
AEROTEST OPERATIONS, INC.  
3455 FOSTORIA WAY • SAN RAMON, CA 94583 (925) 866-1212 • FAX (925) 866-1716 

April 14, 2000 

Director of the Office of Nuclear Reactor Regulation 
U.S. Nuclear Regulatory Commission 
Washington, D.C. 20555-0001 

Dear Sir: 

Aerotest Operations, Inc. is the holder of Facility License No. R-98 and operates the Aerotest 
Radiography and Research Reactor. Aerotest Operations is a wholly-owned subsidiary of OEA 
Aerospace (formerly Explosive Technology, Inc.) which is a wholly-owned subsidiary of OEA, Inc.  

OEA, Inc. (the "Company"), has entered into an agreement with Autoliv Inc. (the "Parent"), a 
publicly-traded Delaware corporation headquartered in Stockholm, Sweden and traded on the New York 
Stock Exchange, to be acquired through the OEA Merger Corporation (the "Purchaser"), a Delaware 
corporation and an indirectly wholly-owned subsidiary of the Parent. After the transfer, the Company 
will continue as the surviving corporation and will be a wholly-owned subsidiary of the Parent.  

According to the Schedule 14D-9 submitted to the Securities and Exchange Commission, the 
"Offer" from the Purchaser in Section 12, "Purpose of the Offer and the Merger; Plans for the Company" 

states that "Except as described in this Offer to Purchase, neither Parent nor Purchaser has any present 
plans or proposals that would relate to or result in ... (iii) any change in the Board or management, 

.(v) any other material change in the Company's corporate structure or business." 

After the merger, the Parent intends to conduct "...a detailed review of the Company...." and 
"....will implement any such actions or changes in accordance with, among other things, its corporate 
strategy." 

The currently available information indicates that the control of the ARRR facility will remain 
under the direct control of U.S. Citizens and the safety and security of the ARRR will not be 
compromised. I will keep the NRC informed as the merger progresses and notify you immediately if 
there are any significant changes inimical to the safety and security of the ARRR.  

Very truly yours, 

Sandra L. Warren 
Manager of Quality Assurance/ 
Radiological Safety Officer 

cc: Marvin Mendonca, NRC 
Ron Levine, II, Davis, Graham & Stubbs LLP 
Dr. Charles Kafadar, OEA, Inc.  
Jim Flanary, OEA Aerospace 

A SUBSIDIARY OF OEA AEROSPACE, INC.



Offer to Purchase for Cash 
All Outstanding Shares of Common Stock 

(Including Associated Rights) 
of 

OEA, INC.  
at 

$10.00 Net Per Share 
by 

OEA MERGER CORPORATION 
an indirect wholly owned subsidiary of 

AUTOLIV, INC.  

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 12:00 MIDNIGHT, NEW 
YORK CITY TIME, ON MONDAY, APRIL 24, 2000, UNLESS THE OFFER IS EXTENDED.  

THE OFFER (AS HEREINAFTER DEFINED) IS BEING MADE IN CONNECTION WITH THE 
AMENDED AND RESTATED AGREEMENT AND PLAN OF MERGER, DATED AS OF MARCH 12, 
2000 (THE "MERGER AGREEMENT"), BY AND AMONG OEA, INC. (THE "COMPANY"), 
AUTOLIV, INC. ("PARENT") AND OEA MERGER CORPORATION ("PURCHASER"). THE BOARD 
OF DIRECTORS OF THE COMPANY UNANIMOUSLY (I) DETERMINED THAT THE OFFER, THE 
MERGER (AS HEREINAFTER DEFINED) AND THE MERGER AGREEMENT ARE ADVISABLE, 
FAIR TO, AND IN THE BEST INTERESTS OF THE COMPANY'S STOCKHOLDERS, 
(II) APPROVED THE MERGER, THE OFFER, THE MERGER AGREEMENT AND THE OTHER 
TRANSACTIONS CONTEMPLATED BY THE MERGER AGREEMENT AND (III) RECOMMENDS 
THAT THE COMPANY'S STOCKHOLDERS ACCEPT THE OFFER AND TENDER THEIR SHARES 
(AS HEREINAFTER DEFINED) PURSUANT THERETO AND APPROVE AND ADOPT THE 
MERGER AGREEMENT.  

THE OFFER IS CONDITIONED UPON, AMONG OTHER THINGS, (I) THERE BEING 
VALIDLY TENDERED AND NOT PROPERLY WITHDRAWN PRIOR TO THE EXPIRATION DATE 
OF THE OFFER A NUMBER OF SHARES OF COMMON STOCK PAR VALUE $0.10 PER SHARE 
(THE "COMMON STOCK") OF THE COMPANY, INCLUDING THE ASSOCIATED RIGHTS TO 
PURCHASE COMMON STOCK (THE "RIGHTS" AND TOGETHER WITH THE COMMON 
STOCK, THE "SHARES"), WHICH REPRESENTS MORE THAN FIFTY PERCENT OF THE TOTAL 
ISSUED AND OUTSTANDING SHARES ON A FULLY DILUTED BASIS (EXCLUDING ANY 
SHARES HELD BY THE COMPANY OR ANY OF ITS SUBSIDIARIES) AND (II) THE EXPIRATION 
OR TERMINATION OF ANY AND ALL WAITING PERIODS APPLICABLE TO THE 
TRANSACTIONS CONTEMPLATED BY THE MERGER AGREEMENT UNDER THE HART-SCOTT
RODINO ANTITRUST IMPROVEMENTS ACT OF 1976, AS AMENDED. THE OFFER IS ALSO 
SUBJECT TO OTHER CONDITIONS. SEE SECTION 15.  

THE OFFER IS NOT CONDITIONED UPON PARENT OR PURCHASER OBTAINING 
FINANCING.  

The Information Agent for the Offer is: 
Georgeson Shareholder Communications Inc.  

17 State Street, 1 0 th Floor 
New York, N.Y. 10004 

Brokers and Bankers Call Collect (212) 440-9800 

Or 
All Others Call Toll Free (800) 223-2064 

March 24, 2000



IMPORTANT 

Any stockholder desiring to tender all or any portion of such stockholder's Shares should either 
(1) complete and sign the Letter of Transmittal (or a manually signed facsimile thereof) in accordance 
with the instructions in the Letter of Transmittal; mail or deliver it and any other required documents 
to the Depositary indicated thereon, and either deliver the certificate(s) for such tendered Shares to 
the Depositary along with the Letter of Transmittal or tender such Shares pursuant to the procedures 
for book-entry transfer set forth in Section 2 of this Offer to Purchase, or (2) request such 
stockholder's broker, dealer, commercial bank, trust company or other nominee to effect the 
transaction for the stockholder. Stockholders having Shares registered in the name of a broker, dealer, 
commercial bank, trust company or other nominee must contact such broker, dealer, commercial bank, 
trust company or other nominee if they desire to tender such Shares. Unless the context requires 
otherwise, all references to Shares herein shall include the associated Rights.  

The Rights are presently evidenced by the certificates for the Shares and a tender by a stockholder 
of such stockholder's shares of Common Stock will also constitute a tender of the associated Rights. A 
stockholder who desires to tender Shares and whose certificate(s) for Shares is not immediately 
available, or who cannot comply with the procedures for book-entry transfer on a timely basis, may 
tender such Shares by following the procedures for guaranteed delivery set forth in Section 2 of this 
Offer to Purchase.  

Questions and requests for assistance may be directed to the Information Agent at its address and 
telephone number set forth on the back cover of this Offer to Purchase. Requests for additional copies 
of this Offer to Purchase, the Letter of Transmittal and the Notice of Guaranteed Delivery may also be 
directed to the Information Agent. Purchaser will not pay any fee or commission to any broker or 
dealer or to any other person (other than to the Depositary and the Information Agent) in connection 
with the solicitation of tenders of Shares pursuant to the Offer.
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SUMMARY TERM SHEET 

OEA Merger Corporation is offering to purchase all of the outstanding shares of common stock of 
OEA, Inc. and the rights to purchase common stock associated with the shares for $10.00 per share in 
cash. The following are some of the questions that you, as a stockholder of OEA, Inc., may have and 

the answers to those questions. We urge you to read carefully the remainder of this offer to purchase 
and the letter of transmittal because the information in this summary term sheet is not complete.  
Additional important information is contained in the remainder of this offer to purchase and the letter 
of transmittal.  

