased and securities sold un der agreements to repurchase . . . . . . . . . . . .    3353          0  10. 
                                                                                                           --------------- 

                                                                                                           --------------- 
                                                                            Dollar Amounts in Thousand s    RCON   Mil Thou 
- ------------------------------------------------- --------------------------------------------------- ---------------------- 
1.  To be completed by banks with $25 million or mo re in total assets and with loans to finance 
      agricultural production and other loans to fa rmers (Schedule RC-C, part I, item 3) exceeding 
      five percent of total loans.(3) 
    Agricultural loans included in items 5.b throug h 5.e above  . . . . . . . . . . . . . . . . . . . .    3379        N/A   M.1.  
                                                                                                           --------------- 



 

SCHEDULE RC-L--OFF-BALANCE SHEET ITEMS  

Please read carefully the instructions for the preparation of Schedule RC-L. Some of the amounts reported in Schedule RC-L are regarded as 
volume indications and not necessarily as measures of risk.  
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                                                                                               C160       <- 
                                                                                     -----------------  
                                                      Dollar Amounts in Thousands    RCON     Mil Thou  
- ------------------------------------------------- --------------------------------------------------- -- 
1.  Unused commitments: 
    a.  Revolving, open-end lines secured by 1-4 fa mily 
        residential properties, e.g., home equity l ines .........................    3814          0       1.a. 
    b.  Credit card lines ......................... ..............................    3815          0       1.b. 
    c.  Commercial real estate, construction, and l and 
        development: 
        (1) Commitments to fund loans secured by re al estate ....................    3816          0       1.c.(1)  
        (2) Commitments to fund loans not secured b y real estate ................    6550          0       1.c.(2)  
    d.  Securities underwriting ................... ..............................    3817          0       1.d. 
    e.  Other unused commitments .................. ..............................    3818          0       1.e. 
2.  Financial standby letters of credit(1) ........ ..............................    3819          0       2. 
    a.  Amount of financial standby letters of cred it 
        conveyed to others ........................ ............  RCON 3820      0                          2.a. 
3.  Performance standby letters of credit(1) ...... ..............................    3821          0       3. 
    a.  Amount of performance standby letters of cr edit 
        conveyed to others ........................ ............  RCON 3822      0                          3.a. 
4.  Commercial and similar letters of credit(1) ... ..............................    3411          0       4. 
5.  Not applicable 
6.  Participations in acceptance (as described in t he 
    instructions) acquired by the reporting 
    (nonaccepting) bank ........................... ..............................    3429          0       6. 
7.  Securities borrowed ........................... ..............................    3432          0       7. 
8.  Securities lent (including customers' securitie s 
    lent where the customer is indemnified against 
    loss by the reporting bank) ................... ..............................    3433          0       8. 
9.  Loans transferred (i.e., sold or swapped) with 
    recourse that have been treated as sold for 
    Call Report purposes: 
    a.  FNMA and FHLMC residential mortgage loan po ols: 
        (1) Outstanding principal balance of mortga ges 
            transferred as of the report date ..... ..............................    3650          0       9.a.(1)  
        (2) Amount of recourse exposure on these 
            mortgages as of the report date ....... ..............................    3651          0       9.a.(2)  
    b.  Private (nongovernment-issed or -guaranteed ) 
        residential mortgage loan pools: 
        (1) Outstanding principal balance of mortga ges 
            transferred as of the report date ..... ..............................    3652          0       9.b.(1)  
        (2) Amount of recourse exposure on these 
            mortgages as of the report date ....... ..............................    3653          0       9.b.(2)  
    c.  Farmer Mac agricultural mortgage loan pools : 
        (1) Outstanding principal balance of mortga ges 
            transferred as of the report date ..... ..............................    3654          0       9.c.(1)  
        (2) Amount of recourse exposure on these mo rtgages 
            as of the report date ................. ..............................    3655          0       9.c.(2)  
    d.  SMALL BUSINESS OBLIGATIONS TRANSFERRED WITH  RECOURSE 
        UNDER SECTION 208 OF THE REIGLE COMMUNITY D EVELOPMENT 
        AND REGULATORY IMPROVEMENT ACT OF 1944: 
        (1) OUTSTANDING PRINCIPAL BALANCE OF SMALL BUSINESS 
            OBLIGATIONS TRANSFERRED AS OF THE REPOR T DATE .......................    A249          0       9.d.(1)  
        (2) AMOUNT OF RETAINED RECOURSE ON THESE OB LIGATIONS 
            AS OF THE REPORT DATE ................. ..............................    A250          0       9.d.(2)  
10. When-issued securities: 
    a.  Gross commitments to purchase ............. ..............................    3434          0      10.a. 
    b.  Gross commitments to sell ................. ..............................    3435          0      10.b. 
11. Spot foreign exchange contracts ............... ..............................    8765          0      11. 
12. All other off-balance sheet liabilities (exclud e 
    off-balance sheet derivations) (itemize and 
    describe each component of this item over 25% o f 
    Schedule RC, item 28.a, "Total equity capital")  .............................    3430          0      12. 
    a. TEXT 3555                                                 RCON 3555                                12.a. 
    b. TEXT 3556                                                 RCON 3556                                12.b. 
    c. TEXT 3557                                                 RCON 3557                                12.c. 
    d. TEXT 3558                                                 RCON 3558                                12.d. 
                                                                                                          12.d. 



(1) Do not report letters of credit as "contra" items in "Other assets" (Schedule RC-F) and "Other liabilities" (Schedule RC-G).  
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                             Call Date: 12/31/96      ST-BK: 06-0302  FFIEC 034  
                                                                     Page RC-12  

                                                                    Dollar Amounts in Thousands    RCO N    Mil Thou 
- ------------------------------------------------- --------------------------------------------------- ------------------- 
13. All other off-balance sheet assets (exclude off -balance sheet derivatives) 
    (itemize and describe each component of this it em over 25% of Schedule RC, 
     item 28.a, "Total equity capital") ........... ...........................                     559 1             0      13. 
 
     a.  TEXT 5592                                                              RCON 5592                                  13.a.  
     b.  TEXT 5593                                                              RCON 5593                                  13.b.  
     c.  TEXT 5594                                                              RCON 5594                                  13.c.  
     d.  TEXT 5595                                                              RCON 5595                                  13.d.  

