. Tprewoo s

9725 Datapoint Drive _
~San Antonio, Texas 78284
| (512)699-7000 . -

Deaf Stockholder f:, L

o You are cordlally mvued to the Aunual Meetmg of Stockholders of Datapomt Corporat:on to be held |
;{{‘;,;gon December 3; 1987 n* the Wyudham and Colonaade Ballrooms of the Wyndham Hotel 9821
pu Colonnade, San Antomo, "‘exas at. lO 00 a. m local nme ' o SR . .

Tl , The Nonce of Meenng and Proxy Statemeut on the followmg pages: cover the formal business of the 5
Aol -meetmg, wluch includes proposals to elect elght drrectors and to ratify the appointment of Arthur Young &
i Company’_ mﬁed pubhc accountants as Datapomt s auchtors for the ﬁscal year endmg July 30, 1988

oy You are oordlaily mwted to attend the Annual Meetmg Iu any event in order that we may be =
i assured of a quorum we request that you complete, srgn, date’and return the enclosed proxy 25-SO0M ; as =
possrble Your vote s 1mportant regardless of the number of shares youown. o e '

g isinéé‘fe?&;

| ASHERB EDELM'N
G C_hairrrlah of the Board *

| October28,1987 .



DATAPOINT CCDRPORATION

o 9728 Datapmnt Drive
‘San Antomo, Texas 78283
' {512) 69‘9—"‘000 :

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
o TO BE HELD DEC EMBER 3 198"’ e

| f.To THE STOCKHOLDLRS

NOTICE IS HEREBY GIVEN that the Annual Meetmg of Stockholde IS of Datapomt Corporatlon a S

; Delaware corporatlon (“Datapomt”), will be held on December 3, 1987, at the: Wyndham Hotel 9821’_

L .Colormade, San Antomo, Texas, Vat 10: 00 a .m., local ttme, for the followmg pt.rposes

(1 To elect etght dlrectora of Datapomt to serve until the next Annual Meetmg of Stockholders” 5
and unttl thelr successors are elected and quahﬁed ‘ : : -

(2) To rattfy the. appomtment of Arthur Young & Company, cemﬁed pubhc accouutants as_-‘_ I

Datapomt s audttors for the ﬁscal year endmg Tuly 30, 1988

R (3) To transact such other busmess as properiy may come before the Annual Meetmg or any-
e adjoumment thereef bt ;, B T T -;: I S 4‘ B

LA Pursuant to’ the By—laws ot‘ Datapomt and action’ taken by the Board of Directors of Datapoint,
e =October 21, 1987 has been: fixed as the record date for the determmatlon of the stockholders entltled to:. ‘
i _j—':.nonce of and to vote at the Annnal Meetmg and any adjournment thereof

Whether or not you plan to. attend the Annual Meettng, please oomplete, date and sngn the enclosed' o

s .,proxy and return it promptly to. Datapomt in the return envelope enclosed for your use, which requires no

o " postage if’ maxled in the' Umted States Ycu may ‘revoke: you' proxy at any ime before. it is voted by filing- .
- with'the Secretary of Datapmnt a wntten revocatton or a proxy beanng a later date or by attendmg anaf EOTAR
A 4_votmg at the. Annual Meetmg G - , ~ : )

You are oordtally mwted to attend

By Order of the Boarc_l of Dlreetoré, '
__ ROSS LAUGHEAD |
 General Counsel and Secretary

_ San Anitonio, Texas
. October 28, 1987



| PR-OXY GiTATEMENT
DATAPOINT CORPORATION -

9725 l)atapomt Drive
San Antomo, Texas 78284
(512} 699-7000

ANNUAL MEETENG OF STOCKHOLDERS
To Be Held December 3 198‘7 '

o IN'I'R(]PDUCTION

o Tlns Proxy Statement 18 bemg furnished to luolders of shares of the Common Stock of Datapomt
yCorporatton, a Delaware corporai;a (“Datapomt *), in ‘connection with ‘the solicitation of: proxies by
- the ‘Board “of Directors of Datapoint for use at the' Annual’ ‘Meeting of Stockholders to be held on
- “December 3, 1987 in. the Wyndham and Colonnade Ballrooms of the Wyndham Hotel, 9821 Colonnade, ,

- San Antonio, Texas, at. 10 00 a.m., loczl time, and at any adjournment thereof. This Proxy Statement the

_enclosed Notice, and the enclosed form of Proxy are ﬁrst bemg matled to stoclcholdem of Datapomt on or

~' about October 28, 1987 o : wl ]

W On. 0ctober 21 1987 (the “Record Date”) the msued and outstandmg votmg capltal stock of
- ‘-Datapomt consnsted of 10,012, 937 shares of Common Stock, par value $.25 per share (excluding
e ‘10 928,421 shares held in the treasury of Datapoutt), held by approxrmate 4,020 holders of record

'I'he accompanymg proxy lS sohcxted on behalf ol‘ the Board of Dtrectors of Datapomt

VOTING RIGHTS AND PROXY INFORMATION

o The Board has ﬁxed the . ciose of busmess on October 21, 1987 as the Reoord Date for the '
. }deterrmnatton of stockholders entitled to notice of and to. vote at the Annual Meetmg Eac holder of
iy 'Datapomt Common Stock on. the Record ‘Date is entitled to cast one vote per share. =~ -

S " The afﬁrmatwe vote of a’ ‘majority of the shares of Datapomt Common Stock: represented at the
' ‘,Annual Meetmg is requlred o elect any person a dlrector of Datapomt and to rattfy the appomtment of

~ - ‘auditors..

Al] shares: of Datapomt Common Stock represented at’ the Annual Meetmc by properly execttted ‘
: pl‘OX.lCS received prior to or at the Annual Meeting, and not revoked, will be voted at the Annual Meeting
‘in accordance with the instructions thereon. If no mstructwns are indicated, proxies will be voted for the

E f ,electton of the nominees to the Board as set forth in this Ptoxy Statement and in favor of the other proposal
S ‘referred to in the precedmg paragraph Datapomt does not know of any matters, ‘wther than as descnbed ’

“in the Notice of Annual Meeting, which are to come before the ‘Annual Meeting. If any other matters are
_’p:roperly presented at the Annual Meeting for action, the persons named in the enclosed form of proxy and
S acttng thereunder wxll have the dtscretton to vote on such matters n aooordance thh their. best judgment.

A pProxy gtvett pursttant to thts solicitation may be revoked at any time before i itis voted Pro:ues may

be revoked (1) by ﬁlmg with: the Secretary of Datapoint at or before the Annual Meettng a written notice ©* -

' of revocation. beanng a'later date than the proxy, (ii) by duly executing a subsequent proxy relating to the
same shares and delivering it to the Secretary of Datapoint at or before the Annual Meeting or (iii) by

fattendmg the Annual Meeting and voting in person (although attendance at the Annual Meetmg will not -
* in and of itself constitute revocation of a proxy). Any written notice revoking a proxy. should be dehvered ‘

"~ to Mr. Ross Laughead Secretary, Datapomt Corporauon 9725 Datapomt Dnve, San Antomo, Texas‘
78284, :

Conﬁdenuahty of Vores It is the pohcy of the Company 10 preserve the secrecy of all proxtes ballots
. and voting' tabulations until the final vote is tabulated at the annual meeting, except as required by law.
The Company reserves the right to determine which shareholders have not exercised their right to vote and
to encourage their participation ‘as well as to have proxy cards. oontammg comments referred to the
,Secretary for response, as appropnate -



EL‘EC’I‘ION OF DIRECTORS

At the Annpual Meetmg, eight dlrectt,rs eoncutuung ‘the entire Board of Directors of Datapomt are 1o
~be elected to-hold office until the next Annual Meeting and until their respective successors are elected and