* WHO IS OFFERING TO BUY MY SECURITIES? 

Our name is OEA Merger Corporation. We are a Delaware corporation and have carried on no 
business other than in connection with the merger agreement. We are an indirect wholly owned 
subsidiary of Autoliv, Inc., a Delaware corporation. See the "Introduction" and Section 8.  

* WHAT ARE THE CLASSES AND AMOUNTS OF SECURITIES SOUGHT IN THE OFFER? 

We are offering to purchase all of the outstanding common stock of OEA, Inc. and the rights to 
purchase common stock associated with such shares. See the "Introduction" and Section 1.  

• HOW MUCH ARE YOU OFFERING TO PAY, WHAT IS THE FORM OF PAYMENT AND WILL I 
HAVE TO PAY ANY FEES OR COMMISSIONS? 

We are offering to pay $10.00 per share, net to you, in cash. If you are the record owner of your 
shares and you tender your shares to us in the offer, you will not have to pay brokerage fees or similar 
expenses. If you own your shares through a broker or other nominee, and your broker tenders your 
shares on your behalf, your broker or nominee may charge you a fee for doing so. You should consult 
your broker or nominee to determine whether any charges will apply. See the "Introduction." 

* DO YOU HAVE THE FINANCIAL RESOURCES TO MAKE PAYMENT? 

Autoliv ASP, Inc., our direct parent company, will provide us with sufficient funds to purchase all 

shares validly tendered and not withdrawn in the offer and to provide funding for the merger which is 
expected to follow the successful completion of the offer. We anticipate that a significant portion of 

these funds will be obtained from the existing resources of Autoliv ASP, Inc., including short term 
borrowings in the ordinary course of business. For the remainder, Autoliv, Inc. has obtained a credit 
agreement dated March 22, 2000 among Autoliv ASP, Inc. as borrower, Autoliv, Inc. as guarantor, 
Skandinaviska Enskilda Banken AB (publ) as lender and SEB Debt Capital Markets as arranger. The 
offer, however, is not conditioned upon any financing arrangements. See Section 9.  

* IS YOUR FINANCIAL CONDITION RELEVANT TO MY DECISION TO TENDER IN THE 
OFFER? 

We do not think our financial condition is relevant to your decision whether to tender in the offer 
because the form of payment consists solely of cash. Autoliv, Inc. has arranged for a significant portion 
of our funding to come from the existing resources of Autoliv ASP, Inc., including short term 
borrowings in the ordinary course of business. For the remainder, Autoliv, Inc. has obtained a credit 
agreement dated March 22, 2000 among Autoliv ASP, Inc. as borrower, Autoliv, Inc. as guarantor, 

Skandinaviska Enskilda Banken AB (publ) as lender and SEB Debt Capital Markets as arranger.  
Additionally, the offer is not subject to any financing condition. See Section 9.
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* HOW LONG DO I HAVE TO DECIDE WHETHER TO TENDER IN THE OFFER? 

You will have at least until 12:00 midnight, New York City time, on Monday, April 24, 2000 to 
tender your shares in the offer. Further, if you cannot deliver everything that is required in order to 
make a valid tender by that time, you may be able to use a guaranteed delivery procedure, which is 
described later in this offer to purchase. See Section 1 and Section 2.  

* CAN THE OFFER BE EXTENDED AND UNDER WHAT CIRCUMSTANCES? 

Subject to the terms of the merger agreement, we can extend the offer. We have agreed in the 
merger agreement that we may extend the offer without OEA, Inc.'s consent in the following 
circumstances: 

- If necessary to satisfy any condition of the Hart-Scott-Rodino Antitrust Improvements Act of 

1976, as amended, we may extend for 40 business days; or 

- If any of the conditions to the offer, other than the condition that more than 50% of the 
outstanding shares of OEA, Inc. on a fully diluted basis (excluding shares held by OEA, Inc. or 
any of its subsidiaries), be validly tendered and not properly withdrawn, have not been satisfied 
or waived, we may extend the offer for up to 20 business days; 

- If all conditions to the offer have been satisfied or waived but less than 90% of the outstanding 
shares of OEA, Inc. on a fully diluted basis (excluding shares held by OEA, Inc. or any of its 
subsidiaries) have been validly tendered and not properly withdrawn, we may extend the offer 
for up to four successive five business day periods (i.e., up to 20 business days); 

- If any conditions to the offer have not been satisfied or waived, and another takeover proposal 
has been made or publicly disclosed by a person other than us, including OEA, Inc. and any of 
its subsidiaries and affiliates, or if we otherwise learn that such a takeover proposal has been 
made or publicly proposed, we may extend the offer until ten days after the termination of such 
other takeover proposal, but not later than the earlier of June 30, 2000 and the minimum time 
period necessary to satisfy all conditions that have not been satisfied or waived.  

* HOW WILL I BE NOTIFIED IF THE OFFER IS EXTENDED? 

If we extend the offer, we will inform First Chicago Trust Company of New York (which is the 
depositary for the offer) of that fact and will make a public announcement of the extension, not later 
than 9:00 a.m., New York City time, on the next business day after the day on which the offer was 
scheduled to expire. See Section 1.  

* WHAT ARE THE MOST SIGNIFICANT CONDITIONS TO THE OFFER? 

- We are not obligated to purchase any shares which are validly tendered unless the number of 
shares validly tendered and not properly withdrawn before the expiration date of the offer 
represents more than 50% of the outstanding shares of OEA, Inc. on a fully diluted basis 
(excluding shares held by OEA, Inc. or any of its subsidiaries). We call this condition the 
"minimum condition".  

- We are not obligated to purchase shares which are validly tendered if there is a material adverse 
change in the financial condition, business, operations, liquidity, property or assets of OEA, Inc.  
and its subsidiaries (considered as one enterprise) or if any applicable waiting period under the 
Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, has not expired or been 
terminated.  

The offer is also subject to a number of other conditions. We can waive any of the conditions to 
the offer without OEA, Inc.'s consent other than the minimum condition. See Section 15.
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* HOW DO I TENDER MY SHARES? 

To tender shares, you must deliver the certificates representing your shares, together with a 
completed and duly executed letter of transmittal, to First Chicago Trust Company of New York, the 
depositary for the offer, not later than the time the tender offer expires. If your shares are held in 
street name, the shares can be tendered by your nominee through The Depository Trust Company. If 
you cannot get any document or instrument that is required to be delivered to the depositary by the 
expiration of the tender offer, you may get a little extra time to do so by having a broker, a bank or 
other fiduciary which is an eligible institution guarantee that the missing items will be received by the 
depositary within three New York Stock Exchange trading days. For the tender to be valid, however, 
the depositary must receive the missing items within that three trading day period. See Section 2.  

* UNTIL WHAT TIME CAN I WITHDRAW PREVIOUSLY TENDERED SHARES? 

You can withdraw shares at any time until the offer has expired and, if we have not agreed by 
April 24, 2000 (or such later date as may apply if the offer is extended) to accept your shares for 
payment, you can withdraw them at any time after such time until we accept shares for payment. See 
Section 3.  

* HOW DO I WITHDRAW PREVIOUSLY TENDERED SHARES? 

To withdraw shares, you must deliver a written notice of withdrawal, or a facsimile of one, with the 
required information to the depositary while you still have the right to withdraw the shares. See 
Section 3.  

* WHAT DOES OEA, INC.'S BOARD OF DIRECTORS THINK OF THE OFFER? 