                                                                                                                  C161     - 
 
                                            ------- --------------------------------------------------- ---------------- 
                                              (Colu mn A)          (Column B)         (Column C)          (Column D) 
                                               Inte rest            Foreign             Equity             Commodity 
           Dollar Amounts in Thousands          Rat e              Exchange          Derivative           and Other 
- --------------------------------------        Con tracts          Contracts           Contracts           Contracts 
     Off-balance Sheet Derivatives          ------- --------    ---------------     ---------------     --------------- 
           Position Indicators              RCON   Mil Thou    RCON   Mil Thou     RCON   Mil Thou     RCON   Mil Thou     00000 
- --------------------------------------      ----- ----------    ---------------     ---------------     --------------- 
14.  Gross amounts (e.g., notional amounts) 
     (for each column, sum of items 14.a 
      through 14.e must equal sum of 
      items 15, 16.a, and 16.b): 
 
     a.  Futures contracts ................ 8693        0      8694        0       8695         0      8696       0        14.a. 
     b.  Forward contracts ................ 8697        0      8698        0       8699         0      8700       0        14.b. 
     c.  Exchange-traded option contracts: 
         (1) Written options .............. 8701        0      8702        0       8703         0      8704       0        14.c.(1)  
         (2) Purchased options ............ 8705        0      8706        0       8707         0      8708       0        14.c.(2)  
     d.  Over-the-counter option contracts: 
         (1) Written options .............. 8709        0      8710        0       8711         0      8712       0        14.d.(1)  
         (2) Purchased options ............ 8713        0      8714        0       8715         0      8716       0        14.d.(2)  
     e.  Swaps ............................ 3450        0      3826        0       8719         0      8720       0        14.e. 
 
15.  Total gross notional amount of 
     derivative contracts held for 
     trading .............................. A126        0      A127        0       8723         0      8724       0        15. 
 
16.  Total gross notional amount of 
     derivative contracts held for purposes 
     other than trading: 
 
     a.  Contracts marked to market ....... 8725        0      8726        0       8727         0      8728       0        16.a. 
     b.  Contracts not marked to market ... 8729        0      8730        0       8731         0      8732       0        16.b. 
 
 
 
Memoranda 
 
                                                                  Dollar Amounts in Thousands       RC ON    Mil Thou 
- ------------------------------------------------- --------------------------------------------------- ---------------- 
1.-2.    Not applicable 
3.       Unused commitments with an original maturi ty exceeding one year that 
         are reported in Schedule RC-L, items 1.a t hrough 1.e, above 
         (report only the unused portions of commit ments that are fee paid 
         or otherwise legally binding) ............ ...........................                      38 33           0      M.3. 



 

SCHEDULE RC-M--MEMORANDA  
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                                                                                                               ------- 
                                                                                                                C165      (- 
                                                                                                      --------------- 
                                                                        Dollar Amounts in Thousands    RCON  Mil Thou 
- ------------------------------------------------- --------------------------------------------------    -------------- 
1. Extensions of credit by the reporting bank to it s executive officers, directors, principal          ////////////// 
   shareholders, and their related interests as of the report date:                                    ////////////// 
   a. Aggregate amount of all extensions of credit to all executive officers, directors,               ////////////// 
      principal shareholders, and their related int erests . . . . . . . . . . . . . . . . . . . .      6164         0    1.a. 
   b. Number of executive officers, directors, and principal shareholders to whom the                  ////////////// 
      amount of all extensions of credit by the rep orting bank (including extensions of                ////////////// 
      credit to related interests) equals or exceed s the lesser of $500,000 or 5 percent   Number      ////////////// 
                                                                                 ----------------      ////////////// 
      of total capital as defined for this purpose in agency regulations  . . .   RCON 6165    0       ////////////// 
                                                                                 ----------------      ////////////// 
2. Not applicable                                                                                      ////////////// 
3. a. Noninterest-bearing balances due from commerc ial banks in the U.S. (included in the Schedule RC,  ////////////// 
      item 1.a) (exclude balances due from Federal Reserve Banks and cash items in process of          ////////////// 
      collection)                                                                                      0050     8,730    3.a. 
   b. Currency and coin (included in Schedule RC, i tem 1.a) . . . . . . . . . . . . . . . . . . .      0080         0    3.b. 
4. Outstanding principal balance of 1-4 family resi dential mortgage loans serviced for others          ////////////// 
   (include both retained servicing and purchased s ervicing):                                          ////////////// 
   a. Mortgages serviced under a GNMA contract  . .  . . . . . . . . . . . . . . . . . . . . . . .      5500         0    4.a. 
   b. Mortgages serviced under a FHLMC contract . .  . . . . . . . . . . . . . . . . . . . . . . .      ////////////// 
      (1) Serviced with recourse to servicer  . . .  . . . . . . . . . . . . . . . . . . . . . . .      5501         0    4.b.(1) 
      (2) Serviced without recourse to servicer . .  . . . . . . . . . . . . . . . . . . . . . . .      5502         0    4.b.(2) 
   c. Mortgages serviced under a FNMA contract:                                                        ////////////// 
      (1) Serviced under a regular option contract  . . . . . . . . . . . . . . . . . . . . . . .      5503         0    4.c.(1) 
      (2) Serviced under a special option contract  . . . . . . . . . . . . . . . . . . . . . . .      5504         0    4.c.(2) 
   d. Mortgages serviced under other servicing cont racts  . . . . . . . . . . . . . . . . . . . .      5505         0    4.d. 
5. Not applicable                                                                                      ////////////// 
6. Intangible assets:                                                                                  ////////////// 
   a. Mortgage servicing rights . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . . . . .      3164         0    6.a. 
   b. Other identifiable intangible assets:                                                            ////////////// 
      (1) Purchased credit card relationships . . .  . . . . . . . . . . . . . . . . . . . . . . .      5506         0    6.b.(1) 
      (2) All other identifiable intangible assets  . . . . . . . . . . . . . . . . . . . . . . .      5507         0    6.b.(2) 
   c. Goodwill  . . . . . . . . . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . . . . .      3163         0    6.c. 
   d. Total (sum of items 6.a through 6.c) (must eq ual Schedule RC, item 10)  . . . . . . . . . .      2143         0    6.d. 
   e. Amount of intangible assets (included in item  6.b.(2) above) that have been grandfathered or     ////////////// 
      are otherwise qualifying for regulatory capit al purposes  . . . . . . . . . . . . . . . . .      6442         0    6.e. 
7. Mandatory convertible debt,net of common or perp etual preferred stock dedicated to                  ////////////// 
   redeem the debt  . . . . . . . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . . . . .      3295         0    7. 
8. a. Other real estate owned:                                                                         ////////////// 
      (1) Direct and indirect investments in real e state ventures . . . . . . . . . . . . . . . .      5372         0    8.a.(1) 
      (2) All other real estate owned:                                                                 ////////////// 
          (a) Construction and land development . .  . . . . . . . . . . . . . . . . . . . . . . .      5508         0    8.a.(2)(a)  
          (b) Farmland  . . . . . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . . . . .      5509         0    8.a.(2)(b)  
          (c) 1-4 family residential properties . .  . . . . . . . . . . . . . . . . . . . . . . .      5510         0    8.a.(2)(c)  
          (d) Multifamily (5 or more) residential p roperties  . . . . . . . . . . . . . . . . . .      5511         0    8.a.(2)(d)  
          (e) Nonfarm nonresidential properties . .  . . . . . . . . . . . . . . . . . . . . . . .      5512         0    8.a.(2)(e)  
      (3) Total (sum of items 8.a.(1) and 8.a.(2) ( must equal Schedule RC, item 7)  . . . . . . .      2150         0    8.a.(3) 
   b. Investments in unconsolidated subsidiaries an d associated companies:                             ////////////// 
      (1) Direct and indirect investments in real e state ventures . . . . . . . . . . . . . . . .      5374         0    8.b.(1) 
      (2) All other investments in unconsolidated s ubsidiaries and associated companies . . . . .      5375         0    8.b.(2) 
      (3) Total (sum of items 8.b.(1) and 8.b.(2)) (must equal Schedule RC, item 8) . . . . . . .      2130         0    8.b.(3) 
   c. TOTAL ASSETS of unconsolidated subsidiaries a nd associated companies  . . . . . . . . . . .      5376         0    8.c. 
                                                                                                      ---------------- 