- qualified. - The affirmative vote of a majority of the shares of all voting stock represemed at the Annual
, Meenng 15 reqmred to e}ect any person:as a director of Datapomt Lo :

- Although the Board of Directors: does not contemplat.. that - any of the nominees for director named
' herein will be unavailable for election;, in the event of a vacancy in the slaie of nominees, it currently is

- intended that the proxy will ‘*e voted for the ele( tlon of a nominee who wﬂl be seiected by the’ Board of
‘ Dn‘ectors of Datapomt :

The nommees for elecnon as dtrectors are as follows
DORIS D. BENCSIK age’ 56 was Datapomt s Chief Operatmg Officer and a member of the Ofﬁce of

i ‘the President.  Mrs. Bencsxk res1gned those positions in September 1987 and is currently a consultant to

" The Edelman Group of Compames Mrs. Bencsnk joined Datapoint in 1982 as Vice President-Engineering,
. became Vice Prusident-Operations in August 1984 and Senior Vice President- Operations in-January 1985,
~ She became Executive Vice Presxdent and Chief Operating Officer and a director of Datapoint ‘in
‘November 1985.. She became Acttng Chief Executive Officer and President in January 1987 and became a-
" ‘'member of the Office of the President i in May 1987, Prior to joining Datapoint, Mrs. Bencsik was director

: S oof engineering in. Data General: Corporanon S ‘imali Busmess Syctems Dmsron from 1980 to 1982 She is
a member of' the: Executtve Commtttee ' : : ~ :

. ASHER. B EDELMAN, age 47 ‘has been General Panner since July 1979 of Plaza: Securmes

[ Company, broker-dealer; General Partner since July 1984 of Asco Partners, the sole general parmer of:
Arbltrage Securmes Company, and General Partner from January 1977 through June 1984 ‘of Arbitrage .
- Securities Company, broker—dealer Mr. Edelman is director, Chaurman of the Board and Chairman of the

Execunve Committee of Intelogic Traoe, Inc., the public company created from Datapomts former -

T -domestrc customer service sub&dtary, director, Vice Chairman of the Board and Chairman of the Executive

Commtttee of United Stockyards Corporanon, director and Chairman of the Board -of Quantel Corp:;
idtrector and presrdent of Canran Corp., 2 General Partner of Canal- Randolph Limited Partnership { which ,
is the successor ltqmdatmg partnershtp to Canai-Randoiph Corporation ); and Chairman of the Board of

il ;;Dtrectors of. PON ‘Holding Corp. and Ponderosa, Inc. He became Chalrman of the Board of Datapomt in’

& _March 1985 and is Chai' man of the Executwe Comtmttee

‘ KRAYMOND FRL : age 67, has béen. General Partner since February 1985 of Canai-Randolph :
Limited’ Partnership.a. *  “ir thereto was Chairman of the Board since June 1983 and director and
- President for ‘more than nve -years of Canal—Randolph Corporation, a real estate .ownership and
'development company. He has been a director, Chairman of the Board and President sinice February 1984
of United Stockyards Corporatlon a public stockyard ownershrp, operational and. leasing company. “Mr. -
‘French is‘also a director of Blue Rldge Estate Company and Big Boulder Corporauon He became a
' dtrector of Datapomt m March 1985 He isa mcmber of’ the Audit Comm:ttee ‘

DANIEL R KAIL age 52 ‘has: been Managmg Tmstee smoe January 1986 of Management
. ,As.ustance Inc. Ltqutdatmg Trust, ‘and prior thereto had been a dtrector Executive Vice Presrdent and
- Chief Operaung Oﬂ'toer since October 1984 of Management Assistance Inc., a computer manufacturing
and servicing ‘company. . Mr.- Kail -was Vice Preszdent-Corporate Planmng and' Development from:
February 1980 through September 1984 of - Management Assistance Inc. He became a director of
Datapoint in March 1985.. Mr.'Kail is ‘also a director of Intelogic Trace, Inc. and Quantel Corp. Heis
Chairman of the Management Compensauon and Stock Opuon Plan Commlttee and a member of the
Finance Commtttee : : -

' CLARK R MANDIGO age 44 is Presndent and Chtef Execunve Ofﬁcer of Intelogtc Trace, Inc, Mr
Mandtgo was President of BHP Petroleum (Americas), Inc. (formerly Energy Reserves Group), an oil
- and gas exploranon and producnon company, from 1983 to 1986. Mr. Mandigo was Executive Vice
" President-Administration of Energy Reserves Group from 1982 to 1983. He was Vice President, Secretary
and General Counsel of Energy Reserves Group from 1976 to 1982. He became a director of Datapoint in

pa



o May 1985 Mr. Mandtgo is also a director of Intelogrc Trace, Inc., Umted qtockyards Corporatron PON -
Holdmg Corp and Ponderosa; Inc Heis a member of the Finance Commrttee -

v ROBERT J. POTTER age 54 is Presndent and C]uef Executive Oﬂ’icer of Datapomt 'Dr. Potter
: _yomed Datapomt in May 1987 as Chief Executive Officer and a member of the Board of Directors. Prior to
joining Datapoint, Dr. Potter was Group Vice President, Integrated Office Systems of Northern Telecom,
- Inc. from January 1985 to May 1987. From Cctober 1982 to January 1985, Dr. Potter was 2 self-employed
business advisor. From September 1978 until September 1982, . Potter was Senior Vice President of
‘ Internattonal Harvester Company. - - From May 1965 to September 1978, he served Xerox Corporation in
various capacmes culminating as president of its Office Syaterns Division. He is a director of Molex Inc
-and thronyx Inc Heisa member of Datapomt 3 Executrve Committee. -

CHARLES P STEVENSON JR., age 40, has been Pres1dent smce 1982 of Capcor Inc
corporation’ mvolved in d1vers1ﬁed financaal acttvmes and President since 1975 of Stevenson Caprtai
Management.Corp.; a ﬁnanmal services company. Mr. Stevenson is also a director of Umted Stockyards
. Corporation and Intelogic Trace, Inc. He became a director of Datapomt in March 1985, He is Chairman
" of the Finance Committee and a member of the Audtt Executtve and Management Compensauon and

LR Stock Optton Plan Comrmttees

DWIGHT D SUTHERLAND agc 61 has been Partner and Chief Execuuve Ofﬁoer for more than 4

41. _ _ﬁve years of Sutherland Lumber Co., a retail lumber chain.” Mr. Sutherland is also a director of United
L Stockyards Corporauon, First Natronal ‘Charter Corp Emp]oyers Reinsurance Corp., Nanonal Fidelity

Life Insurance Company, and Intelogtc Trace; 1nc He became a dtrec*or of Datapomt in March 1985 ‘He

s Chalrman of th\. Audit Commtttee

. _- 'Audlt, Compensatlon and Nommat:ng Commntees .

i Datapomt has' standmg Audtt and Management Compensatton and Stock Optzon Pian Commtttees of .
jthe Board of Directors, but does not have a Normnanng Commtttee The members of those oomm-ttees
have been 1dent1ﬁed above : : :

‘ The Audlt Commtttee annually recommends to- the Board of Dlrectors mdependem audttors for.
'Datapomt and’ its: subsrdranes meets thh the mdlependem auditors concerning the audit; ‘evaluates non-
- audit services and the ﬁnancta! statements and accounnng developrnents that may affect Datapomt meets

% “with- management concermng matters sumlar to. those discussed with the outsid~ . .diters; and makes

"reports and recomirendations to ‘the Board of" Dlrectors and’ Datapomts managcment and independent '
; audttors from time to. ttme as'it deems approprtate Thrs Comrmttee met one nme during the ﬁscal year
-ended Augusr I 1987 : TR - : ,

“The Management Compensauan and Stock Optron Plan Committee makes salary reoommendattons

B regardmg senior management 1o the Board of Director; and administers Datapomts Management .