We are making the offer pursuant to the merger agreement, which has been unanimously approved 
by the board of directors of OEA, Inc. The board of directors of OEA, Inc. unanimously 
(1) determined that the offer, the merger and the merger agreement are advisable, fair to, and in the 
best interests of, its stockholders, (2) approved the merger, the offer, the merger agreement and the 
other transactions contemplated by the merger agreement and (3) recommends that its stockholders 
accept the offer and tender their shares pursuant thereto and approve and adopt the merger 
agreement. See the "Introduction." 

* IF A MAJORITY OF THE SHARES ARE TENDERED AND ACCEPTED FOR PAYMENT, WILL 
OEA, INC. CONTINUE AS A PUBLIC COMPANY? 

No. Following the purchase of shares in the offer we expect to consummate the merger, and 
following the merger, OEA, Inc. no longer will be publicly owned. Even if for some reason the merger 
does not take place, if we purchase all the tendered shares, there may be so few remaining 
stockholders and publicly held shares that OEA, Inc. common stock will no longer be eligible to be 
traded on the New York Stock Exchange or on any other securities exchange, there may not be a 
public trading market for OEA, Inc. stock, and OEA, Inc. may cease making filings with the SEC or 
otherwise cease being required to comply with SEC rules relating to publicly held companies. See 
Section 13.  

* WILL THE TENDER OFFER BE FOLLOWED BY A MERGER IF ALL THE OEA, INC. SHARES 
ARE NOT TENDERED IN THE OFFER? 

Yes. If we accept for payment and pay for more than 50% of the outstanding shares of OEA, Inc., 
we will be merged with and into OEA, Inc. If that merger takes place, Autoliv ASP, Inc. (which in turn 
is owned by Autoliv, Inc.) will own all of the shares of OEA, Inc. and all remaining stockholders of
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OEA, Inc. (other than us and stockholders properly exercising dissenters' rights) will receive $10.00 per 
share in cash. See the "Introduction" and Section 11.  

* IF I DECIDE NOT TO TENDER, HOW WILL THE OFFER AFFECT MY SHARES? 

If the merger described above takes place, stockholders not tendering in the offer will receive the 
same amount of cash per share that they would have received had they tendered their shares in the 
offer, subject to any rights of appraisal properly exercised under Delaware law. Therefore, if the merger 
takes place, the only difference to you between tendering your shares and not tendering your shares is 
that you will be paid earlier and will not have appraisal rights if you tender your shares. However, if for 
some reason the merger does not take place, the number of stockholders of OEA, Inc. and the number 
of shares of OEA, Inc. which are still in the hands of the public may be so small that there no longer 
will be an active public trading market (or, possibly, there may not be any public trading market) for 
OEA, Inc. common stock. Also, as described above, OEA, Inc. may cease making filings with the SEC 
or otherwise being required to comply with the SEC rules relating to publicly held companies. See the 
"Introduction" and Section 13.  

* WHAT IS THE MARKET VALUE OF MY SHARES AS OF A RECENT DATE? 

On March 10, 2000, the last trading day before we announced the tender offer and the possible 
subsequent merger, the closing price of OEA, Inc. common stock reported on the New York Stock 
Exchange was $7.06 per share. On March 23, 2000, the last trading day before we commenced the 
tender offer, the closing price of OEA, Inc. common stock reported on the New York Stock Exchange 
was $9.63 share. We advise you to obtain a recent quotation for shares of OEA, Inc. common stock in 
deciding whether to tender your shares. See Section 6.  

* WHO CAN I TALK TO IF I HAVE QUESTIONS ABOUT THE TENDER OFFER? 

You can call Georgeson Shareholder Communications Inc. at (800) 223 2064 (toll free). Georgeson 
Shareholder Communications Inc. is acting as the information agent for our tender offer. See the back 
cover of this offer to purchase.
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To the Holders of Common Stock of 
OEA, Inc.: 

INTRODUCTION 

OEA Merger Corporation ("Purchaser"), a Delaware corporation and an indirect wholly owned 
subsidiary of Autoliv, Inc., a Delaware corporation ("Parent"), hereby offers to purchase all outstanding 
shares of common stock, par value $0.10 per share (the "Common Stock"), of OEA, Inc., a Delaware 
corporation (the "Company" or "OEA, Inc."), together with the associated rights to purchase Common 
Stock issued pursuant to the Rights Agreement, as amended, dated as of March 25, 1998 (the "Rights 
Agreement"), between the Company and LaSalle Bank, N.A., as Rights Agent (the "Rights" and, 
together with the Common Stock, the "Shares"), at a price of $10.00 per Share (the "Offer Price"), net 
to the selling stockholder in cash, upon the terms and subject to the conditions set forth in this Offer 
to Purchase and in the related Letter of Transmittal (which, together with any amendments or 
supplements hereto or thereto, collectively constitute the "Offer").  

Stockholders of record who hold Shares registered in their own name and tender their Shares 
directly to the Depositary (as defined below) will not be obligated to pay brokerage fees, commissions, 
solicitation fees or, subject to Instruction 6 of the Letter of Transmittal, stock transfer taxes, if any, on 
the purchase of Shares by Purchaser pursuant to the Offer. Stockholders who hold their Shares through 
a bank or broker should check with such institution as to whether they will be charged any service fees.  
However, any tendering stockholder or other payee who fails to complete and sign the Substitute 
Form W-9 that is included in the Letter of Transmittal may be subject to a required federal backup 
withholding tax of 31% of the gross proceeds payable to such stockholder or other payee pursuant to 
the Offer. See Section 2. Purchaser will pay all charges and expenses of Georgeson Shareholder 
Communications Inc., as Information Agent (the "Information Agent"), and First Chicago Trust 
Company of New York, as Depositary (the "Depositary"), incurred in connection with the Offer. See 
Section 17.  

The Offer is conditioned upon, among other things, (i) there being validly tendered and not 
properly withdrawn prior to the expiration date of the Offer that number of Shares which represents 
more than fifty percent of the total issued and outstanding Shares on a fully diluted basis (excluding 
any Shares held by the Company or any of its subsidiaries) (the "Minimum Condition") and (ii) the 
expiration or termination of any and all waiting periods applicable to the transactions contemplated by 
the Merger Agreement under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended 
(the "HSR Act"). The Offer is also subject to other terms and conditions. See Section 15.  

For purposes of the Offer, "on a fully diluted basis" means, as of any time, on a basis that includes 
the number of Shares that are actually issued and outstanding plus the maximum number of Shares 
that the Company may be required to issue pursuant to obligations under stock options, warrants and 
other rights or securities convertible into shares of Common Stock, whether or not currently 
exercisable.  

The Offer is being made pursuant to an Amended and Restated Agreement and Plan of Merger, 
dated as of March 12, 2000 (the "Merger Agreement"), by and among Parent, Purchaser and the 
Company. The Merger Agreement provides, among other things, that, upon the terms and subject to 
the conditions therein, as soon as practicable after the consummation of the Offer, Purchaser will be 
merged with and into the Company (the "Merger"), with the Company being the corporation surviving 
the Merger (the "Surviving Corporation"). At the effective time of the Merger (the "Effective Time"), 
each outstanding Share (other than Shares held in the Company's treasury immediately before the 
Effective Time, and each Share held by Parent, Purchaser, any other subsidiary of Parent or any 
subsidiary of the Company immediately before the Effective Time, all of which will be cancelled, and 
other than Shares ("Dissenting Shares") with respect to which appraisal rights are properly exercised
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under the Delaware General Corporation Law (the "DGCL")) will be converted into and represent the 
right to receive the Offer Price, subject to any applicable withholding taxes, without interest. See 
Section 11.  

The Board of Directors of the Company (the "Board") unanimously (i) determined that the Offer, 
the Merger and the Merger Agreement are advisable, fair to and in the best interests of, the 
Company's stockholders, (ii) approved the Merger, the Offer, the Merger Agreement and the other 
transactions contemplated by the Merger Agreement and (iii) recommends that the Company's 
stockholders accept the Offer, and tender their Shares pursuant thereto and approve and adopt the 
Merger Agreement.  