 

SCHEDULE RC-M--CONTINUED  
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                                 Dollar Amounts in Thousands    RCON     Mil Thou 
- ------------------------------------------------- -----------    ----     -------- 
 9.  Noncumulative perpetual preferred stock and re lated 
     surplus included in Schedule RC, item 23, "Per petual 
     preferred stock and related surplus"                        3778         0        9. 
10.  Mutual fund and annuity sales during the quart er (include 
     proprietary, private label, and third party pr oducts): 
 
    a.  Money market funds                                      6441         0       10.a.  
    b.  Equity securities funds                                 8427         0       10.b.  
    c.  Debt securities funds                                   8428         0       10.c.  
    d.  Other mutual funds                                      8429         0       10.d.  
    e.  Annuities                                               8430         0       10.e.  
    f.  Sales of proprietary mutual funds and annui ties 
        (included in items 10.a through 10.e above)              8784         0       10.f.  

Memorandum                                        D ollar Amounts in Thousands       RCON    MIL      T HOU 
- ------------------------------------------------- ------------------------------     ----    ---      ----  
1.  Interbank holdings of capital instruments (TO B E COMPLETED FOR THE DECEMBER 
    REPORT ONLY: 
    a.  Reciprocal holdings of banking organization s' capital instruments           3836      0      M .1.a.  
    b.  Nonreciprocal holdings of banking organizat ions' capital instruments        3837      0      M .1.b.  



 

SCHEDULE RC-N--PAST DUE AND NONACCRUAL LOANS(1), LE ASES, AND OTHER ASSETS  

 

(1) See instructions for loan classifications used in this schedule.  
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The FFIEC regards the information reported in all o f                                                            -------- 
Memorandum item 1, in items 1 through 7, column A,                                                                C170    <- 
and in Memorandum items 2 through 4, column A,                          ------------------------------ ------------------ 
as confidential.                                                          (Column A)       (Column B)        (Column C) 
                                                                           Past due        Past due 90        Non-accrual 
                                                                        30 through 89     days or more  
                                                                        days and still      and still 
                                                                           accruing         accruing 
                                                                        ------------------------------ ------------------ 
                                          Dollar Am ounts in Thousands   RCON  Mil Thou   RCON  Mil Tho u   RCON  Mil Thou 
- ------------------------------------------------- --------------------------------------------------- -------------------- 
1.  Real estate loans.............................. ...................  1210         0   1211         0   1212         0  1. 
2.  Installment loans.............................. ...................  1214         0   1215         0   1216         0  2. 
3.  Credit cards and related plans................. ...................  1218         0   1219         0   1220         0  3. 
4.  Commercial (time and demand) and all other loan s..................  1222         0   1223         0   1224         0  4. 
5.  Lease financing receivables.................... ...................  1226         0   1227         0   1228         0  5. 
6.  Debt securities and other assets (exclude other  real estate         //////////////   ///////////// /   ////////////// 
    owned and other repossessed assets)............ ...................  3505         0   3506         0   3507         0  6. 
                                                                        ------------------------------ ------------------ 
 
=================================================== =================================================== =============================  
 
Amounts reported in items 1 through 5 above include  guaranteed and unguaranteed portions of past due a nd nonaccrual loans and 
leases.  Report in item 7 below certain guaranteed loans and leases that have already been included in  the amounts reported in 
items 1 through 5. 
 