- Incentive- Compensatton and Stock Option Plans descrlbed below.. The Management Compensanon and
“Stock, Opnon Plan Comxmtte*- met ﬁve umes durtng the ﬁscal year ended August I, 1987

Meetlngs of the Board ef Dlrectors and Comxmttees i

The Board of Dtrectors met six umes durmg the ﬁecal year ended August 1, 1987 Dunng the fiscal
year each nominee for director of Datapomt (other than Dr. Potter, who was elected as a director.in May
,1987) attended at least 75% of the aggregate of {a) the total number of meetings of the Board of
Directors, and (b) the total number of meetmgs held by all comrmttees of the Board on: wmch he served,
' dunng his. tenure as director. ' :

‘See “COMPENSATION OF EXECUTIVE OFFICERS AND DIRECTORS” below For certain other
mformanon concermng dtrectors



COMPENSATION OF EXECUTIVE OFFICERS AND DHRECTORS

| _ _Executlve Oﬁcees

‘The followmg table sets forth all aggregate cash compens:;non paid by Datapomt and its sub51d1anes
for service in all capaciiies for the fiscal year ended Augus* 1, 1987, with respect 1o each of the five highest
paid executive officers whose aggregate remuneration exceeded $60, 000 and ail executive officers of

- Datapoint as a group. The information set forth below in this section with respect to executive officers and

‘Ij _directors dogs not include any. data with respect to any portion of the applzcable period dunng whxch the
. person was not an execunve ofﬁcer or. duector of Datapomt :

CASH COMPENSATION TABLE-—FY 1987

© Nameof Individuslor . Capaciticsin - L Cash(1)€2)

. : | Numberof Persons lu Group . DR Whlch Served - Compensation -
'D D BENCSIK ........ NS AN C}unﬂfOperaung Oﬁicer(unul 8 282,347
E R - .. September 1987) :

i J_.,'R. -NOVAK , Semor Vice: Premdent,‘ S -$ 164,640
SR - Sioste wowo o International - . SR N
"'E P GISTARO ...... SRR S RS S Presxdent and ChlefExecuuve -$ ,148;3(}_0

L e e Ggﬁicer(unul:.]anuaryl%’/‘) _ e ol
o L D WICKWAR Vlce 'Presiden;,:Developmen~t o 8142185
" A'B.EDELMAN........cci. Chairman of the Board ~ § '150400_;0: _
Al Executive Officers. of Datapomt I e EE I T
-as.a group. (15 persons,: mcludmg S STUNRN _ y
those named above).‘......._..'...., ..... LR e _$l 645 991 L

s Amounts mclude bonuses for the ﬁscel year cndung August I, 1987 that ‘were paxd after the close of the
S 1987 fiscal year. - -
:Z~,_~‘2Compensatmn exc]udes $746 0?5 in severance payments made o Mr Gistaro dunng the ﬁscal year

o '__]ended August 1, 1987. ‘Compensation also exciudes $622 212 in severance payments mac: to five cther e

nexecuuve oﬂicers dunng such ﬁscal year '

3 The amounts shown in: the tables above as’ cash compensatlen exclude certain. expcnduures by‘
‘*Datapomt and its subsmhane.s which afe or may be deemed to be of some personal benefit to executive

. -officers. - Datapomt after reasonab]e inquiry, is unable to- determmc how much of these excluded

' v.expendltures were not’ du-ectly related 1o performanoe of" Datapomt 5 busmess activities, but it believes that -

- -this amount, in the ‘applicable fiscal year, would not exceed the lesser of 10% of cash compensation or - |

$25 OOO for any hsted execunve ofﬁeer or. for the average of all execunve oﬁioers of Datapomt as a group

' ; Du'ectors

Dlrectors who are employees of Datapomt recewe no addmonal oompensauon for semng on the
~Board of Directors or its committees: Each director who is not an. emplovee of Datapomt receives fees as
“follows: Each’ ncn-employee director recex"es an annual fee of $15; ;000, payable in quarterly mstallmems

Executive Committee members receive an addmonal $5, (}00 -annual fee. Committee Chairmen receive an

additional $2.000C annual fee. Board members serving on more than one committee receive.an additional
'$1,000 annual - fee Each non-employee director alSO receives a fee of $750 for each Board meetmg
attended, $500 for-each committee meetmg attendcd and $500 for attendance at each' ‘meeting on
Datapoint. business other than a Board or committee meeting. - Each non-employee director of Datapomt
is, at Datapoint’s expcnse, provided with $50,000 of group term life insurance 2nd $250,000 accidental -
- death insurance. Each: nonemp}oyee dlrector of Datapoint has the option to purchase, at his expense;
- -coverage for himself and his dependems under Datapoint’s group medical and demal insurance plan. The
' aggregate cost 0 Datapomt of such beneﬁts for all non»employee dlrectors for the ﬂscal year ended August

4



- l 1997 was less than $50 Mr Edelman became an employee of Datapomt on May l9 }986 at an ‘annual |
salary of $150,000 with-normal ‘executive management employee beneﬁts Prior to such date he was.
‘ 'compensated as a non-employee dtrector ' o : : : : :

_ Datapomt mamtans a rettrement plan and a Tetirement medtcal care plan 10 COver non-employee
5 ‘Board ‘members. Both plans presently are purely eontractual rather than funded, and are self-insured -
- .?‘except that retu‘ees are requrred to parUCtpate in Medicare parts Aand B. The retlrement pian provrdes for g
' a maximum benefit equal to a Board member’s annual retainer in effect on the date. of retirement. A
. partial benefit will be paid. dtrectors with less than five years’ service, and a full benefit will be paid. to -
e dtrectors thh five or more years ol‘ service. The benleﬁt will be payable for the greater of ten years or life.
o and m the event a reuree should die wrtlun ten years of retirement, the- remaining benefit wil be’ paid. to his

e : “‘upon_ rettrement beneﬁts equtvalent to those ‘of: non—rettred employees under Datapornt s group medtcal:
-'plan On; February 12; 1985 Datapomt purchased an annuity contract under which former directors Gene .

fdtrectors rettrement plan wrth respect to such persons SR AN

77 Plan afterf May 23 1987 f?“he 1986 Plan authonzed the purchase of 1 000 000‘- '

‘”

’the;Board“of Dtrectors (“Comnnttee ,
receive opt.ons under the Plans( The ‘Plans: provrde for the grant of non—quahﬁed stock opttons mcentive
, stock optnons and pprectanonf rights. Opttons granted aunder the 1977 -and 1983 Plans are not-

iy exerctsable for at least snt ‘months after 1

'I;f‘\ pnor to “termrnatton of employment remain exerctsable for a penod of snt months

vk The exercise’ pnee 1s requtred to: be at least 75% of the. fatr market value of Datapomt Common Stock'-l' ‘
' as of the date of the grant ofan. optton and for. meennve opttons the: pnee ‘must be; at-least fair market

apprecmtlon rtghts :

Datapomt has’ also 1ssued stock-opttons to purchase |ts Comrnon Stock to members of tts Board of :
Dlrectors pursuant to its. 1985 Dtrector Stock Optton Plan.. The 1985 Dn'ector Plan prov1des foria one- it
“time grant of a non-tncenuve stock: opnon 1o purchase at’ farr market value as of the date of’ the grant :

{‘on a dare ﬁxed by the Comnuttee wluch may not. be later than the ﬁfth anmversary of the date of grant --
It an option holder under the 1985 Director P}an ceases 10 be a dtrector of Datapoxnt other than by

. stated termination date or 180 days after ceasmg 0 be a director. If the optionee ceases to be director by
reason of death; rettrement or drsabrhty, the opnon terrmnates on the earlier of I 1ts terrnmatton date or one
year . after such event : . B _ ‘