The Board has received the written opinion of Deutsche Bank Securities, Inc. ("Deutsche Bank") 
stating that the proposed consideration to be received by the holders of shares of Common Stock 
pursuant to the Offer and the Merger is fair to such holders from a financial point of view. A copy of 
the written opinion of Deutsche Bank, which set forth the assumptions made, procedures followed, 
matters considered and limitations on the reviews undertaken, are included as annexes to the 
Company's Solicitation/Recommendation Statement on Schedule 14D-9 filed with the Securities and 
Exchange Commission (the "Commission") in connection with the Offer, a copy of which is being 
furnished to stockholders concurrently herewith. Stockholders are urged to read the full text of such 
opinion carefully.  

The Company has represented to Parent that as of March 12, 2000, there were 20,621,691 Shares 
outstanding and there were options and warrants to acquire 1,327,637 Shares outstanding. Neither 
Parent, Purchaser nor any person listed on Schedule I hereto beneficially owns any Shares. Accordingly, 
the Minimum Condition will be satisfied if 10,974,665 Shares are tendered in the Offer.  

The Merger Agreement provides that, promptly following the purchase of and payment for a 
number of Shares that satisfies the Minimum Condition, and from time to time thereafter, Purchaser 
shall be entitled to designate the number of directors, rounded up to the next whole number, on the 
Board that equals the product of (i) the total number of directors on the Board (giving effect to any 
additional directors elected by Purchaser) and (ii) the percentage that the number of Shares 
beneficially owned by Parent and Purchaser following the Offer bears to the total number of 
outstanding Shares, and the Company will take all action within its power to cause Purchaser's 
designees to be elected or appointed to the Board, including, without limitation, increasing the number 
of directors, and seeking and accepting resignations of incumbent directors; provided, however, that 
before the Effective Time, the Board will have at least three directors who are directors on March 12, 
2000. See Section 11. The designation of directors by Parent is subject to compliance with the 
requirements of Section 14(f) of the Securities Exchange Act of 1934, as amended (the "Exchange 
Act").  

In connection with the Offer and the Merger, the Board has approved an amendment to the 
Company's Rights Agreement to assure that the Rights are not exercisable as a result of the Offer or 
the Merger.  

The information contained herein concerning or attributed to the Company has been supplied by 
the Company, and all other information contained herein has been supplied by Parent and Purchaser.  
Although neither the Company nor Parent or Purchaser have any knowledge that would indicate that 
any statements contained herein based on the information provided by the other are untrue, neither 
the Company nor Parent or Purchaser take any responsibility for the accuracy or completeness of any 
information provided by the other or for any failure by the other to disclose events that may have 
occurred and may affect the significance or accuracy of such information but which are unknown to the 
Company or Parent and Purchaser, respectively.  

This Offer to Purchase and the related Letter of Transmittal contain important information and 
you should read them in their entirety before making any decision with respect to the Offer.
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THE TENDER OFFER

1. Terms of the Offer.  

Upon the terms and subject to the conditions of the Offer (including, if the Offer is extended or 
amended, the terms and conditions of any such extension or amendment), Purchaser will accept for 
payment and pay for all Shares which are validly tendered and not properly withdrawn on or prior to 
the Expiration Date, as soon as practicable after the Expiration Date. The term "Expiration Date" 
means 12:00 midnight, New York City time, on Monday, April 24, 2000, unless and until Purchaser 
(subject to the terms and conditions of the Merger Agreement) shall have extended the period of time 
for which the Offer is open, in which event the term "Expiration Date" shall mean the latest time and 
date at which the Offer, as so extended by Purchaser, shall expire prior to the purchase of any Shares 
by Purchaser.  

The Offer is conditioned upon the satisfaction of the Minimum Condition and the other conditions 
set forth in Section 15 (collectively, the "Offer Conditions"). Subject to the provisions of the Merger 
Agreement, Purchaser may waive any or all of the conditions to its obligation to purchase Shares 
pursuant to the Offer other than the Minimum Condition. If by the initial Expiration Date or any 
subsequent Expiration Date any or all of the conditions to the Offer have not been satisfied or waived, 
subject to the provisions of the Merger Agreement, Purchaser may elect to (i) terminate the Offer and 
return all tendered Shares to tendering stockholders, (ii) waive all of the unsatisfied conditions and, 
subject to any required extension, purchase all Shares validly tendered by the Expiration Date and not 
properly withdrawn or (iii) extend the Offer and, subject to the right of stockholders to withdraw 
Shares until the new Expiration Date, retain the Shares that have been tendered until the expiration of 
the Offer as extended.  

Under the terms of the Merger Agreement, neither Parent nor Purchaser may, without the prior 
written consent of the Company, (i) decrease the Offer Price, (ii) decrease the number of Shares 
subject to the Offer, (iii) change the form of consideration payable in the Offer, (iv) impose conditions 
to the Offer in addition to the conditions set forth in Section 15, (v) except as provided in the Merger 
Agreement or as required by any rule, regulation, interpretation or position of the SEC, change the 
Expiration Date or (vi) otherwise amend any term of the Offer in a manner adverse to the holders of 
Shares. In addition, Purchaser may not, without the prior written consent of the Company, waive or 
amend the Minimum Condition.  

Notwithstanding the foregoing, Purchaser may, without the consent of the Company, extend the 
Offer beyond the initial Expiration Date in the following events: (i) if necessary to satisfy any condition 
of the HSR Act, for a period not to exceed forty (40) business days, (ii) if any of the Offer Conditions 
(other than the Minimum Condition) shall not have been satisfied or waived for a period not to exceed 
twenty (20) business days, (iii) if all the Offer Conditions are satisfied or waived, but the number of 
Shares validly tendered and not withdrawn is less than 90% of the number of then-outstanding Shares 
on a fully diluted basis (excluding Shares held by the Company or any of its subsidiaries), for four 
successive five (5) business day periods for an aggregate period not to exceed twenty (20) business days, 
or (iv) if any of the Offer Conditions (other than the Minimum Condition) shall not have been satisfied 
or waived and a proposal or offer for a merger or certain other extraordinary transactions (a "Takeover 
Proposal") has been made or publicly disclosed by a person other than Parent or Purchaser (including 
the Company and any of its subsidiaries and affiliates), or if Parent or Purchaser otherwise learn that a 
Takeover Proposal has been made or publicly proposed, for a period of up to ten (10) days after the 
withdrawal or termination of such Takeover Proposal, such date in no event to exceed the earlier of 
(x) June 30, 2000, and (y) the minimum time necessary to satisfy all such outstanding Offer Conditions.  

Subject to the applicable rules and regulations of the SEC and the provisions of the Merger 
Agreement, Purchaser also expressly reserves the right, in its sole discretion, at any time or from time 
to time, (i) to terminate the Offer if any of the Offer Conditions have not been satisfied and (ii) to
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waive any Offer Condition (other than the Minimum Condition) or otherwise amend the Offer in any 
respect, in each case by giving oral or written notice of such extension, termination, waiver or 
amendment to the Depositary and by making a public announcement thereof If Purchaser accepts for 
payment any Shares pursuant to the Offer, it will accept for payment all Shares validly tendered prior 
to the Expiration Date and not properly withdrawn, and will promptly pay for all Shares so accepted 
for payment.  

The rights reserved by Purchaser in the preceding paragraph are in addition to Purchaser's rights 
pursuant to Section 15. Any extension, delay, termination or amendment of the Offer will be followed 
as promptly as practicable by public announcement thereof, such announcement in the case of an 
extension to be issued no later than 9:00 a.m., New York City time, on the next business day after the 
previously scheduled Expiration Date, in accordance with the public announcement requirements of 
Rule 14e-l(d) under the Securities Exchange Act of 1934, as amended (the "Exchange Act"). Subject 
to applicable law (including Rules 14d-4(d) and 14d-6(c) under the Exchange Act, which require that 
any material change in the information published, sent or given to stockholders in connection with the 
Offer be promptly disseminated to stockholders in a manner reasonably designed to inform 
stockholders of such change), and without limiting the manner in which Purchaser may choose to make 
any public announcement, Purchaser shall have no obligation to publish, advertise or otherwise 
communicate any such public announcement other than by making a release to the Dow Jones News 
Service.  