                                                                        ------------------------------ ------------------ 
                                                                        RCON  Mil Thou   RCON  Mil Tho u   RCON  Mil Thou 
7.  Loans and leases reported in items 1 through 5 above which          ------------------------------ ------------------ 
    are wholly or partially guaranteed by the U.S. government.........  5612         0   5613         0   5614         0  7. 
    a.  Guaranteed portion of loans and leases incl uded in item 7       //////////////   ///////////// /  ////////////// 
        above...................................... ...................  5615         0   5616         0   5617         0  7.a. 
                                                                        ------------------------------ ------------------ 
                                                                                                                -------- 
                                                                                                                  C173    <- 
                                                                        ------------------------------ ------------------ 
Memoranda                                 Dollar Am ounts in Thousands   RCON  Mil Thou   RCON  Mil Tho u   RCON  Mil Thou 
- ------------------------------------------------- --------------------------------------------------- -------------------- 
1.  Restructured loans and leases included in Sched ule RC-N,            //////////////   ///////////// /   ////////////// 
    items 1 through 5, above (and not reported in S chedule RC-C,        //////////////   ///////////// /   ////////////// 
    Part I, Memorandum item 1)..................... ...................  1658         0   1659         0   1661         0  M.1. 
2.  To be completed by banks with loans to finance agricultural         //////////////   ///////////// /   ////////////// 
    production and other loans to farmers (Schedule  RC-C, part I,       //////////////   ///////////// /   ////////////// 
    item 3) exceeding five percent of total loans:                      //////////////   ///////////// /   ////////////// 
    Agricultural loans included in Schedule RC-N, i tems 1               //////////////   ///////////// /   ////////////// 
    through 4, above............................... ...................  1230       N/A   1231       N/ A   1232       N/A  M.2. 
3.  Loans to finance commercial real estate, constr uction, and          //////////////   ///////////// /   ////////////// 
    land development activities (NOT SECURED BY REA L ESTATE)            //////////////   ///////////// /   ////////////// 
    included in Schedule RC-N, items 2 through 4, a bove...............  5421         0   5422         0   5423         0  M.3. 
4.  Real estate loans (sum of Memorandum items 4.a through 4.e          //////////////   ///////////// /   ////////////// 
    must equal Schedule RC-N, item 1, above):                           //////////////   ///////////// /   ////////////// 
    a.  Construction and land development.......... ...................  5424         0   5425         0   5426         0  M.4.a. 
    b.  Secured by farmland........................ ...................  5427         0   5428         0   5429         0  M.4.b. 
    c.  Secured by 1-4 family residential propertie s:                   //////////////   ///////////// /   ////////////// 
        (1)  Revolving, open-end loans secured by 1 -4 family            //////////////   ///////////// /   ////////////// 
             residential properties and extended un der lines of credit  5430         0   5431         0   5432         0  M.4.c.(1)  
        (2)  All other loans secured by 1-4 family residential          //////////////   ///////////// /   ////////////// 
             properties............................ ...................  5433         0   5434         0   5435         0  M.4.c.(2)  
    d.  Secured by multifamily (5 or more) resident ial properties.....  5436         0   5437         0   5438         0  M.4.d. 
    e.  Secured by nonfarm nonresidential propertie s..................  5439         0   5440         0   5441         0  M.4.e. 
                                                                        ------------------------------ ------------------ 



 

(1) For FDIC insurance assessment purposes, "time and savings deposits" consists of nontransaction accounts and all transaction accounts other 
than demand deposits.  

24  

Legal Title of Bank:    STATE STREET BANK AND TRUST  COMPANY OF CALIFORNIA, N.A.    Call Date:   12/31/ 96  ST-BK:  06-0302  FFIEC 034 
Address:                725 SOUTH FIGUEROA STREET, SUITE 3100                                                             Page RC-16 
City, State   Zip:      LOS ANGELES, CA 90017 
FDIC Certificate No:    2 6 4 7 4 
                        --------- 
 
SCHEDULE RC-O--OTHER DATE FOR DEPOSIT INSURANCE ASSESSMENTS 
 
                                                                                                                 ------- 
                                                                                                                   C175 
                                                                                                         --------------- 
                                                                        Dollar Amounts in Thousands       RCON  Mil Thou 
- ------------------------------------------------- --------------------------------------------------       -------------- 
 1. Unposted debits (see instructions):                                                                   ////////////// 
    a. Actual amount of all unposted debits  . . . . . . . . . . . . . . . . . . . . . . . . . . .        0030       N/A    1.a. 
       OR                                                                                                 ////////////// 
    b. Separate amount of unposted debits:                                                                ////////////// 
       (1) Actual amount of unposted debits to dema nd deposits . . . . . . . . . . . . . . . . . .        0031         0    1.b.(1) 
       (2) Actual amount of unposted debits to time  and savings deposits(1)  . . . . . . . . . . .        0032         0    1.b.(2) 
 2. Unposted credits (see instructions:                                                                   ////////////// 
    a. Actual amount of all unposted credits . . . . . . . . . . . . . . . . . . . . . . . . . . .        3510       N/A    2.a. 
       OR                                                                                                 ////////////// 
    b. Separate amount of unposted credits:                                                               ////////////// 
       (1) Actual amount of unposted credits to dem and deposits  . . . . . . . . . . . . . . . . .        3512         0    2.b.(1) 
       (2) Actual amount of unposted credits to tim e and savings deposits(1) . . . . . . . . . . .        3514         0    2.b.(2) 
 3. Uninvested trust funds (cash) held in bank's ow n trust department (not included in total deposits)     3520         0    3. 
 4. Deposits of consolidated subsidiaries (not incl uded in total deposits):                               ////////////// 
    a. Demand deposits of consolidated subsidiaries   . . . . . . . . . . . . . . . . . . . . . . .        2211         0    4.a. 
    b. Time and savings deposits (1) of consolidate d subsidiaries  . . . . . . . . . . . . . . . .        2351         0    4.b. 
    c. Interest accrued and unpaid on deposits of c onsolidated subsidiaries  . . . . . . . . . . .        5514         0    4.c. 
                                                                                                          -------------- 
 5. Not applicable 
 
Item 6 is not applicable to state nonmember banks t hat have not been authorized by the 
Federal Reserve to act as pass-through corresponden ts. 
 
