
COMPUTER USAGE COMPANY 

NOTEE OF 

ANNUAL MEETING OF STOCKHOLDERS 

AND 

PROXY STATEMENT 

NOTICE is hereby g inn  that the Annual Meeting of BtockkddQrta of COMPUTER USAGE COMPANY wi l l  be held at the office 

of The Corperrtion Trust Company; No. 100 Weat 10th Street; Wilnkyton, Delaware; on the 14th day of February 1068 at la:30 oqeloc 

P. M. for the following purposes: 

1. To elsct thm t3) directare to serve tor the e ~ U i n g  par anel until their mspectSve Lupce6orr 

ere elected armd qualify. 

2, To consider end take action upob appmal  of a p w  Amendmcnrt to the Employeerr' ZObsck 

Option Orlm eo arr to procrld.e that the total number of &ares of the Cornanan @oak of the 

Compcl\y mt mey bs wtioned imde~ the pms10ne at -€be Plaa be Incme88d lram 1Sa. 800 

etaarc8 h lB6.00 shares. 

S. To epprum W q@t&&m~t Of -rand, Ross Brorr. L M o n t g ~ i ~ y  as inbependeat auditope to 

0adi.t occ.ounts and rec0Fd. of the CorpaFatLon tor &s fisoal par ending September 38, lw, 

ml to report themon to the obckhaldere. 

4. To transact such other bwiness as may properly come before the meeting. 

6 % ~  @w hol~es~ d a-n sttmk.of record d the EIQ.B a+$ b~fnae3  a- p3 law r. antttted to rot. at tbc maem. 

By order of the Board of Directors. 



COMPUTER USAGE COMPANY 

Annual Meeting of Stockholders - February 14, 1968 

PROXY STATEMENT 

This proxy statement is furnished to the stockholders of Cbmputer Usage Company in ComectZoa with the solicitation of 

proxies to be used in voting at the Annual Meeting of Stockholders to  be held on February 14, 186% at 11:30 otclook P.M. at 

100 West 10th Street: Wilmington, Delaware. 

The enclosed p r a y  is solioited by the management of the Company. A person giving the proxy has the power to  revoke it 

at any time before it is emrcised, 

This solicitkt&m of ppoxies is made on behalf of the mauamment of the Company and the cost thereof will be borne by the 

Compmy. In &Mition to the solloitation of proxies by use of the d s .  offioers and regular emplopes may cammunicats wî M 

:$ shareholden p e r s o n ~ y  or $y mail, telephone, telegram or  other- for the - o r  of s ~ l i c i t h g  such proxies, but in euch event 

no addiHoapl compnsa tbn  will be  paid to  any such person lor  such .olioltaUoa The Cwpany  will reimburwe brokers and other 

nominees f w  their reasmeble ont-&-packet expenses in forwarding roliciting material to beneficial owners 6f shares held of record 

by such permns. 

VOTING SECURITIBS OUTSTANDING 

The outetaadin$ voting securities of the Company a re  721. 304 shares of Common Stock. Each share is entitled to one vote. 

Only holders of Common Stock of record at the close of business on January 3, 1968, will be entitled to vote at  the meeting. The 

Common Stock is the only class of stock of the Company. 

Cuthbert C. Hurd, Elmer C. Kubie and John W. Sheldon each owned of record o r  beneficially more than 10% of the outstanding 

voting securities of the Company as of December 8, 1967. The amount owned of record o r  beneficially by each of them a s  of that date 
\ 

and the percentage of the outstanding voting securities represented by the amount of securities o m d  in each such manner is as follows: 

Cuthbert C. Hurd, of record 69,275 shares (9.770). beneficially 14 400 ehares (2.0%); Elmer C. Kubie, of record 85,335 shares (11. B%), 

beneficially 15,000 sharee (2.1%) ; John W. Sheldon, of record 82,845 shares (11.5%) , beneficially 1,050 shares (0.1%). The shares 
i 

which are  beneficially owned by Cuthbert C. Hurd are owned by members of his immediate family. The shares which a re  beneficially 

owned by ~ i m e r  C. Kubie a re  owned by members of his immediate family of whom Dallas E. Kubie, his wife, owns approximately 1.7% 

of the outstanding shares of the Company. The shares which hn W. Sheldon a re  owned b$ him and held in 

the name of his nominees. 
.,:;dn#,-;!jV :+i 

8 ,  k.! 