If Purchaser makes a material change in the terms of the Offer or the information concerning the 
Offer, or if it waives a material condition of the Offer, Purchaser will disseminate additional tender 
offer materials (including by public announcement as set forth above) and extend the Offer to the 
extent required by Rules 14d-4(d) and 14e-1 under the Exchange Act. The minimum period during 
which an offer must remain open following material changes in the terms of the Offer, other than a 
change in price, percentage of securities sought or inclusion of or change to a dealer's soliciting fee, 
will depend upon the facts and circumstances, including the materiality, of the changes. In the SEC's 
view, an offer should remain open for a minimum of five (5) business days from the date the material 
change is first published, sent or given to stockholders, and, if material changes are made with respect 
to information that approaches the significance of price and share levels, a minimum of ten 
(10) business days may be required to allow for adequate dissemination and investor response. With 
respect to a change in price or, subject to certain limitations, a change in the percentage of securities 
sought or inclusion of or change to a dealer's soliciting fee, a minimum ten (10) business day period 
from the date of such change is generally required to allow for adequate dissemination to stockholders.  
Accordingly, if, prior to the Expiration Date, Purchaser decreases the number of Shares being sought 
or increases or decreases the consideration offered pursuant to the Offer, and if the Offer is scheduled 
to expire at any time earlier than the tenth business day from the date that notice of such increase or 
decrease is first published, sent or given to stockholders, the Offer will be extended at least until the 
expiration of such tenth business day. For purposes of the Offer, a "business day" means any day other 
than a Saturday, Sunday or a federal holiday and consists of the time period from 12:01 a.m. through 
12:00 midnight, New York City time.  

In connection with the Offer, the Company has provided Purchaser with the names and addresses 
of all record holders of Shares and security position listings of Shares held in stock depositories. This 
Offer to Purchase, the related Letter of Transmittal and other relevant materials will be mailed to 
registered holders of Shares and will be furnished to brokers, dealers, commercial banks, trust 
companies and similar persons whose names, or the names of whose nominees, appear on the 
stockholder list or, if applicable, who are listed as participants in a clearing agency's security position 
listing, for subsequent transmittal to beneficial owners of Shares.
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2. Procedure for Accepting the Offer and Tendering Shares.  

Valid Tenders. Except as set forth below, in order for Shares to be validly tendered pursuant to 
the Offer, the Letter of Transmittal (or a manually signed facsimile thereof), properly completed and 
duly executed, together with any required signature guarantees, or an Agent's Message (as hereinafter 
defined) in connection with a book-entry transfer of Shares, and any other documents required by the 
Letter of Transmittal, must be received by the Depositary at one of its addresses set forth on the back 
cover of this Offer to Purchase on or prior to the Expiration Date, and either (i) certificates 
representing tendered Shares must be received by the Depositary, or such Shares must be tendered 
pursuant to the procedure for book-entry transfer set forth below (and confirmation of receipt of such 
delivery must be received by the Depositary), in each case on or prior to the Expiration Date, or 
(ii) the guaranteed delivery procedures set forth below must be complied with. No alternative, 
conditional or contingent tenders will be accepted.  

Signature Guarantees. No signature guarantee is required on the Letter of Transmittal (i) if such 
Letter of Transmittal is signed by the registered holder of the Shares tendered therewith, unless such 
holder has completed the box entitled "Special Payment Instructions" in the Letter of Transmittal, or 
(ii) if Shares are tendered for the account of a firm that is a member in good standing of the Security 
Transfer Agent's Medallion Program, (each being hereinafter referred to as an "Eligible Institution").  
In all other cases, all signatures on a Letter of Transmittal must be guaranteed by an Eligible 
Institution. See Instruction 1 of the Letter of Transmittal.  

If a certificate representing Shares is registered in the name of a person other than the signatory 
of the Letter of Transmittal (or a manually signed facsimile thereof), or if payment is to be made, or 
Shares not accepted for payment or not tendered are to be registered in the name of a person other 
than the registered holder, the certificate must be endorsed or accompanied by an appropriate stock 
power, in either case signed exactly as the name(s) of the registered holder(s) appears on the 
certificate, with the signature(s) on the certificate or stock power guaranteed by an Eligible Institution.  
If the Letter of Transmittal or stock powers are signed or any certificate is endorsed by trustees, 
executors, administrators, guardians, attorneys-in-fact, officers of corporations or others acting in a 
fiduciary or representative capacity, such persons should so indicate when signing and, unless waived by 
Purchaser, proper evidence satisfactory to Purchaser of their authority to so act must be submitted. See 
Instruction 5 of the Letter of Transmittal.  

Book-Entry Transfer The Depositary will establish accounts with respect to the Shares at The 
Depository Trust Company ("DTC") for purposes of the Offer within two (2) business days after the 
date of this Offer to Purchase, and any financial institution that is a participant in DTC's system may 
make book-entry delivery of the Shares by causing DTC to transfer such Shares into the Depositary's 
account in accordance with DTC's procedure for such transfer. However, although delivery of Shares 
may be effected through book-entry transfer at DTC, a properly completed and duly executed Letter of 
Transmittal (or a manually signed facsimile thereof), with any required signature guarantees, or an 
Agent's Message and any other required documents, must, in any case, be transmitted to and received 
by the Depositary at one of its addresses set forth on the back cover of this Offer to Purchase prior to 
the Expiration Date, or the guaranteed delivery procedures described below must be complied with.  

The term 'Agent's Message" means a message transmitted through electronic means by DTC to, 
and received by, the Depositary and forming a part of a book-entry confirmation, which states that 
DTC has received an express acknowledgment from the participant in DTC tendering the Shares that 
such participant has received, and agrees to be bound by, the terms of the Letter of Transmittal.  

Delivery of documents to DTC in accordance with DTC's procedures does not constitute delivery 
to the depositary.
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Guaranteed Delivery. If a stockholder desires to tender Shares pursuant to the Offer and such 
stockholder's certificates representing Shares are not immediately available (or the procedures for 
book-entry transfer cannot be completed on a timely basis) or time will not permit all required 
documents to reach the Depositary prior to the Expiration Date, such Shares may nevertheless be 
tendered, provided that all of the following conditions are satisfied: 

(1) such tender is made by or through an Eligible Institution; 

(2) the Depositary receives, prior to the Expiration Date, a properly completed and duly executed 
Notice of Guaranteed Delivery, substantially in the form provided by Purchaser; and 

(3) the certificates representing all tendered Shares in proper form for transfer (or confirmation 
of a book-entry transfer of such Shares into the Depositary's account at DTC), together with a 
properly completed and duly executed Letter of Transmittal (or a manually signed facsimile 
thereof) with any required signature guarantees (or, in connection with a book-entry transfer, 
an Agent's Message) and any other documents required by the Letter of Transmittal are 
received by the Depositary within three trading days after the date of such Notice of 
Guaranteed Delivery. A "trading day" is any day on which the New York Stock Exchange is 
open for business.  

The Notice of Guaranteed Delivery may be delivered by hand, or may be transmitted by facsimile 
transmission or mail, to the Depositary and must include a guarantee by an Eligible Institution in the 
form set forth in such Notice of Guaranteed Delivery.  

The method of delivery of all documents, including certificates for shares, is at the option and risk 
of the tendering stockholder, and the delivery will be deemed made only when actually received by the 
depositary. If delivery is by mail, registered mail with return receipt requested, properly insured, is 
recommended. In all cases, sufficient time should be allowed to ensure timely delivery.  