                                                                                                          -------------- 
 6. Reserve balances actually passed through to the  Federal Reserve by the reporting bank on              ////////////// 
    behalf of its respondent depository institution s that are also reflected as deposit liabilities       ////////////// 
    of the reporting bank:                                                                                ////////////// 
    a. Amount reflected in demand deposits (include d in Schedule RC-E, item 4 or 5, column B)  . .        2314         0    6.a. 
    b. Amount reflected in time and savings deposit s (1) (included in Schedule RC-E, item 4 or 5,         ////////////// 
       column A or C, but not column B)  . . . . . . . . . . . . . . . . . . . . . . . . . . . . .        2315         0    6.b. 
 7. Unamortized premiums and discounts on time and savings deposits:(1)                                   ////////////// 
    a. Unamortized premiums  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .        5516         0    7.a. 
    b. Unamortized discounts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .        5517         0    7.b. 
                                                                                                          -------------- 
- ------------------------------------------------- --------------------------------------------------- -------------------------------  
                                                                                                          -------------- 
 8. TO BE COMPLETED BY BANKS WITH "OAKAR DEPOSITS."                                                        ////////////// 
    Total "Adjusted Attributable Deposits" of all i nstitutions acquired under Section 5(d)(3) of the      ////////////// 
    Federal Deposit Insurance Act (from most recent  FDIC Oakar Transaction Worksheet(s)) . . . . .        5518       N/A    8. 
                                                                                                          -------------- 
- ------------------------------------------------- --------------------------------------------------- -------------------------------  
 
                                                                                                          -------------- 
 9. Deposits in lifeline accounts  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .        5596 /////////    9. 
10. Benefit-responsive "Depository Institution Inve stment Contracts" (included in total deposits)         8432         0   10. 
                                                                                                          -------------- 



 

SCHEDULE RC-O--CONTINUED  

 

Memoranda (TO BE COMPLETED EACH QUARTER EXCEPT AS N OTED)  

 

Person to whom questions about the Reports of Condition and Income should be directed: C177  
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                                    Call Date: 12/3 1/96 ST-BK: 06-0302 FFIEC 034  
                                                                      Page RC-17  

                         Dollar Amounts in Thousand s                                    RCON     Mil T hou 
- ------------------------------------------------- ---------------------                  ----     --- ----- 
11.  Adjustments to demand deposits reported in Sch edule 
     RC-E for certain reciprocal demand balances: 
     a.  Amount by which demand deposits would be r educed if 
         reciprocal demand balances between the rep orting bank 
         and savins associations were reported on a  net basis 
         rather than a gross basis in Schedule RC-E                                      8785         0        11.a.  
     b.  Amount by which demand deposits would be i ncreased if 
         reciprocal demand balances between the rep orting 
         bank and U.S. branches and agencies of for eign banks 
         were reported on a gross basis rather than  a net basis 
         in Schedule RC-E                                                               A181         0        11.b.  
     c.  Amount by which demand deposits would be r educed if 
         cash items in process of collection were i ncluded 
         in the calculation of net reciprocal deman d 
         balances between the reporting bank and th e domestic 
         offices of U.S. banks and savings associat ions in 
         Schedule RC-E                                                                  A182         0        11.c.  

                         Dollar Amounts in Thousand s                                    RCON     Mil T hou 
- ------------------------------------------------- -----------------------------          ----     --- ----- 
1.  Total deposits of the bank (sum of Memorandum i tems 1.a.(1) and 1.b(1) 
    must equal Schedule RC, item 13.a): 
    a.  Deposit accounts of $100,000 or less: 
 
        (1)  Amount of deposit accounts of $100,000  or less                             2702        0      M.1.a.(1)  
        (2)  Number of deposit accounts of $100,000  or less                    Number 
             (TO BE COMPLETED FOR THE JUNE REPORT O NLY)           RCON 3779    N/A                         M.1.a.(2)  
    b.  Deposit accounts of more than $100,000: 
        (1)  Amount of deposit accounts of more tha n $100,000                           2710        0      M.1.b.(1)  
        (2)  Number of deposit accounts of more tha n $100,000                  Number 
             (TO BE COMPLETED FOR THE JUNE REPORT O NLY)           RCON 2722    N/A                         M.1.b.(2)  
2.  Estimated amount of uninsured deposits of the b ank: 
    a.  An estimate of your bank's uninsured deposi ts can be determined 
        by multiplying the number of deposit accoun ts of more than $100,000 
        reported in Memorandum item 1.b.(2) above b y $100,000 and subtracting the 
        result from the amount of deposit accounts of more than $100,000 reported in 
        Memorandum item 1.b(1) above 
 
        Indicate in the appropriate box at the righ t whether your bank has a method         YES   NO 
        or procedure for determining a better estim ate of uninsured deposits than the       ----   -- 
        estimate described above                                                            6861    x      M.2.a. 
 
    b.  If the box marked YES has been checked, rep ort the estimate of uninsured            RCON  MIL THOU 
        deposits determined by using your bank's me thod or procedure                        5597      N/A  M.2.b 

STACY M. MILLS, VICE PRESIDENT     (617)  664-4927 
- ------------------------------     -------------- -----------------------------  
Name and Title (TEXT 8901)         Area code/phone number/extension (TEXT 8902) 
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SCHEDULE RC-R -- REGULATORY CAPITAL 
 
This schedule must be completed by all banks as fol lows:  Banks that reported total assets of $1 billi on or more in Schedule RC, 
item 12, for June 30, 1995, must complete items 2 t hrough 9 and Memoranda items 1 and 2.  BANKS WITH A SSETS OF LESS THAN $1 BILLION 
MUST COMPLETE ITEMS 1 THROUGH 3 BELOW OR SCHEDULE RC-R IN ITS ENTIRETY, DEPENDING ON THEIR RESPONSE TO  ITEM 1 BELOW. 
 