ELECTION OF DIRECTORS 

The By-Laws of the Company provide for three directors to  be elected at the Annual Meeting to serve for one year. At the 

meet-, three directors a r e  to be elected to serve for the next ensuing year o r  until their respective successors are elected and 

qualify. Ths shares represented by the proxies will be voted for the three nominees a s  directors named below. If any nominee 

becomes unavailable for any reason or  a vacancy should occur before the election (which events are  not anticipated), the shares 

represented by the proxies may be voted for such other person aa may be determined by the holders of such proxies, 



The following table sets forth the narnee of each nominee for director, the office he holds with Me Company, which in each 

caw is his principal occupation, the year in wbich he was first elected as a director of the Company, and the number of ehases of 

the Common Stock of €he Company known by the Company to be owned by him beneficially, direct or indirectly on Dtcember 8, 19137. 

Name - Ckcykratioa Director Since Ownership of Common Stock 

Cuthbert C. Nurd Chairman of the Board 1982 83, e?s(') (1) 

Elmer C. KubL FTesidedl' 1955 100, 33st2) 

Walter B. Nelson Vice President 1 983 5,100 (1) 

("~r.  IWaU A;W# h e n  Pre&ident of the Company e m *  $8* organleation in 1939. Mr. Nelson joined the C m p ~  in 
1SSB on@ hw mwael in vofims execuUve capacitie. $We 6.t time. Dr, Hwd joiaed tbe C o r n p ~ y  in 1982 pr'ior to 
w-lf W m  he ha$ -wed with International Business b@$hinee C e r a t i o n  fn a numbsir of executive, technical end 
s y m m r  p~uPWtw. 

cab- p- qtrtement with m r p c t  to h0lde~e of mow &an 10% os ttw batrtra1sg voting securities of the cornpony. 

, 
REMVNEaBTKIN OF WNAOEMPNT 

Tfre f6llmtog table set15 forth the aggregate direct remweration accrued by the Company durtqO the fiscal year ended 

to erch director and officer of the Compauy wbae aggregate direct remuneration exceeded $80,000 in much 

year, m d  to all &rectors end officers .e a group. It also refleet* the amounts allwaked during such fiscal year uadkr &e 

C6mpany8r Employeest Proat-Sharing N.a for each &rector afni a i c e r  named and for ol]. directors amd offigere as a pup .  

& m ~ ~ Q g r t @ '  Profit S b b p r t ~  P l w  

C P P ~ C ~ ~ Y  Which Ageseepte Direct 
l~mo~lat Allocated )or 

&rp.aeste Am& I 
a Name of Individual Remuneration Wee Fiscal Yew Ended Allacated To 

Received R W ~ P -  ''I +&gCmbsp 90, l g ~ ? " )  September $0. 19e7 

Cuthbe* C. Hprd Chairman of the board $30, &8t $1, OZS I 3, k 4  

Elmer C, Ka ie  President 31. @I I, 025 9,083 

Carl R. ReywIde Vice Preside& 31,688 ----- ----- 
All dimctars and officers 
ar a group, 8 in number. 1 9 8 . 7 ~ ~  4, 854 91, W6 

Wludee ontowtar paid am incentive coqipensatien in accordatme with formulae whioSI had been approved in advance fsP the fiscal ,I 

year ended Wptember SO, 1967 by the Board of Directors. The h ta l  of m h  i.neenttv8 compunaation paid by tha Cornpony for soid 
d 

fiscsll year to all employee8 vos $26.725 of m c h  e r n o ~ t  $14, T89 war pdd to dhectwe and oificen, M a p u p .  The Colmp~y 
e x p e d ~  to pay incentim compeneatim in the c m n t  fUcal year Mch ,  in the oaae of directore and officerr, d l  be determilaad 
by s%cEUsd operafine criteria. Although it ir not possible to amcertain the ammnte, if any, which may be pald as inoantiae am-  

I 

pamw#an for tlw current fiscal year. it b net asticipated that the aggregate amamt of Wentive conpeneation payable t5 all 
officere a d  director* wi l l  exceed $84 000. 

'"n 1QtgU colltrlbution to the Employeest Profit Sharing Plpa tn*de by the Company ior Ohc f f~cal  year ended SEwmber 30, 1967 
was $$$ INr of which $4,654 %a% allocated to directors and m e r e  of the Company. 

< 
.I 



Since the beginning of the last fiscal year of the Company, all officers and directors a s  a group have exercise9 two options 

granted under the Employees' Stock Option Plan, each in the amount of 1,000 shares of Common Stock. One was exercised on 

October 9, 1967 at the price price of 823.00 per share at which date the market value per share was $31.00 and the other was 

exercised on 1kcembt.r 28, 1967 at the purchase price of $21.00 per  share at which date the market value per share was $65.00. 