L _f-estate ’Rettrement will be mandatory at age 70 for all directors who initiate their service on the Board of = :
e ~‘DireCtors after. July 31, 1983. “The renrement medteal care plan affords non—employee Board members g

K. Beare, ‘Evelyn Bereztn, Harry G, Bowles, ‘William G. Karnes, Thomas R K.luwuck Dr: Georgef‘_
- ';;Koz.metskv and Dr. William C. Leone ‘own. mdtvrdual mterests m heu of matntamung such non—ernployeef e

pon“ the exerctse of opttons granted under the Plans No addtttonal opttons may be- pr

: Th 'Plans are a mtmstered ib "the Management Compensauon and Stock Optton Plan Comtmttee of o .
)  whick is: comtpnsed of at least three Board members not elrgtble 0

they are granted under the 1986 Plan, the Commtttee may grant
options- exercrsable over ttme or unmedrately Opttons exprre tf not exeretsed at the oonclusnon of their. . s
ten-year terms: ,_The Commtttee -is empowered o estabhsh eondtnons upon the exercrsabthry of opuons et

~ . Options cannot become exeretsable after termination of employment but in most cases opuons exercrsable S

* " value. Under the 1986 Plan, options may bé- granted allowmg an option holder to deliver: Datapornt -
i }Common Stock m payment of th ﬁexerc1setpnce of an option. The 1986 Plan authorizes the Commitiee 10 - L
; %«cancel and reissue opttons wrth; the consent of the opuon holder To date Datapomt has 1ssued no stock‘ Lo

© 25,000 shares of Datapomt Comrnon Stock to each. dtrector and an ‘additional 50,000 shares to any newly |
“elected Chairman of the Board. Optrons granted under the Plan are exercisable when: granted and: exptref i

: 'reason of" reurement drsabthty or: death; each opnon held by that person terminates .on the: earlier of its :



- As of August 1, 1987, 275,000 shares remained available for the grant of options under the 1985
~Director Plan. Under the 1985 Director Plan and as of September 23, 1987, Dr. Potter held options for
25,000 shares exercisable at a price of $5.75 per share and Ms. Benscik held options’ for 25,000 shares,
exercisable at a price of $5.25 per share. Mr. Edelman holds an option for 50,000 shares, exercisable at
$3.136 per share and an option granted under the 1985 Director Pian for 25,000 shares, exercisable at

- $2.781 per share; the option for 50,000 shares was granted to Mr. Edelman by the Board of Directors

I GrantedJuly26,1986t° August

11987

~under the 1986 Employee Stock Option Plan and is in lieu of the option for the position of Chairman of the

 Board that Mr. Edelman would otherwise be entitled to under the 1985 Director Plan.
'.Stﬁé.k.Qiﬁ&ibn’"r_amef;-.‘ v

' The following table shows as to the named exécﬁdvejofﬁcéis and all executive o.'fﬁcers‘i;is a group (i)

* the number of options to purchase Datapoint Common Stock granted July 26, 1986 through August 1 .

- 1987, (ii) the'average exercise price thereof, and (iii) the net value of shares (market value on date of
-exercise less the exercise price) realized during the fiscal ‘year upon exercise of any options held by such -

CPersons. e T e L e L R T e T L
o All

‘Executive

o Officers: - G B

oo Gistare o Benesik ;- “Edelman - Wickwar ~Novak LT group: .

L1887 T i IR N B D R T

~ Numberof Options ............. 25000 © 125000 75060 5,000 5,000 - 605,000

 Average Per Share Exercise = oo 0 ST

o P 8296 085500 $302 0 $488 8488 $467

' j"EXerci_s‘ed»J’uly"26_,_‘19,86 to‘Au'gLiStf;_ R SR R R T

. Net Value realized in Shares : o o

v (market value - less: ex- ..o SRR RUE R S Ee
G ermsepnce)(l) $347,657 $0- $_0- $—-0—- 80

| $4g4cas

s Market value based on closmg price of :,D,atapfq;i.h'tl_Commo'n\.$iock forNew York Stock Exchange

/|’ —Composite Transactions as reported by the Southwest Editio of The Wall Stret Journal for the later of -

- {a) the exercise date.or'(b) the date the recipient became entitled without further contingencies to retain:
Ssuchostogk: o R e ST e e R T : R

' Employment Agreements

PR Qtapéint»énteréq in‘tb:ar‘i;eﬁip'loyﬁiént;\a‘grcem'ént'\Wit_h’:Mf. .Gistarb,_daged'Fébi-ua'ryfzé, 1980, wh;ch i

as amended, provided for and’ governed Datapoint’s employment of Mr. Gistaro. The agreement was
amended as of January 5, 1985 to continte for an indefinite term and to provide that upon termination of -

 the officer’s employment by Datapoint without three years’ notice; or by the officer, within twelve months =
after the occurrence of a Change in Control (amended in Mr. Gistaro’s agfeement to thirty months), he.

* - would: be entitled to ‘termination ‘compensation €qual to three 'yéég‘rs’ compensation at the ‘highest annual-

- rate earned by him within the five years preceding such termination, as well as three years’ benefits, except
“‘for performance-related. benefits, to which he would ‘have been entitled had his ‘employment not-

~ terminated. - Mr. Gistaro’s employment with Datapoint terminated in January 1987. ‘Pursuant to the .

~ foregoing employment agreement, Mr. Gistaro. received during fiscal year 1987 $746,075, in satisfaction of -

Datapoint’s entire obligation to pay severance compensation' to him. Furthermore, the exercisability of .
 Mr. Gistaro’s then-outstanding stock options was accclerated; subject o certain limitations appearing in - .

" the _stock-',_o;}tio_n plan(s) unde‘r' which the options were granted, to the date of his t ermination of
~employment. . » A N L e

© Pursuant to his employment agreements, Mr. Gistaro was entitled to receive. annual supplemental -
retirement benefits, in addition to any benefits payable to him under the Social Security Program or -

6



; -Datapomt s Renrement Income Plan based upon a formula set forth in the agreement. Based upon such :
" formula and assurmng 2 $9,000 annual Social Security benefit and retirement at age 65, this supplemental '
o jannual beneﬁt would be §73, 585 for Mr. Glstaro Such snpplemental remement obltganon to Mr. Gistaro

“was assumed i in part by an annmty purchast,d by Datapoint during the fiscal year 1985 at a cost of $84,597
with respect to M. Gistaro,: plus an addmonal $84,597 in tax-offsefting payments to Mr.. sttaro “This

.+ annuity provides for the payment of $59,216 10 Mr. Gistaro. annuaLy upon his reaclnng age 65. To the
. extent that the above-referenced formula might call for annual- retirement payments in excess of ‘the
RE “annuxty, such excess is a separate obhganon of Datapomt Fmally, pursuant 1o his employmen* agreement,
i :Datapornt ongmally agreed (o} prov1de life insurance policies payable to the demgnated beneficiaries of Mr.

e - Gistaro. ‘Benefits to be provided to the desrgnated beneficiaries of Mr. Gistaro under the Executive Benefit: :

y " Plan’ are supplemented by life insurance pohcres purchased by Datapoint of a total face ‘amount ‘of
i '_$500 000, for which Datapoint during the fiscal year ended August 1, 1987, paid a prermum of $l 305
S The ennre amon.nt ot‘ Mr. Glstaro s supplemental msuranee ts term hfe tnsurance

On October l 1986 Datapomt entered mto an amended and restated emplovment agrecrnent with
s Mrs Bencs1k for an indefinite term at a- mmtmum base salary of $200000 ln September 1987, Mrs.
_-ﬁencstk terminated he "ernployment thh Datapomt and under the agreement as arnended Mrs Bencsrk :

is entitled ‘to reeerve‘ her base salary of $200,000 and' ‘benefits for a penod of ‘two years: from such ;
; .-’termmat.on less amounts reoewed by Mrs. Benc.stk dunng such. penod as ocmpensatton for services