Determination of Validity. All questions as to the form of documents and the validity, eligibility 
(including time of receipt) and acceptance for payment of any tendered Shares will be determined by 
Purchaser in its sole discretion, and its determination shall be final and binding on all persons.  
Purchaser reserves the absolute right to reject any or all tenders of any Shares that it determines are 
not in appropriate form or the acceptance for payment of or payment for which may, in the opinion of 
Purchaser's counsel, be unlawful. Purchaser also reserves the absolute right to waive any defect or 
irregularity in any tender with respect to any particular Shares or any particular stockholder, and 
Purchaser's interpretation of the terms and conditions of the Offer will be final and binding on all 
persons. No tender of Shares will be deemed to have been validly made until all defects or 
irregularities relating thereto have been expressly waived or cured to the satisfaction of Purchaser.  
None of Purchaser, Parent, the Depositary, the Information Agent or any other person will be under 
any duty to give notification of any defects or irregularities in tenders, nor shall any of them incur any 
liability for failure to give any such notification.  

Other Requirements. By executing the Letter of Transmittal as set forth above, a tendering 
stockholder irrevocably appoints designees of Purchaser as such stockholder's proxy, in the manner set 
forth in the Letter of Transmittal, with full power of substitution, to the full extent of such 
stockholder's rights with respect to the Shares tendered by such stockholder and accepted for payment 
by Purchaser (and any and all other Shares or other securities or rights issued or issuable in respect of 
such Shares on or after the date of this Offer to Purchase), effective if, when and to the extent that 
Purchaser accepts such Shares for payment pursuant to the Offer. Upon such acceptance for payment, 
all prior proxies given by such stockholder with respect to such Shares or other securities accepted for 
payment will, without further action, be revoked, and no subsequent proxies may be given by such 
stockholder nor any subsequent written consents executed (and, if given or executed, will not be 
deemed effective). Such designees of Purchaser will, with respect to such Shares and other securities or
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rights issuable in respect thereof, be empowered to exercise all voting and other rights of such 
stockholder as it, in its sole discretion, may deem proper in respect of any annual, special or adjourned 
meeting of the Company's stockholders, action by written consent in lieu of any such meeting or 
otherwise. Purchaser reserves the right to require that, in order for Shares to be deemed validly 
tendered, Purchaser must be able to exercise full voting rights with respect to the Shares accepted by 
Purchaser for payment immediately upon such acceptance.  

Purchaser's acceptance for payment of Shares tendered pursuant to any of the procedures 
described above will constitute a binding agreement between the tendering stockholder and Purchaser 
upon the terms and subject to the conditions of the Offer.  

To prevent federal backup withholding tax on payments made to stockholders with respect to 
Shares purchased pursuant to the Offer, each stockholder must provide the Depositary with his correct 
taxpayer identification number ("TIN") and certify that he is not subject to backup withholding by 
completing the Substitute Form W-9 included in the Letter of Transmittal. Non-United States holders 
must submit a completed Form W-8BEN to avoid backup withholding. These forms may be obtained 
from the Depositary. See Instructions 10 and 11 of the Letter of Transmittal.  

3. Withdrawal Rights.  

Tenders of Shares made pursuant to the Offer will be irrevocable, except that Shares tendered may 
be withdrawn at any time prior to the Expiration Date, and, unless theretofore accepted for payment 
by Purchaser as provided herein, may also be withdrawn on or after May 22, 2000 (or such later date 
as may apply if the Offer is extended).  

For a withdrawal of Shares tendered to be effective, a written or facsimile transmission notice of 
withdrawal must be timely received by the Depositary at one of its addresses set forth on the back 
cover of this Offer to Purchase or sent by facsimile transmission to the Depositary at the following 
numbers: (201) 324-3402 or (201) 324-3403 (please call (201) 222-4707 to confirm receipt of facsimile 
only). Any notice of withdrawal must specify the name of the person who tendered the Shares to be 
withdrawn, the number of Shares to be withdrawn and the name(s) in which the certificate(s) 
representing such Shares are registered, if different from that of the person who tendered such Shares.  
If certificates for Shares to be withdrawn have been delivered or otherwise identified to the Depositary, 
the name of the registered holder and the serial numbers shown on the particular certificates 
evidencing such Shares to be withdrawn must also be furnished to the Depositary prior to the physical 
release of the Shares to be withdrawn. The signature(s) on the notice of withdrawal must be 
guaranteed by an Eligible Institution (except in the case of Shares tendered by an Eligible Institution).  
If Shares have been tendered pursuant to the procedures for book-entry transfer set forth in Section 2, 
any notice of withdrawal must specify the name and number of the account at DTC to be credited with 
such withdrawn Shares and must otherwise comply with DTC's procedures.  

If Purchaser extends the Offer, is delayed in its acceptance for payment of any Shares tendered, or 
is unable to accept for payment or pay for Shares tendered pursuant to the Offer, for any reason 
whatsoever, then, without prejudice to Purchaser's rights set forth herein, the Depositary may, 
nevertheless, on behalf of Purchaser, retain tendered Shares, and such Shares may not be withdrawn 
except to the extent that the tendering stockholder is entitled to and duly exercises withdrawal rights as 
described in this Section. Any such delay will be accompanied by an extension of the Offer to the 
extent required by law.  

Withdrawals of tenders of Shares may not be rescinded, and Shares properly withdrawn will 
thereafter be deemed not validly tendered for purposes of the Offer. However, withdrawn Shares may 
be retendered by again following the procedures described in Section 2 at any time prior to the 
Expiration Date.
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All questions as to the form and validity (including time of receipt) of notices of withdrawal will be 

determined by Purchaser, in its sole discretion, and its determination will be final and binding on all 

persons. None of Parent, Purchaser, the Depositary, the Information Agent or any other person will be 

under any duty to give notification of any defects or irregularities in any notice of withdrawal, nor shall 
any of them incur any liability for failure to give any such notification.  

4. Acceptance for Payment and Payment for Shares.  

Upon the terms and subject to the conditions of the Offer (including, if the Offer is extended or 

amended, the terms and conditions of any extension or amendment), Purchaser will accept for payment 
and will pay for all Shares validly tendered prior to the Expiration Date and not properly withdrawn, as 
soon as practicable after the Expiration Date. Purchaser expressly reserves the right to delay acceptance 

for payment of, or payment for, Shares in order to comply in whole or in part with any applicable law.  
If Purchaser desires to delay payment for Shares accepted for payment pursuant to the Offer, and such 
delay would otherwise be in contravention of Rule 14e-1(c) of the Exchange Act, Purchaser will extend 
the Offer. See Section 1.  

In all cases, payment for Shares accepted for payment pursuant to the Offer will be made only 
after timely receipt by the Depositary of (i) certificates representing such Shares (or a timely 
confirmation of a book-entry transfer of such Shares into the Depositary's account at DTC, as 
described in Section 2), (ii) a properly completed and duly executed Letter of Transmittal (or a 
manually signed facsimile thereof) with any required signature guarantees (or, in connection with a 

book-entry transfer, an Agent's Message), and (iii) any other documents required by the Letter of 
Transmittal.  

For purposes of the Offer, Purchaser will be deemed to have accepted for payment, and thereby 
purchased, Shares tendered prior to the Expiration Date when, as and if Purchaser gives oral or written 
notice to the Depositary, as agent for the tendering stockholders, of Purchaser's acceptance for 
payment of such Shares. Payment for Shares so accepted for payment will be made by the deposit of 
the purchase price therefor with the Depositary, which will act as agent for the tendering stockholders 
for the purpose of receiving such payment from Purchaser and transmitting such payment to tendering 
stockholders. If, for any reason whatsoever, acceptance for payment of any Shares tendered pursuant to 
the Offer is delayed, or Purchaser is unable to accept for payment Shares tendered pursuant to the 
Offer, then, without prejudice to Purchaser's rights under Section 1, the Depositary may, nevertheless, 
on behalf of Purchaser, retain tendered Shares, and such Shares may not be withdrawn, except to the 
extent that the tendering stockholders are entitled to withdrawal rights as described in Section 3 and as 
otherwise required by Rule 14e-1(c) under the Exchange Act. Under no circumstances will interest be 
paid on the purchase price by reason of any delay in making such payments.  