As an inducement to Carl  H. Reynolds to  join the Company, the Company advanced to him the sum of $16,000, which 

indebted~ess is evidenced by a ser ies  of non-interest bearing notes which become due on a quarterly basis. The Company has 

agreed to make payments to Mr. Reynolds in the form of cancellation of each quarterly note as it  becomes due provided that 

oertain operating results of the Company a m  achieved. The largest aggregate amount of Mr. Reynolds* indebtedness since the 

beginning of the last fiscal year of the Company was $16,000 and the amount thereof ~ u t s t a p d i ~ g  as of December 8, 1967 was 

$14,000, One of said notes was cancelled by the Company during the last fiscal year and the amount thereof is included in the 

Aggregate Direct Remuneration of Mr. Reynolds given above. 

AMEWMENT OF EMPUIYEEIP' STOCK OPTION P U N  

At P meeting held on December 5. 1987. the Board of Directors adopted a resolution, subject to the approval of stockholders i 
at the Andual Meeting to be held on February 14, 1968. amending the Employees' Stock Option Plan to i n c r e q e  the number of shares 

of Common Stock which may be optioned under the Plan by 32, 5OB oharea. Paragraph 3 of the Plan wauld be deleted and the following 

Paragraph would be substituted in i t s  entirety, the only change bei* to incream from 132.500 to 16S, 008 the number of shares which 

may ba optioned under the Plan. 

" 3. SHARES OF STOCK SUBJECT TO THE PLAN. One hundred &ty-five thowand (185. OW) 

ahares of the Company's Common Stock of tke par value of twenty-five cents (2s ceato) per rk r re  

(subject t o  sdjurrtment pursuant to Paragraph Ne) may be optioned under the Plan. Such ahares 

may be authorized and uniesued o r  held in the treoaury of the Company. &area eubjoet to 
unaxercised portions of terminated o r  eJepired option8 under the P1.n may a g e  be rtbjeet to  , 

option under the Plan. The total number crf .hares subJaot to  out&mdIng opUon8 s b d l  not exceed, 

a t  any one time, ten percent (10%) of the then issued and o u t s t d i n g  &area of the Ct#minon 8bck 

of the Company. " 

(The;adjustment referred to with respect to  the number oi ehares which may be optioned under the Plan 

provides that if the shares of the Company shall be reclasdfled o r  subdivided o r  combined, o r  if, upan 

a merger, consolidation o r  recapi tmation,  the ahares of the Compaqy are exchanged for other securities 

of the Company, o r  of another corporation, the holder of an option shall be entitled to  receive the same 

number and kind of shares of etock a s  he would have k e n  entitled ta receive if he had been, immediately 

prior to any such event, the holder of the number of shares a s  to  which he may have exercised an option 

under the Plan. ) 



The Company adopted a "Restricted Stock Option Plan" in 1960 which was amended on play 18, 1964 and apprwp6 by 

shareholders in 1965 to comply with the provisions of the Internal Revenue Code of 1934, a s  @mended, relating to "qu@lified stock 

option" plans. Under the provisions of the Stock Option Plan, the Board ~f Directors may, prior to &fay 17, 1974, graqt @pione 

to purchase shares of Common Stock of the Company to such key employees a s  it  may detecmine. There a re  na restricted stack 

options presently outstanding and the qualified stock options granted subsequent to  May 17, 1964 miay be e x e r ~ i s e d  d u r i v  the three 

year period beginning two years after the date of grant at a price which is not les@ than the fair market v r l w  of the shares an the 

date of grant. At December 28, 1967, a total of 72,900 $hares of Common Stwk had been pumhared upen exerciae of optrtons 

under the Plan, as amended from time to time; 48,900 ehares wera subject to outrtauding opUenr at  priees ranging from $8.60 to 

$58.00 per share; and an additional 16, 700 shares were available fir the grant of aptiona Under tke P1.n. The outrtandgg option$ 

expire between 1969 and 1972. The market vdue  of the eommoa Smk of the Company on h ~ e m b p r  8. 1867 was $65.09 per 

share. In each aase the coneideration to be received by the Cornpamy for the granting of each option undcr the Plan i8 the ceontinued 

employment of the pereon to whem the option is granted. 

The followfng table, as of December 28, 1967. sets  forth the expiration date, tbe number of rharaa subject to  eptbn and 

the option price with respect to all options held by (i) each directbr awl each offiper listed nbove ir the table M r r  "Remwration" 

and (it) all director8 and officers a s  a group. There are  no FedcrJ Incowe Tax canraquences to *fither the Company o r  the emplofle 

upon the issuance or  esercise of options under the Plan. 