'rendered or: oonsultmg fees. The agreernent also provrdes for Mrs, Bencsik to receive annial supplemental :
'rettrement ‘benefits; wlnch vest 10% per; year wrth each year of employment (including the period . of
severance beneﬁts) equal to"fa east 25% of the average of her last three years salary pnor to reurement

| On March 15 1986 Datapomt entered mto employment agreements wrth Messrs Novak and G

:"_Wrckwar which provide for thelr employment for an indefinite term: aiid with functions, duties and

.ff_'fresponStbtlmes at least equal to ‘those ‘on''the date of the agreements: ~In the event ‘that. Datapomt-”
g '-ternunates the. employment of any such officer ‘without *‘cause” (deﬁned pnncxpally as fraud, theft or.
: "emb‘ez‘zlem‘ent? at the- eXpense of: Datapo‘iint;cir
provides that the oflicer shall be enntled to ‘receive his- full salary (including a prorated amount f>r his
T precedmg manacement incentive oompensanon award) and benefits for a perxod of one year from such
Sl -termrnatron Mr" ‘ ‘ovak S and Mr. . Wickwar’s base oompensatlon ~covered. by thetr empluyment‘ :
S agreements were- 40 000 and $120 000 respecnvely, as of September 23, 1987 2k

On May 27 1987 Datapornt 'entered mto a one-year empioyment agr"ement wrth Dr. Pottex that o
e ..gm erns: his’ employment as: Chief Execunve Ofﬁeer The agreement automaucally renews for successive
S _fone-year penods, unless prior notice of termination ts given.: The agreement provides that Dr. Potteris to
" receive an annual base. salary:-of $300,000 and an annual bonus . of $300,000; to be adjusted by’ the -
-a.fpercentage Dr Potter achleves r exceeds performanoe goals leor ﬁscal ‘year . 1988 5150000 of Dr...
- Potter’s bonus i is guarantee
ﬁ-'-kf‘beneﬁt in addition to Datapoi

’s Retirement Inoome Plan based upon: hlS last 5 years’ salary. and bonus, .

material breach of ‘the agreement), each. agreernent )

Addtnonally, Dr. Potter is- entttled to receive a supplemental mttrement Nt

' but never less than 50% of his. last 3 years® base salary For purposes of his supplemental renrement
. benefit, Dr. Potter is credited 15 years of service as of May 27, 1987. Dr. Potter’s 'supplemental retirement

Lk i_beneﬁt will vest 50% at the end of 5years of employment with. Datapomt anu an additional 10% per year -

- of employment thereafter. Dr. Potter has been guaranteed a minimum selltng price for his' ‘Dallas i

" residence in connection thh his relocation to San Antonio. Pursuant to the agreement, Dr. Potter may be
S dtscharged only for cause, _invok ving: dtshonesty or n*oral turprtude directly’ relatmg 10 Datapotnt s business.
. If Dr." Potter; resigns . beeause of Datapomts del ult under the agreement or if his employmem s

2 ‘termtnated wnhout cause, Dr. Potter will be’ entttled to receive @ lump sum of 18 months of base: salary :

“plus eamned but unpmﬁ bonuses and- the perquisites and benefits assomated with_his. employment In

‘ . ' connection with his. empwyment Datapomt granted Dr Potter an option 1o purchase 300 G00 shares of

i _--_Datapomt Common Siock ata purchase pnoe “of $5.1875 per: ma*e, under the terms.of Datapoint’s 1986
. Employee Stock Option Plan. The opuon may. lzt, exercnsed as o aneuthtrd of the shares on the first

anniversary of the date of grant and as to- addmonal one-thrrd amouttts on the seoond and trurd -

anmversanes : N ;



Management Ineentlve Compensatlon Plan :

~In 1973 the Board of Drrectors adopted the Management Ineentlve Cons: pensauon P!an {“MIC”) &
CMICH 1s. admmxstered by the. Management Compensauon and Stock Opton Plan Committee of the Board 8

Comrmttee i ehgtble for. awards under: MIC T]he Board of Dtrectors will, with respect. t¢ each year,
i . appralse the overall performance of Datapomt in the attainment of profit and: other- objectrves and.

made 10 the Management Incentive Compensauon Fund for distribution to such employees as may be . |
selected by the Management Compensatlon and Stock Opuon Plan Commlttee for participation in MiC

N Datapomt In'1978; the Board of Directors: sttpulated thatin no event would an appropnauon to the Fund :
‘ be made_wluch would reduce pre—tax retum on tnvested cap1tal below 8% L :

5

2 goa]s establtshed

as. ulumately‘ patd S performanice bonuse !
e g rmined: on an. md 'dual b ‘s1s‘based ‘upon each beneﬁcxary meeting or
exceedmg certam mdmdually estabhshed: goals an objeetwes The followmg ‘amounts were: pard to the :
fbliowmg named __vxecuuve "fﬁcersfnfor fiscal 1987: Mr. Novak $25, 000 Mr. Wickwar, $25, 0(}0 ‘and the' -

executive: c-fﬁcers as‘a group are mcluded An. the Cash Compensatlon i

rance eneﬁts to a se ct_: groun of management employees w}go contnbute 2

is: respom,tbie or: vthe adrmmstra on of such _;plan In: general in. the event an 'EBP

_three,, T four times the part:tcrpant s base saiary, : le'in monthly mstaJments over six or. enght years.

: . participant. Datapoint paic the following amounts in connection with the EBP from July 26, 1986 through

i Augus_t 1, 1987: Mr. Gistaro, $6,472; Mrs. Beneé $4,426; Mr. Novak $2 024 Mr Edeiman, $~0~— Mr L
S Wrek" 'ar $1 479 and all“xecuuve"ofﬁoers as a'group, $30 5 ¥ o L [

: :Datapamt mamtamed solely at. 1t. cost a Retu-ement Income P]an (the “Renrement Plan-r)"'

. Plan. Penston payments were based on the. -average. base salary: of the hlghest oonsecutlve five out of the -
last ten’ years of an: employee S semce subject to reduction based upon a portion of any Socral Seeunty s

" to-base salaries, exceed the eompensauon covered under the Retirement Plan. Annual benefits payable
" under the Retirement Plan equaled 40% of the'final average eammgs during such ﬁve-year penod less one-
halfof pro_)ected Soetal Securtty benefits: multxphed by a fraction consisting of years of service (numerator)
‘over 30 years (denommator) Pamcrpant< had the opnon to take early retirement z5 early as age 55 with
reduced beneﬁts Several methods of sett.ernent were avarlable under the Rettreme':t Plan Dtrectors who -

8 : ".'.

whtch as amended can pr0v1de officers wrth anmual cash. bonus awards in: addidon 1o regular salaries’ |

“of Directors, wmpnsed ennrely of directors ‘who are not. emplcyees of Datapoint. 'No member of that
estabhsh the amount of the appropnanon if any, which the Board deems advisable- or. desuable 10 he i

wrth respect 1o that year. An appropriation to the Fund shall be: made only by the Board of Dxrectors of u

: The Board of Dtrectors set asrde funds for the payment of spemal mdmdual ;,erformance bonuses in i ;
eu”of MIC (under wh.tch the 8% pre-tax return on invested’ capital Had not been met) for fiscal 1987 of |
81 547 000 When’»tt became apparent dunngtbe ﬁscal year that I}atapomt would not acl’ueve the proﬁt

the Board of Directors; ‘the arnount set’ aside: was reduced to $601 000 (oonsntunng‘ L
rd set asrde or ‘bonuses 10 mdmduals _meeting | mdmduahzed goals) ‘From these;:ﬁ; &
V. The ‘actual ‘amounts payable under such:\;: 5

uch. bonus; payments for the’ lm,al year ‘ended August 1, 1987 o

,) s

( ntinued growth developmem: and - future busmess success ‘of Datapemt Thef*{-‘ i
Management Compensatton ‘and Stock Option Pla Comrmttee‘?-of the: Board of Dtrectors se!ects the EBP. .

icipant dies while in Datapoint’s employ, his designated beneficiarizs will receive an amount equalto .