1.  TEST FOR DETERMINING THE EXTENT TO WHICH SCHEDU LE RC-R MUST BE COMPLETED.  TO BE COMPLETED ONLY 
    BY BANKS WITH TOTAL ASSETS OF LESS THAN $1 BILL ION.  Indicate in the appropriate box at the                    C180     <- 
    right whether the bank has total capital greate r than or equal to eight percent of                        YES       NO 
    adjusted total assets.......................... ...............................................  RC ON 6056  X            1. 
                                                                                                   --- --------------------- 
      For purposes of this test, adjusted total ass ets equals total assets less cash, U.S. Treasuries,  U.S. Government agency 
    obligations, and 80 percent of U.S. Government- sponsored agency obligations plus the allowance for  loan and lease losses 
    and selected off-balance sheet items as reporte d on Schedule RC-L (see instructions). 
      If the box marked YES has been checked, then the bank only has to complete items 2 and 3 below.  If the box marked NO 
    has been checked, the bank must complete the re mainder of this schedule. 
      A NO response to item 1 does not necessarily mean that the bank's actual risk-based capital rati o is less than eight 
    percent or that the bank is not in compliance w ith the risk-based capital guidelines. 
 
 
NOTE:  ALL BANKS ARE REQUIRED TO COMPLETE ITEMS 2 A ND 3 BELOW.                            (COLUMN A)         (COLUMN B) 
       SEE OPTIONAL WORKSHEET FOR ITEMS 3.a THROUGH  3.f.                                  SUBORDINATED            OTHER 
                                                                                          DEBT (1) AND          LIMITED- 
                                                                                          INTERMEDIATE            LIFE 
                                                            Dollar Amounts in Thousands  TERM PREFERRE D        CAPITAL 
- ------------------------------------------------- --------------------------------------      STOCK           INSTRUMENTS 
2.  Subordinated debt (1) and other limited-life ca pital instruments (original weighted  ------------- --   ---------------- 
    average maturity of at least five years) with a  remaining maturity of:               RCON  MIL  Th ou   RCOM   MIL  Thou 
                                                                                         ------------- --   ---------------- 
    a. One year or less............................ ....................................  3780        0      3786          0   2.a. 
    b. Over one year through two years............. ....................................  3781        0      3787          0   2.b. 
    c. Over two years through three years.......... ....................................  3782        0      3788          0   2.c. 
    d. Over three years through four years......... ....................................  3783        0      3789          0   2.d. 
    e. Over four years through five years.......... ....................................  3784        0      3790          0   2.e. 
    f. Over five years............................. ....................................  3785        0      3791          0   2.f. 
                                                                                         ------------- --------------------- 
 
3.  AMOUNTS USED IN CALCULATING REGULATORY CAPITAL RATIOS (REPORT AMOUNTS DETERMINED 
    BY THE BANK FOR ITS OWN INTERNAL REGULATORY CAP ITAL ANALYSES CONSISTENT WITH 
    APPLICABLE CAPITAL STANDARDS):                                                                         RCON   MIL  Thou 
                                                                                                           ---------------- 
    a. TIER 1 CAPITAL.............................. ................................................... ..   8274       2,765  3.a. 
    b. TIER 2 CAPITAL.............................. ................................................... ..   8275           0  3.b. 
    c. TOTAL RISK-BASED CAPITAL.................... ................................................... ..   3792       2,765  3.c. 
    d. EXCESS ALLOWANCE FOR LOAN AND LEASE LOSSES.. ................................................... ..   A222           0  3.d. 
    e. RISK-WEIGHTED ASSETS (NET OF ALL DEDUCTIONS,  INCLUDING EXCESS ALLOWANCE)....................... ..   A223       2,870  3.e. 
    f. "AVERAGE TOTAL ASSETS" (NET OF ALL ASSETS DE DUCTED FROM TIER 1 CAPITAL)(2)..................... ..   A224       8,128  3.f. 
                                                                                                           ---------------- 
 
 
ITEMS 4-9 AND MEMORANDA ITEMS 1 AND 2 ARE TO BE COM PLETED BY BANKS THAT ANSWERED           (COLUMN A) 
      NO TO ITEM 1 ABOVE AND BY BANKS WITH TOTAL AS SETS OF $1 BILLION OR MORE                ASSETS        (COLUMN B) CREDIT 
                                                                                            RECORDED       EQUIVALENT AMOUNT 
                                                                                             ON THE          OF OFF-BALANCE 
                                                            Dollar Amounts in Thousands   BALANCE SHEE T     SHEET ITEMS(3) 
- ------------------------------------------------- --------------------------------------  ----------- ----   ----------------- 
4.  Assets and credit equivalent amounts of off-bal ance sheet items assigned to the      RCON  MIL  Th ou   RCON  MIL   Thou 
    Zero percent risk category:                                                          ------------- --   ----------------- 
 
    a. Assets recorded on the balance sheet: 
       (1)  Securities issued by, other claims on, and claims unconditionally 
            guaranteed by, the U.S. Government and its agencies and other OECD 
            central governments.................... ....................................  3794        N /A                     4.a.(1)  
       (2)  All other.............................. ....................................  3795        N /A                     4.a.(2)  
    b. Credit equivalent amount of off-balance shee t items.............................                    3796          N/A 2.b. 
                                                                                         ------------- ---------------------- 
- --------------- 
(1)  Exclude mandatory convertible debt reported in  Schedule RC-M, item 7. 
(2)  Do not deduct excess allowance for loan and le ase losses. 
(3)  Do not report in column B the risk-weighted am ount of assets reported in column A. 
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SCHEDULE RC-R -- CONTINUED 
                                                                           --------------------------- ----------- 
                                                                              (Column A)          (Col umn B) 
                                                                                Assets              Cr edit 
                                                                               Recorded           Equi valent 
                                                                                on the             Amo unt of 
                                                                                Balance           Off- Balance 
                                                                                 Sheet           Sheet  Items(1) 
                                                                           --------------------------- ----------- 
                                              Dolla r Amounts in Thousands   RCON   Mil   Thou    RCON  Mil  Thou 
- ------------------------------------------------- --------------------------------------------------- ------------- 
 5. Assets and credit equivalent amounts of off-bal ance sheet items 
    assigned to the 20 percent risk category: 
    a. Assets recorded on the balance sheet: 
       (1) Claims conditionally guaranteed by the U .S. Government and its 
           agencies and other OECD central governme nts ....................  3798         N/A                        5.a.(1) 
       (2) Claims collateralized by securities issu ed by the U.S. 
           Government and its agencies and other OE CD central governments; 
           by securities issued by U.S. Government- sponsored agencies; and 
           by cash on deposit ..................... ........................  3799         N/A                        5.a.(2) 
       (3) All other .............................. ........................  3800         N/A                        5.a.(3) 
    b. Credit equivalent amount of off-balance shee t items ................                       3801       N/A      5.b. 
 6. Assets and credit equivalent amounts of off-bal ance sheet items 
    assigned to the 50 percent risk category: 
    a. Assets recorded on the balance sheet ....... ........................  3802         N/A                        6.a. 
    b. Credit equivalent amount of off-balance shee t items ................                       3803       N/A      6.b. 
 7. Assets and credit equivalent amounts of off-bal ance sheet items 
     assigned to the 100 percent risk category: 
    a. Assets recorded on the balance sheet ....... ........................  3804         N/A                        7.a. 
    b. Credit equivalent amount of off-balance shee t items ...............                        3805       N/A      7.b. 
 8. On-balance sheet asset values excluded from the  calculation of the 
    risk-based capital ratio(2) ................... ........................  3806         N/A                        8. 
 9. Total assets recorded on the balance sheet (sum  of items 4.a, 5.a, 6.a, 
    7.a, and 8, column A) (must equal Schedule RC, item 12.c plus 
    items 4.b and 4.c) ............................ ........................  3807         N/A                        9. 
                                                                           --------------------------- ------------ 
 