If any tendered Shares are not accepted for payment and paid for, certificates representing such 

Shares will be returned (or, in the case of Shares delivered by book-entry transfer with DTC as 
permitted by Section 2, such Shares will be credited to an account maintained with DTC) without 
expense to the tendering stockholder as promptly as practicable following the expiration or termination 
of the Offer.  

If, prior to the Expiration Date, Purchaser increases the consideration to be paid for Shares 

pursuant to the Offer, Purchaser will pay such increased consideration for all Shares accepted for 
payment or paid for pursuant to the Offer, whether or not such Shares have been tendered, accepted 
for payment or paid for prior to such increase in the consideration.  

Purchaser reserves the right to transfer or assign in whole or in part to one or more affiliates of 
Purchaser the right of Purchaser to purchase Shares tendered pursuant to the Offer, but any such 
transfer or assignment will not relieve Purchaser of its obligations under the Offer and will in no way
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prejudice the rights of tendering stockholders to receive payment for Shares validly tendered and 
accepted for payment pursuant to the Offer.  

5. Certain United States Federal Income Tax Consequences.  

The receipt of cash for Shares pursuant to the Offer or the Merger will be a taxable transaction 
for U.S. federal income tax purposes and may also be a taxable transaction under state, local, or 
foreign tax laws. In general, a stockholder who tenders Shares in the Offer or receives cash in exchange 
for Shares in the Merger will recognize gain or loss for U.S. federal income tax purposes equal to the 
difference, if any, between the amount of cash received and the stockholder's tax basis in the Shares 
sold. Gain or loss will be determined separately for each block of Shares (i.e., Shares acquired at the 
same time and price) exchanged pursuant to the Offer or the Merger. Such gain or loss will generally 
be capital gain or loss if the Shares disposed of were held as capital assets by the stockholder and will 
be long-term capital gain or loss if such Shares have been held for more than one year.  

A stockholder who perfects his or her stockholder's appraisal rights, if any, under the DGCL will 
probably recognize gain or loss at the Effective Time in an amount equal to the difference between the 
"amount realized" and such stockholder's adjusted tax basis of such Shares. For this purpose, although 
there is no authority to this effect directly on point, the amount realized should generally equal the 
trading value per share of the Shares at the Effective Time. Ordinary interest income and/or capital 
gain (capital loss), assuming that the Shares were held as capital assets, should be recognized by such 
stockholder at the time of actual receipt of payment, to the extent that such payment exceeds (or is less 
than) the amount realized at the Effective Time.  

A stockholder who is a non-U.S. Holder will not be subject to United States federal income or 
withholding tax on the receipt of cash for Shares pursuant to the Offer or the Merger unless (i) the 
income from the Shares is effectively connected with the conduct by the non-U.S. Holder of a trade or 
business in the United States or (ii) in the case of an individual non-U.S. Holder, the non U.S. Holder 
is present in the United States for 183 days or more in the taxable year in which cash is received for 
the Shares pursuant to the Offer or the Merger and certain other conditions are met. As used herein, a 
"U.S. Holder" is a beneficial owner of a Share who is (i) an individual citizen or resident of the United 
States, (ii) a corporation or partnership organized in or under the laws of the United States or any 
state thereof or the District of Columbia, (iii) an estate the income of which is subject to U.S. federal 
income tax regardless of source or (iv) a trust if a court within the United States is able to control all 
substantial decisions of the trust. A "Non-U.S. Holder" is a beneficial owner of a Share who is not a 
U.S. Holder.  

The foregoing summary is for general information purposes only and is based on the U.S. federal 
income tax law now in effect, which is subject to change, possibly retroactively. This summary does not 
discuss all aspect of U.S. federal income taxation which may be important to particular stockholder in 
light of their individual investment circumstances or to certain types of stockholder subject to special 
tax rules (including, but not limited to, insurance companies, tax-exempt organizations, financial 
institutions, or broker dealers, foreign stockholder and stockholder who have acquired their Shares 
pursuant to the exercise of employee stock options or otherwise as compensation), nor does it address 
state, local, or foreign tax consequences. Each stockholder is urged to consult his or her tax advisor 
regarding the specific U.S. federal, state, local and foreign income and other tax consequences of the 
Offer and Merger.  

6. Price Range of Shares; Dividends.  

The Company's Common Stock is listed and traded on the New York Stock Exchange ("NYSE") 
under the symbol "OEA'. The following table sets forth, for the fiscal periods indicated, the high and 
low sales prices for the Common Stock on the NYSE with respect to periods occurring in fiscal years
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1998, 1999 and 2000 as reported by published financial sources. On November 24, 1998, the Company 
paid a cash dividend on its Common Stock of $0.08 per share of Common Stock. The Merger 
Agreement prohibits the Company from declaring, setting aside or paying any cash dividends prior to 
the earlier of the termination of the Merger Agreement or the Offer Completion Date.  

Common Stock 

FISCAL YEAR High Low 

FISCAL 1998: 
First Q uarter ..................................................... $29.56 $ 17.5 
Second Quarter ................................................... $20.63 $14.94 
Third Q uarter .................................................... $16.38 $ 7.75 
Fourth Quarter ................................................... $14.06 $ 8.06 

FISCAL 1999 
First Q uarter ..................................................... $15.44 $ 8.25 
Second Quarter ................................................... $11.56 $ 7.81 
Third Q uarter .................................................... $ 9.38 $ 6.63 
Fourth Quarter ................................................... $ 8.31 $ 4.31 

FISCAL 2000 
First Q uarter ..................................................... $ 9.75 $ 4.50 

The Rights trade together with the Common Stock. On March 10, 2000, the last full trading day 
prior to the public announcement of the execution of the Merger Agreement, the closing price per 
Share reported on the NYSE was $7.06. On March 23, 2000, the last full trading day before the 
commencement of the Offer, the closing price per Share reported on the NYSE was $9.63.  
STOCKHOLDERS ARE URGED TO OBTAIN A CURRENT MARKET QUOTATION FOR THE 
SHARES.  

7. Certain Information Concerning the Company.  

Except as otherwise stated in this Offer to Purchase, the information concerning the Company 
contained herein has been taken from or is based upon reports and other documents on file with the 
SEC or otherwise publicly available. Although neither Purchaser nor Parent have any knowledge that 
would indicate that any statements contained herein based upon such reports and documents are 
untrue, neither Purchaser nor Parent takes any responsibility for the accuracy or completeness of the 
information contained in such reports and other documents or for any failure by the Company to 
disclose events that may have occurred and may affect the significance or accuracy of any such 
information but that are unknown to Purchaser or Parent.  

General 

The Company is a Delaware corporation with its principal executive offices located at 34501 East 
Quincy Avenue, P.O. Box 100488, Denver, Colorado, 80250. The Company's telephone number is 
(303) 693-1248. The Company produces high-reliability, propellant-actuated safety devices for the 
automotive and aerospace industries. Its automotive safety products division designs, develops, tests and 
manufactures propellant-actuated devices for use in automotive safety products, which are currently 
single-stage hybrid inflators (passenger, driver and side-impact) and electric initiators. These products 
are sold to automotive module and inflator manufacturers, which in turn sell their products directly to 
automobile manufacturers. The Company's aerospace division, among other things, designs, develops, 
and manufactures propellant and explosive-actuated devices used by the United States Government and 
major military and aerospace companies.
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Financial Information Set forth below is certain selected consolidated financial information 
relating to the Company and the Company Subsidiaries which has been excerpted or derived from the 
audited financial statements contained in the Company's Annual Report on Form 10-K for the fiscal 
year ended July 31, 1999 and for the quarters ended January 30, 2000 and January 29, 1999, as 
contained in the Company's Quarterly Report on Form 10-Q for the quarters ended January 30, 2000 
and January 29, 1999, which are incorporated by reference herein. More comprehensive financial 
information is included in such reports and other documents filed by the Company with the 
Commission. The financial information that follows is qualified in its entirety by reference to such 
reports and other documents, including the financial statements and related notes contained therein.  
Such reports and other documents may be examined and copies may be obtained from the offices of 
the Commission in the manner set forth below.  