5*_'1"0 meet its obligations under the EBP, Datapornt rhas obtained life-insurance policies on the life of each .

_;for its
';Qdomesttc oﬁieers and. employees In May 198‘7 the Renrement Plan was: terminated by Datapomt s Eoard
~.of Directors effective as of August 15, 1987, see’ “Renrem“’nt Plan: Termmanon ” beiow The amounts
mcluded in the Cash Compensauon Table do not mclude any compensation a*tnbutable to the Rcttremem L

beneﬁts Teceived. Therefore the amounts reported n the Cash Compensatton Table, wh;ch are not limited . 8



: have not been ofﬁce _or employees of Datapomt chd not pamcrpate in the Renrement Plan See'
L “Compensation: of Directors.” For information regarding supplemazntal retirement benefits payable or patd -
.10 Mr. Glstaro, Dr Potter and Mrs. Bencsﬂt see “Employment Agreements.” v

“The average remuneranort covered by the Retu'ement Plan for the fiscal year ended August 1 1987, -

' and the credited years of service of the persons named in the Cash Compensation Table, are as follows:.
M= Gistaro, $224,000; 13.4 years; Mrs. Benicsik, $162,000, 4.7 years; Mr. Novak $115, 883 5. 7years Mr.
'Edelman $150 000 2. O years; and Mr Wtckwar $93 356, 8.3 years. :

e Retlrement Plan Termmatlon

e The Board of Directors of . Datapomt termmated the Reufement Plan eﬁ'ectlve August 15, 198/ |
' f.;Eﬁ'ectlve that ‘date dl pammpants became vested as to the balance mamtatned in their accounts. -

" As to those individuals having greater amounts in their account, Datapoint will purchase an annuity for the'

Lt rrequestmg bxds from insurance companies. for the. annutty Ttis beheved that the Rettrement Plan’s assots

‘habthnes are currentiy bemg revxewed by the. Penston Beneﬁt Cxuaranty Corporatton Datapomt expects

;$9 245;»’" / r' Edelman, _$3 625;’, r. ovak $7 733 Mr Wickwar, $9 258 and all executwe ofﬁcers asa

;Bencsrk are also 'nutled to supplemental reurement beneﬁts see “Fmplov lent Agreemems

f’Certam Relatlonshlps:r and Related Tran_’nctlons' S

E"ﬁnancml advxser for ‘a fee of $150,000. The Settlement ‘Agreement further prov1des for the paymem 10

S was assumed by Intelogtc

Ll perform investment advisory' and financial management services with respect to a portfollo of investments -

- funded with: $20,000,000 which in. the judgment 'of Datapomts Board ‘was not currently needed for -

2 i ‘Datapomt s Gperations.. Arbttrage is'to receive a management fee equal 0 25% of the nsat gains reahz.ed by :

" the portfolio. The amount of such fees earned dnring the fiscal vear ended August 1, 1987 was $2,330,000. =

o Asof Septe*nber 30, 1987, the pcrtfoho was, valued at approomately $40 365 000 Datapomt also pavs; ’
' Arbitrage an annual tax. advrsory fee of $25,000. ‘ : :

On June 1 1986 a limited partnershtp of wluch a wholly owned subsldzary of Datapomt was the sole.

- Kail 'and Mandtgo and several entities in- which members of Datapoint’s. Board have an interest. This
o partnershlp was dissolved upon termination of the: tender offer. ‘During fiscal 1987, Datapoint’s subsidiary
.. received a $253 000 fee for- services provrded as general partner pursuant to the Agreement of Limited

"Parmerslup Datapomt s Rem'ement Incéme Plan, of which Messrs. Edelmag, French and Stevenson aré -
~the Trustees, purchased’ 35 000 shares of Fruehauf dlurmg the same period that members of the par’mershjp )
E were accumuiatmg such shares The Plan was not.a pamcrpant in ‘the partnershlp .

;‘9_5’.‘

* Datapoint will distribute cash settlements to those individuals having account balances of less than $3,500.

benefit of such mdmduals which will fund paymem ‘of retirement beneﬁts when such amoums becomer‘
- ,'payable “The annuity. will ‘be purchased ‘with ‘assets of the Retirement Plan: Datapomt i$ s urrently o

_exceed its vested liabilities by approximately $7.5 to $8.0 million. The calculation of the Retirement Plan’s . :

‘*‘;group, 791 618, Dr.. Potter will eceive -a cash sett;lement of §2, 457. ‘Mr. Gistaro, . Dr. Potter_ end Mrs.: i,- 5

Pursuant to the ettlement Agreement prevmusly dtsclosed in connectton w1th a change in: oontrol of . :,'
;Datapomt in March 1985, Datapomt retamed Arbitrage, a company: controlled by Mr. Edelman as'a

: _Arbrtrage Secunnes Company (“Arottrage”) of an addmonal fee of 0. 5% of the amount of the aggregate s
;oonsrderauon \excludmg debt assumpnon) payable to Da'apomt or its stockholders in the event of any-
C nsohdanon tender offer or similar transaction mvolvmg substantially all of the busmess SRR
S ,jassets or stock of Datapoint, or any sale of a subsidiary, division or equivalent assets of Datapoint. Such
S ddmonal fee was agreed to be reduced 10 0.15625% of: aggregate oons.deratxon with- r:spef‘t 1o anyspin- .
4 offto Datapomt S: stoekholders of any equtty ‘$ecurities’ of any substdrary of Datapomt With respecttothe .
o ;‘Juty 28, 1985 spm-oﬂ' 10 Datapomt s stockhoiders ot the shares of Intelogtc 'Irace Inc such fee obhgatlon e

Pursuant to an. agreemem dated;February 20 1986 as. arneuded Datapomt retamed Arbnrage to ‘ Ry

: ‘_‘:‘:fgeneral partaer’ commenced a cash tender ‘offer for all of the outstanding shares of common’ stock of _ %
- Fruehauf Corporation (“Fmehauf”) The htm:ed partners of this partnership included directors hdelman e



A hmlted partnershxp of wmch a whoiiy-owned subsndlary of Datapomt was tne soic general partner

' effectively acquired the outstanding stock of Ponderosa, Inc. in January 1987, Limited partners of the

- partnershlp included Mr. Edelman and several entities in which members of Datapoint’s Board have an '
interest. The limited partnershlp was dissolved in October 1987.- Datapomt s subsuhary was paid a fee of

E $420,000 for services provided as general’ partner

o In March 1987, a group comprised of Mr.. Edlelman and- aﬁihated mvestors mcludmg Datapomt ;
commenced a cash tend=- offer for all'of the outstandmg shzres of cominon stock of Burlington Industries.

« In June 1987, the offer was rejected. and effectively terminated. -As of August 1, 1987, Datapomtsg

e investment in Burlmgton was $27,160,000, which mcluded expenses related to the offer. bubsequem 10;

e August 1,:1987, Datapomt hquidated its investment at a gain of appronmately $4 million, ‘ : ;
: Umted Stockyards Corporatica (“Umted”) of ‘which ‘Mr. French is Chairman of +he Board a: ..