Memoranda                                                                                       ------ ------------ 
                                                              Dollar Amounts in Thousands          RCO N  Mil  Thou 
- ------------------------------------------------- --------------------------------------------------- --------------- 
 1. Current credit exposure across all off-balance sheet derivative contracts covered by the 
    risk-based capital standards .................. ...........................................    8764          N/A   M.1. 
 
 
                                                          -------------------------------------------- ------------- 
                                                                         With a remaining maturity of 
                                                          -------------------------------------------- ------------- 
                                                               (Column A)        (Column B)          ( Column C) 
                                                                 One year           Over                Over 
                                                                 or less          one year           f ive years 
                                                                                  through 
                                                                                 five years 
 2. Notional principal amounts of off-balance sheet        -------------------------------------------- ------------- 
    derivative contracts:(3)                               RCON   MIL   THOU   RCON   MIL   THOU    RC ON  Mil  Thou 
                                                          -------------------------------------------- ------------- 
    a. Interest rate contracts..................... ......  3809          N/A   8766         N/A    876 7        N/A   M.2.a. 
    b. Foreign exchange contracts ................. ......  3812          N/A   8769         N/A    877 0        N/A   M.2.b. 
    c. Gold contracts ............................. ......  8771          N/A   8772         N/A    877 3        N/A   M.2.c. 
    d. Other precious metals contracts ............ ......  8774          N/A   8775         N/A    877 6        N/A   M.2.d. 
    e. Other commodity contracts .................. ......  8777          N/A   8778         N/A    877 9        N/A   M.2.e. 
    f. Equity derivative contracts ................ ......  A000          N/A   A001         N/A    A00 2        N/A   M.2.f. 
- ----------- 
(1) Do not report in column B the risk-weighted amo unt of assets reported in column A. 
(2) Include the difference between the fair value a nd the amortized cost of available-for-sale securit ies in item 8 and 
    report the amortized cost of these securities i n items 4 through 7 above.  Item 8 also includes on -balance sheet 
    asset values (or portions thereof) of off-balan ce sheet interest rate, foreign exchange rate, and commodity contracts 
    and those contracts (e.g., futures conracts) no t subject to risk-based capital.  Exclude from item  8 margin accounts 
    and accrued receivables not included in the cal culation of credit equivalent amounts of off-balanc e sheet derivatives 
    as well as any portion of the allownace for loa n and lease losses in excess of the amount that may  be included in 
    Tier 2 capital. 
(3) Exclude foreign exchange contracts with an orig inal maturity of 14 days or less and all futures co ntracts. 



 

The management of the reporting bank may, if it wishes, submit a brief narrative statement on the amounts reported in the Reports of Condition 
and Income. This optional statement will be made available to the public, along with the publicly available data in the Reports of Condition and 
Income, in response to any request for individual bank report data. However, the information reported in column A and in all of Memorandum 
item 1 of Schedule RC-N is regarded as confidential and will not be released to the public. BANKS CHOOSING TO SUBMIT THE 
NARRATIVE STATEMENT SHOULD ENSURE THAT THE STATEMENT DOES NOT CONTAIN THE NAMES OR OTHER 
IDENTIFICATIONS OF INDIVIDUAL BANK CUSTOMERS, REFERENCES TO THE AMOUNTS REPORTED IN THE 
CONFIDENTIAL ITEMS IN SCHEDULE RC-N, OR ANY OTHER INFORMATION THAT THEY ARE NOT WILLING TO HAVE 
MADE PUBLIC OR THAT WOULD COMPROMISE THE PRIVACY OF THEIR CUSTOMERS. Banks choosing not to make a statement 
may check the "No comment" box below and should make no entries of any kind in the space provided for the narrative statement; i.e., DO 
NOT enter in this space such phrases as "No statement," "Not applicable," "N/A," "No comment," and "None."  

The optional statement must be entered on this sheet. The statement should not exceed 100 words. Further, regardless of the number of words, 
the statement must not exceed 750 characters, including punctuation, indentation, and standard spacing between words and sentences. If any 
submission should exceed 750 characters, as defined, it will be truncated at 750 characters with no notice to the submitting bank and the 
truncated statement will appear as the bank's statement both on agency computerized records and in computer-file releases to the public.  

All information furnished by the bank in the narrative statement must be accurate and not misleading. Appropriate efforts shall be taken be the 
submitting bank to ensure the statement's accuracy. The statement must be signed, in the space provided below, by a senior officer of the bank 
who thereby attests to its accuracy.  

If, subsequent to the original submission, material changes are submitted for the data reported in the Reports of Condition and Income, the 
existing narrative statement will be deleted from the files, and from disclosure; the bank, at its option, may replace it with a statement, under 
signature, appropriate to the amended data.  