Name of O~tionec Expiration Date of a t i o n  

Carl  H. Reynold8 January 24, 1911 

All directors and officers May 6. 1970 through 
a s  a group. January 10, 1872 

( "~pproximate weighted average. 

a i .  e57(l) 

During the past five yeare, Cuthbert C. Hurd acquired la ,  SO0 shares of tho Common Stoak of the Company through the 

exerciee of options granted under the Plan and has sold 29,550 share$ 9f Common Itoek. All officers and d i r s ~ t o r s  8 s  a gmup 

have, during the past five years, acquired 20,750 shares of Common Stock through the e x e r c i ~  01 eptions $ranted under the Plan 
and those who have acquired Common Stock upon the exercise of options u n d e ~  the Plan have rald p O , B 0 0  Shqrar of Cornmart Stock 

during this period. 

Director8 and officers of the Company participate in the to the same eyteat 8# otha. e m # q e r s  e%uept th@t directerr 

who are not otherwise actively engaged in the businass of the Compmy are not eligible. 

Directors and officers and all employeas af the Company participate in tlm Empl@ptr '  Profit Bhrr$n# Plan, on the runr 
basis. Under the terms of the Employees' Profit Shoring Plom, the Company nsrkes on wwl contribuLloa qf s r b  rmouat M the 

Beard of Directors shall determine, not exceeding 15% of iac~ase b f o r e  RVW&@B for Federa Tkconra Zuue of the Company during 
the preceding fiecal year. Each Company contribution is then ~pport lomd pro-rsta among pulU~ip#liq emdayces in wcordlaec 

with their direct compensation. The amount: of Me C o n p ~ y ' e  cantrputian Uld tba m-r in vMeh it wee allseated for the fisc.l 

year ended September 30, lB67 is given elsewhere herein. 

It ir the opinion of tkw Board of Directors that she Plaq hag substmUWy eonSr$bWd t9 the m4nenance @f as eflrs~tive 

management and bchnical orpmization and, in view of the increarsytg competition iar highly quJIfiad emp&op.er, tiw direatwe 

a r e  of the opinion that the Campany should c o n t i m  to hava shrre8 rvrll@le for the p&@IW%g gl opUanr te outrtandhg employ~ee a d  

to  new key employee8 a s  inducement to their joining the Company. Accsrdlngly, the B W d  of Dire@e~e m s ~ r m e n d ~  t h d  the $to~k* 
holders approve the pnopoeed wendmcnt  to the Plan which will permit the c0ptinuatSon of tiw P1.n qmn the @*me br r i s  u i t  has been 

administered up to this time. 

The approval of the proposed amendment to increase the number af shu)es whicih way be a p U o ~ d  under the Plan rcqufms 

the favorable vote of the holders of p mqjorSty of the outstanding Cemmon Stack of UII Cnmpury. 

It is the intention of the persona named in the enclosed proxy to vote e y ~ h  psowy, WJnrs atherwire Watrwted thsmin, FOR 

$he foregoing proposed amendment to the Employees' Stook Option Plan. 



AF'POrnEWT OF MDEP3ErnBNT AUDfiORS 

The firm of LybrPnB. Ross Bros, & Montgomery; NO. 8 giwdwry; New Yo* W e n  York, hk6 audited the bwk6 d records of 

the Company since its organi.Lattoa, and the Board of Wrectocs rWtes to continue tb rrviwc of W s  flrrn for the fie& year ending 

September 30, 1988. Accordjn~@lr, the management w i l l  presant M the meeting a rarolution ppprovhg #e apBofntment of L y b d .  Rsss 

Bros. & Montgomery ae independent auditora to audit the a c c ~ s  md records of the Compe~y fgr tbc meel year ending SepSember 30, 

1988 and to report t h e w  to W aWAchoJ4ere. 

It is  the intention of the persons namefl in the enc lwd  P1?- to vote such Proxy, unless otherwise ia.tructed therein, FOR the 

appointment of the f i n n  of Lybrd,  Rooo Broe, &r Montgomery as &e Company's independent auditors. 

OTHER BISSWESS 

The managemant of the Company knows af no other business which may come before the Annual Meeting of Stockholders. If 

any other business should come before the meeting, the proxy-holders intend to vote the proxies received in accordance with the 

business judgment of the proxy-holders, and discretionary authority to do so is included in the accompanying form of Proxy. 

By order of the Board of Directors. 

William M. Sloane, Secretary 

Dated: January 10, 1@68 
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