‘chrector and President, Mr. Edelman is Vice-Chairman and a director, and Messrs. ‘Mandigo, Stevensoni 8
and Sutherland are also du'ectors, was retained by Datapomt to provide real estate consulting services. for a

e monthly fee of $25, 000 (reduced to $10,000 rnonthly from September 1986 ). The consulting arrangement -

~ was terminated at the end of February 1987. During the fiscal year ended August l l98‘7 Datapomt paxd-_

o Umted $110,000, pursuant to ‘this consultmg arrangement -

o AAA Jetstar is a oorporatron of which Mr. Edelman is the’ sole stockholder Datapomt has from umei'
to nme, chartered a’jet aircraft from AAA Jetstar for use in business travel. ‘During the fiscal year ended'

s August 1, 1987, Datapomt pmd AAA Jetstar $38, 278 for charter service attributable to travel on behalf of

1Datapomt ‘by ‘Mr.. Edelman, ‘other dlrectors Datapomt employees Datapomt attorneys mvestmenr '
b bankers and support personnel. ‘

Mr. Edelman IS .Chairman and Messrs Kaﬂ Mandigo Stevenson and Sutheriand are du‘ectors of : -

: }Inteloglc Trace, Inc. (“Intelogrc“) Datapomt S former domesue customer: service: subsidiary; comprising: -
. five of. Imeloglcs exght-oerson board of directors. Mr Mandlgo is also President and Chief Executive

,.:. . Officer of lnteloglc “As such, they Teceive eompensanon ‘and/or beneﬁts from Inteloglc Also, these five.
e du'ectors may. be deemed to beneﬁcxally own apprammazely 11% of lnteloglc s common stock. In addmon

e they, certain ofﬁcers of Datapoint, and: Mrs. ‘Bencsik, have options to purchase: shares of Inteloglc oommon o
e stock equal in the aggregate to approxxmately 4% of the ‘amount presently outstandmg :

Smce the spm-oﬁ” of Intelogic Datapomt ‘has® engaged in, and continues to engage in; vanons; i

: f, transacuons w1th Inteloglc Certam ‘of these transactions resuit. from the spm»oﬂ" such as the need to y
: f'connnue ok share ‘certain: services (pnnc:lpally telephones) and the sublease’ of space which could not: - -

S otherwise be asmgned to Imeloglc ‘All such transactions are bﬂled to Inteloglc by Datapomt atits cost. ‘All =

e ,other transactlons between Datapomt and Intelognc have been ‘pursuant: to a 'master- mamtenance' :
. agreement entered into at the time of the spm-oﬂ' and relate to ‘the ordinary business operanons of both

i Datapomt and Inteloglc For the fiscal year ended August 1, 1987, Intelogic paid Datapoint approxi-
mately $8, 850 ,000 for eqmprnem -and field support. spares, royalnes angd expenses, and Datapomt paxd; i

. lnteloglc approxxmately $2, 674,000, pnmarny for semces -and sales.

OUTSTANDING VOTING EQD "T" SECURITIES

LT The followmg table’ sets forth the ownerslnp ot‘ dlreceors and oﬂioers of Datapomt Common Stock as :
: ofSeptemberZB 19871 OEENE T e o
: k Com-on Shares

e Naihe_ of - A w0 Beneficially Percent of

(R o o Director o Owned(2). f o Oesst
 Doris D. Bencsil.....cocouviuenanne 74154 0 0 e
- Asher B. Edelman ... ciemstenreennnns 0 1,052,720-3 10.5%
~Raymond French PRSI AT o 272484 .

‘Daniel R: Kail i fn ..'...; 25,000 *

~Clark R Mandlgo RS INNL SRS Lo Y27,283 *

Robert J. Potter.. ...l 25,000 *

- Charles P. Stevenson, Jr. .....cccivuiiiimiinenenniots .. 25,000-5 ..
Dwight D. Sutherland ...icoiiniinion. . 29,497 Xl
Executive Officers and Directorsof . "= S A R :

Datapoint as a Group (15 persons) ........... 1,311,288 R 13 1%

: (Fao!nores on fol!owmg page )



s Indlcates less than 1% ownershlp

' otherwise noted. © .

‘7«"-'-1,_As of September 23 1987 ofﬁcers and drrectors of Datapomt owned beneﬁcrally pnncrpal amounts of . -
Datapomt s 8%% Convertlble Subordmated Debemtures due Iune 1, 2006 as follows Mr. Ka:l $10 OOO .
-and oﬁicers and dlrectors as‘a group, $10 000 o . R

2 The mformatxon set’ forth above asto shares of Datapomt Common Stock owned by the nominees and
. ‘xofﬁcers and directors as'a group is current as- of September 23,1987, and mcludes shares which may be
: ‘deemed to be beneﬁcrally owned by such' persons by reason of stock options’ currently exermsable or which
: ‘5*;;;may beoome exetcrsable w1thm 60 days of: that date The number of shares deemed t0 bhe beneﬁclally -

d\?landtgo Potter, Stevenson and Sutherland 25, 000 shares eaeh Mrs Bencsnk 74 154 and oﬂicers and '
Ethrectors of Datapomt as a group, 319,165: : o

nt: Inoorne Plan and the Inteloglc Reuremem Income':f'-

_ }‘over the shares of such Plans but such qhares are excluded

: _"The directors had sole votmg and mvestment power over the shares of Stock lrsted above except as

wned by reason of - such options are ‘as’ follows ‘Mr. Edelman 75,000 shares; ‘Messrs.. French; Kail, =

3As the controllmg general partner of each of Plaza Secunttes Company (“Plaza ) and Hehx Partners‘ . :
f.and 'as sole stockholder of AAA“Jetstar Inc and olf Axle Blanche Inc Mr Edelman may be deemed to B

ﬂlly, and share votlng and mvestmept power o»er the ey



CERTAIN LEGAL PROCEEDINGS

Arbttrage, Plaza and another limited partnerallnp of which Asher B. Edelman was the sole general
' partner were the defendants in an action commenced on February 28, 1983 by the Securities. and Exchange.
- Commission (the “Commission”) in United States District Court for the District of Delaware { Civil Action
No. 83-113) in which the Commission alleged that such partnerships failed to amend their Schedule 13D
- filing with respect to Canal- Randolph Corporatton to dtsclose certain. information Wh.lch was reqt.n-ed to
be dtsclosed therein. - S « ; ~ ;

Concurrentiy w1th the ﬁltng of the Comrmss:on s complaint, solely for the purpose of settlement and:
~ without trial of any ‘issue of fact or law and. without admitting or denying the -allegations: of the’

~. Commission, the three partnershtps consented to the entry of a final order, dated March 1, 1983, directing '

- ‘that'the partnershlps their general partners, agents, servants and ‘employees, and persons acting in concert
_or. participation with them, not fail prompﬂy to file or cause to be filed with the Commission, nor fail.
- ‘_promptly to send or cause to be sent to the issuer and to any national securities exchange on which the:

it  issuer’s securities are traded, any statement of information required by Schedule 13D, which is complete’

" and accurate in all respects and ‘contains all of the mformanon required by the Comnnss1cn s rules and! "

‘ regulations, and any amendments dtsclosmg any material change having occurred in the facts set for:h or: -
R requlred to. be set: forth 1in any statement of mformatton fequired by Schedule 13D,

As part of a proxy contest mmated in connectlon thh the 1983 Annual Meetmg of Stockholders of

e :Canal-Randolph the then parent of United Stockyards Corporation, Mr. Edelman commenced: an action:
- against- Canal-Randolph: and certain of its directors, alleging, inter alia, vwlattons of the Securities

Exchange Act'of 1934 (the “Exchange Act”) prmc:paily involving fatlure of certain defendants to file a.