The optional narrative statements will appear in agency records and in release to the public exactly as submitted (or amended as described in 
the preceding paragraph) by the management of the bank (except for the truncation of statements exceeding the 750-character limit described 
above). THE STATEMENT WILL NOT BE EDITED OR SCREENED IN ANY WAY BY THE SUPERVISORY AGENCIES FOR 
ACCURACY OR RELEVANCE. DISCLOSURE OF THE STATEMENT SHALL NOT SIGNIFY THAT ANY FEDERAL SUPERVISORY 
AGENCY HAS VERIFIED OR CONFIRMED THAT ACCURACY OF THE INFORMATION CONTAINED THEREIN. A STATEMENT 
TO THIS EFFECT WILL APPEAR ON ANY PUBLIC RELEASE OF THE OPTIONAL STATEMENT SUBMITTED BY THE 
MANAGEMENT OF THE REPORTING BANK.  

No comment [ X ] (RCON 6979) C171 C172  

BANK MANAGEMENT STATEMENT (please type or print cle arly)  
(TEXT 6980)  
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Legal Title of Bank:    STATE STREET BANK AND TRUST  COMPANY OF CALIFORNIA, N.A.    Call Date:  12/31/9 6  ST-BK:  06-0302  FFIEC 034 
Address:                725 SOUTH FIGUEROA STREET, SUITE 3100                                                             Page RC-20  
City, State   Zip:      LOS ANGELES, CA 90017 
FDIC Certificate No:    2 6 4 7 4 
                        ----------- 
 
 
                OPTIONAL NARRATIVE STATEMENT CONCER NING THE AMOUNTS 
                  REPORTED IN THE REPORTS OF CONDIT ION AND INCOME 
                    at close of business on SEPTEMB ER 30, 1996 
 
STATE STREET BANK AND TRUST COMPANY OF CALIFORNIA, N.A.         LOS ANGELOS                   ,  CALIF ORNIA 
- ------------------------------------------------- -----------    ------------------------------   --- ---------------------- 
Legal Title of Bank                                             City                             State  

    /s/  Kevin Wallace                       1/28/97 
--------------------------------------    ------------------- 
Signature of Executive Officer of Bank    Date of Signature 



 

 
12/31/96 2 6 4 7 4  

LOANS TO EXECUTIVE OFFICERS (Complete as of each Call Report Date)  
The following information is required by Public Laws 90-44 and 102-242, but does not constitute a part of the Report of Condition. With each 
Report of Condition, these Laws require all banks to furnish a report of all loans or other extensions of credit to their executive officers made 
SINCE THE DATE OF THE PREVIOUS REPORT OF CONDITION. Data regarding individual loans or other extensions of credit are not 
required. If no such loans or other extensions of credit were made during the period, insert "none" against subitem (a). (Exclude the first 
$15,000 of indebtedness of each executive officer under bank credit card plan.) SEE SECTIONS 215.2 AND 215.3 OF TITLE 12 OF THE 
CODE OF FEDERAL REGULATIONS (FEDERAL RESERVE BOARD REGULATION O) FOR THE DEFINITIONS OF "EXECUTIVE 
OFFICER" AND "EXTENSION OF CREDIT," RESPECTIVELY. EXCLUDE LOANS AND OTHER EXTENSIONS OF CREDIT TO 
DIRECTORS AND PRINCIPAL SHAREHOLDERS WHO ARE NOT EXECUTIVE OFFICERS.  

 
 

End of Filing  
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Legal Title of Bank:    STATE STREET BANK AND TRUST  COMPANY OF CALIFORNIA, N.A.         Call Date:     12/31/96  ST-BK:  06-0302  
Address:                725 SOUTH FIGUEROA STREET, SUITE 3100 
City, State   Zip:      LOS ANGELES, CA 90017 
FDIC Certificate No:    2 6 4 7 4 
                        ----------- 

                   THIS PAGE IS TO BE COMPLETED BY ALL BANKS 
- ------------------------------------------------- -------------------------------  
NAME AND ADDRESS OF BANK              OMB No. For O CC:  1557-0081 
                                      OMB No. For F DIC  3064-0052 
                                OMB No. For Federal  Reserve: 7100-0036 
                                       Expiration D ate:  3/31/99 
 
    PLACE LABEL HERE                        SPECIAL  REPORT 
                                     (Dollar Amount s in Thousands) 
 
                          ------------------------- ----------------------------- 
                          CLOSE OF BUSINESS  FDIC C ERTIFICATE NUMBER 
                          DATE                                        C-700   (- 

                                                                                                ------ ---------------- 
a. Number of loans made to executive officers since  the previous Call Report Date . . . . . . . RCON 3 561           0       a.  
                                                                                                ------ ---------------- 
b. Total dollar amount of above loans (in thousands  of dollars) . . . . . . . . . . . . . . . . RCON 3 562           0       b.  
                                                                                                ------ ---------------- 
c. Range of interest charged on above loans                           -------------------------------- ---------------- 
   (example: 9 3/4% = 9.75) . . . . . . . . . . . .  . . . . . . . . . RCON 7701     0.00    % to   RCO N 7702   0.00  %      c.  
                                                                      -------------------------------- ---------------- 
___________________________________________________ ___________________________________________________ ________________________  
 
 
 
 
 
 
 
 
 
 
___________________________________________________ ___________________________________________________ ________________________  
SIGNATURE AND TITLE OF OFFICER AUTHORIZED TO SIGN R EPORT                                DATE (Month, D ay, Year) 
 
/s/  KEVIN WALLACE, VICE PRESIDENT                                                               1/28/ 97 
___________________________________________________ ___________________________________________________ ________________________  
NAME AND TITLE OF PERSON TO WHOM INQUIRIES MAY BE D IRECTED (TEXT 8903)                  AREA CODE/PHON E NUMBER/EXTENSION 
                                                                                        (TEXT 8904) 
 
STACY M. MILLS, VICE PRESIDENT                                                                   (617)  664-4927 
___________________________________________________ ___________________________________________________ ________________________  
FDIC 8040/53 (6-95) 
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