: Schedule 13D ‘and the publication by Canal- Randolph of mtsleadmg proxy statemerts. Included among!

the named defendants was Dwight D. Sutherland, a:director of Carnal-Randolph. On March 16, 1983, the -
- United States District Court for the District of Delaware issued an opinion in which it found that the. proxy:

. statements violated Section 14(a) of the Exchange Act and issued a prehmmary injunction postponing
- Canal- Randolphs ‘annual- meetmg and requtnng that curative proxy materials be ‘circulated. + Subse-’

. quently; pursuant to. 2 settlement agreement among the parties, Mr. Edelman discontinued the litigation
= "and Mr Edelman and two of hts desxgnees were elected to the Board of Dtrectors of Canal- Randolph

(R On June 5, 1987 in an actxon arising out of a tender offer for the stock of Burlmgzon Industries, Inc,
~Asher B Edelman, Domtmon Textiles, Inc., Samjens Partners 1 (of which Datapoint ‘was an indirect
‘general partner and Plaza, Intelogic and United were indirect limited partners), and James J. Ammeen,
-and their agents, servants, oontrolied affiliates and employees were preliminarily enjomed by the:United
- States. District: Court for the ' Mtddie District of North Carolina from ‘acquiring securities of Burlington .

[ 'Industnes Inc. (“Burlmgton”) by tender. offer or othermse and from disclosing confidential information

‘ concermng Burhngton The action was based ¢n the claim by Burlington that the: defendants violated -

T federal securities laws and other Federal and state laws in connection with their tender offer. On. June 22,

1987, the United: States Court of Appeals. for the Fourth Ctrcurt afﬁrmed the grant of the prehmmary; v
- m_]uztcnon af‘ter an expedlted appeal NS , ST R : :

_ RATIFICATION OF APPO[NTMENT OF AUDITORS ERREES .
Sub_tect to stockhoider rauﬂcatton the Board of I)u‘ectom has appomted the firm of Arthur Young &

i ,Company as.auditors for the fiscal year endtng July: 3|D 1988, and until their successors are selected.” The :

~appointment was made upon recommendation of the Audit Committee. A representative of Arthur Young
& Company will be present at the Annual Meettng with the opportunity to make a statement if he desires '

‘10 do s0 and n is. expected that such representative wdl be avatlable to respond to appropnate questions.: - "

‘ The aﬂirmattve vote of the holders of a majonty of the outstandmg shares of Datapomt Common:

Stock present in person or represented by proxy at the Annual Meeting of Stockholders and voting upon . . -

such ratrﬁcatton is required for rat.ﬁcatton of the appomtment of Arthur Young & Company as auditors. -

A VOTE “FOR” MTII‘ICATIGN OF THE APPOINTMENT OF ARTHUR YOUNG & COM—'
PANY AS AUDITORS IS RECOMMENDED BY THE BOARD OF DIRECTORS '
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SIGNIFICANT STOCKHOLDERS

in addmon to the percentage of Datapomt Common Stock which may be deemed to be beneficially
“owned by Mr. Edelman, the following table sets forth other entities which, based on filings with the’
. Commission or information provided to: Datapomt are the beneficial owners. of more than 5% of
Datapomt 5 Common Stock. :

Amount tu'ld

: : Neme and Natire of Percent
: R Addressof *. . . Beneficial ' of.
Title of Class:. T Beneﬁcnsl Owner o Ownership _ _Class
Common Stock, $0.25 par value Mutual Shares Corporauon : 515,400(1)  5.2%
e e : Lo .26 Broadway ] T ~
_ - AT ‘New York, NY 10004 - _ PRI :
Commion Stock, $0.25 par value ......... . Salomon, Inc. - S 657.563(2) 0 6.6%
- . S oot 01221 Avenue of the Amencas ‘ : Co :
L : o - New York, NY 10020 _ 7 :
- Common Stoek, $0.25 par value ........... “Shufro, Rose & Ehrman . 574,989(3)  5.7% -

63 Wall'Street
- New York NY 10005

s (l) As reported in' Amendment 1 0 a Schedule 13D dated 9/22/87 filed with the Commission on
10/ 14/87. Mutual Shares Corporatmn 15 reglstered under the Investment Company Act of 1940.

g (2) ‘As, reported in a Schedule 13G dated 373787, filed with the Comrmssmn on 3/5/87. Salomon Inc.

" -has shared voting and dispositive power over ‘such shares held by its wholly-owned subsidiary,. |

' Salomon Brothers Inc., a broker-dealer reglstered under Section 15 of the Securmes Exchange Act of [
1934 as amended and dt.rect owner of such shares : : -

(3) As reported ina Schedule 13G dated l/ 19/87 ﬁled with the Commission on 1/28/87 Shufro Rosei

_ & Ehrman, 2 New York partnerslup, which has sole voting and dispositive power of such shares, is-a:
s regxstered broker-dealer under Section 15 of the Securities’ Exchange Act of 1934, as, amended andﬁ
Sectxon 203 of the Investment Advrsers Act of 1940. SR ' - i

STOCKHOLDER PROPOSALS

Proposals by stockho]ders intended 1o be presented at the next Annual Meetmg of - Stockholders
~which is expected to be held in November 1988, must be received by Datapomt at its principal executive
office for inclusion in Datapoint’s proxy statement and form of proxy relanng to that meeting on or before:

June 30, 1988 Stockholders submitting: such proposais are requested to address them to the Secretary of - .

- Datapoint at the address set forth on. the first page hereof Itis suggested that such proposals be sent by: -
_ Certrﬁed Maﬂ Retum Reoetpt Requested

_ LIST OF STOCKHOLDERS

o Between November 1, 1987, and the Annual Meettng of Stockhoiden a oomplete lrst of stoekholders:
entitled to vote at such meeting; arranged in alphabetrca‘ order, and showmg the address of each
stockholder and the number of shares registered in the name of each stockholder,: shall be open for.
examinztion during ordinary business hours by any stockholder for any purpose germane 10 the meeung, :
at Datapomt s offices at 9725 Datapomt Drive, San Antomo Texas 78284.
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PROXY SOLICITATION

Proxres are bemg sohctted by and on behalf of the: Board. All expenses of thrs sohcntatton mciudmg'
‘__the cost .of prepanng ‘and . matlmg this Proxv Statement, will be borne by Datapoint: In addition 1o

- . solrcrtatxon by use of the mails; proxres may be solicited by directors, officers and employees of Datapoint.

~in .person or by telephone, ‘telegram ‘or ‘other means of communication. Such directors, officers and_
-.”empioyees will not be ‘additionally compensated but may be reimbursed for out-of-pocket expenses -

" connection wnh such . solicitation; Arrangements will also be made with custodians, nominees and.

fiduciaries; for fowardmg of ‘proxy sohcmon material to beneficial owners of Datapomt Common Stock

7 ’held of record by such persons and Datapomt may retrnburse such custodians, ‘nominees and fiduciaries

'. - for reasonable expenses incurred ‘in connection-therewith. In addition, The Kissel- Blake Orgam.zatton .
“Iney 26 Broadv»ay, ‘New York, New _York 10004, has' been engaged 10 - sohctt provues on behalf of

, "; «_Datapomt for a fee mcluomg expenses, of $11 500

OTHER BUSlNESS

o : The Board of D1rectors does not mtend to brtng any other matters before the Annual Meetmg and -
%doee not know of. any. matters to: be brought before the Annual Meetmg by others. “If any other matter: :
“. .+ ishould come: before the ‘Annual- Meeung, it i the intention of the persons ‘named in the: ‘accompanying

,ilproxy to’ vote’ the proxy on behalf of the stockholders they represent in. accordance wnth thetr best '

_.i'.,g'}udgment

' 'l.fo Order of the Boarti_ Dt'_r'e'ctors;

~ ROSS LAUGHEAD
"/ General Counsel and Secretary -

: ‘-PLEASEMARK SIGN AND DATE THE ENCLOSED PROXY AND MAIL IT PROMPTLY NO
gt'Posmcn STAMP IS NECESSARY IF MAILED IN THE 'UNITED STATES.