OEA, INC.  
SELECTED CONSOLIDATED FINANCIAL DATA 

(In thousands, except per share data)

Income Statement Data: 
N et Sales ............................  

Operating Profit (Loss) ...................  

Earnings (Loss) Before Minority Interest and 
Income Taxes ........................  

M inority Interest .......................  

Income Tax Expense (Benefit) ..............  

Net Earnings (Loss) Before Cumulative Effect of 
a Change in Accounting Principle ..........  

Cumulative Effect of a Change in Accounting 
Principle ...........................  

Net Earnings (Loss) ..................  

Basic Earnings (Loss) Per Share Before 
Cumulative Effect of a Change in Accounting 
Principle ...........................  

Basic Earnings (Loss) Per Share ..........  

Cash Dividends Per Share .................  

Weighted Average Number of Shares Outstanding 
During Period ........................  

Total Number of Shares Outstanding at Year End 

Balance Sheet Data: 
Current Assets .........................  
Current Liabilities ......................  
W orking Capital ........................  
Working Capital Ratio ...................  
Total Assets ...........................  
Shareholders' Equity .....................  
Book Value Per Share ....................

6 Months Ended 

January 30, January 29, 
2000 1999 

(unaudited) (unaudited)

$119,592 $ 116,227 $248

(9,164) 

(11,325) 

(4,200) 

(7,125) 

$ (7,125) 

$ (.35) 

$ (.35) 
$ -

20,615 

$116,272 
$147,834 
$(31,562) 
0.8 to 1 

$311,054 
$146,773 
$ 7.12

(3,198)

Year Ended July 31, 

1999 1998 1997

,805 $245,375 $211,557 

527 (5,588) 49,559

(5,415) (4,154) (13,931) 55,304

(1,697) 

(3,718) 

(3,718) 

(.18) 

(.18) 

.08 

20,598 

108,302 
29,824 
78,478 

3.6 to 1 
319,664 
157,061 

$ 7.62

1,746 4,655 (19,863) 

(2,408) (9,276) 35,441

(2,408) 

(.12) 

(.12) 

.08 

20,602 

20,610 

95,875 
34,192 
61,683 

2.8 to 1 
298,358 
156,574 

7.60

(10,040) 
(19,316) 

(.45) 

(.94) 

.33 

20,581 

20,595 

117,578 
31,461 
86,117 

3.7 to 1 
328,759 
161,506 

7.84

35,441 

1.73 

1.73 

.30 

20,540 

20,552 

127,319 
36,031 
91,288 

3.5 to 1 
331,556 
186,778 

9.09
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Available Information The Shares are registered under the Exchange Act. Accordingly, the 
Company is subject to the informational filing requirements of the Exchange Act and, in accordance 
therewith, is obligated to file periodic reports, proxy statements and other information with the 
Commission relating to its business, financial condition and other matters. Information, as of particular 
dates, concerning the Company's directors and officers, their remuneration, stock options granted to 
them, the principal holders of the Company's securities and any material interest of such persons in 
transactions with the Company is required to be disclosed in such proxy statements and distributed to 
the Company's stockholders and filed with the Commission. Such reports, proxy statements and other 
information should be available for inspection at the public reference facilities at the Commission's 
principal office at 450 Fifth Street, N.W, Judiciary Plaza, Washington, D.C. 20549, and at the regional 
offices of the Commission located at 7 World Trade Center, Suite 1300, New York, New York 10048 
and 500 West Madison Street, Suite 1400, Chicago, Illinois 60661. The Commission maintains a site on 
the World Wide Web, and the reports, proxy statements and other information filed by the Company 
with the Commission may be accessed electronically on the World Wide Web at http://www.sec.gov.  
Copies of such material may also be obtained by mail, upon payment of the Commission's customary 
fees, from the Commission's principal office at 450 Fifth Street, N.W, Washington, D.C. 20549.  

Certain Projections. The Company does not, as a matter of course, make public any forecasts as 
to its future financial performance. However, in connection with Parent's review of the transactions 
contemplated by the Offer and the Merger, the Company has provided Parent with certain projected 
financial information concerning the Company. Such information included, among other things, the 
Company's projections of revenue, earnings before interest, income taxes, depreciation and 
amortization, and capital expenditure for the Company for the years 2000 through 2002. Set forth 
below is a summary of such projections. These projections should be read together with the financial 
statements of the Company referred to herein.  

Year Ended July 31, 
2000 2001 2002 

(in thousands) 

Revenue ............................................ $260,871 $353,667 $ 395,525 
EBITDA(1) .......................................... $ 29,906 $ 66,160 $ 75,120 
Capital Expenditure .................................... $ 24,663 $ 24,929 $ 33,501 

(1) Earnings before interest, income taxes, depreciation and amortization.  

It is the understanding of Parent and Purchaser that the projections were not prepared with a view 
to public disclosure or compliance with published guidelines of the Commission or the guidelines 
established by the American Institute of Certified Public Accountants regarding projections or forecasts 
and are included herein only because such information was provided to Parent and Purchaser. The 
projections do not purport to present operations in accordance with generally accepted accounting 
principles and the Company's independent auditors have not examined or compiled the projections 
presented herein, and accordingly assume no responsibility for them. These forward-looking statements 
(as that term is defined in the Private Securities Litigation Reform Act of 1995) are subject to certain 
risks and uncertainties that could cause actual results to differ materially from the projections. The 
Company has advised Purchaser and Parent that its internal financial forecasts (upon which the 
projections provided to Parent and Purchaser were based in part) are, in general, prepared solely for 
internal use and capital budgeting and other management decisions, and are subjective in many 
respects and thus susceptible to interpretations and periodic revision based on actual experience and 
business developments. The projections also reflect numerous assumptions (not all of which were 
provided to Parent and Purchaser) all made by management of the Company with respect to industry 
performance, general business, economic, market and financial conditions and other matters, including 
effective tax rates consistent with historical levels for the Company, all of which are difficult to predict, 
many of which are beyond the Company's control and none of which were subject to approval by
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Parent or Purchaser. Accordingly, there can be no assurance that the assumptions made in preparing 
the projections will prove accurate, and actual results may be materially greater or less than those 
contained in the projections. The inclusion of the projections herein should not be regarded as an 
indication that any of Parent, Purchaser, the Company or their respective affiliates or representatives 
considered or consider the projections to be a reliable prediction of future events, and the projections 
should not be relied upon as such. None of Parent, Purchaser, the Company or any of their respective 
affiliates or representatives has made, or makes any representation to any person regarding the 
ultimate performance of the Company compared to the information contained in the projections and 
none of them intends to update or otherwise revise the projections to reflect circumstances existing 
after the date when made or to reflect the occurrence of future events even in the event that any or all 
of the assumptions underlying the projections are shown to be in error. It is expected that there will be 
differences between actual and projected results, and actual results may be materially higher or lower 
than those projected. For further information on risks associated with forward-looking statements, 
please refer to the Company's 8-K filed with the Commission on June 4, 1998.  

8. Certain Information Concerning Parent and Purchaser.  

Parent is a Delaware holding corporation with principal executive offices at World Trade Center, 
Klarabergsviadukten 70, SE-107 24 Stockholm, Sweden. The telephone number of Parent is +46 8 587 
20 600. Parent, through its two wholly owned operating subsidiaries, Autoliv AB, a Swedish corporation, 
and Autoliv ASP, Inc., an Indiana corporation, is one of the world's leading suppliers of automotive 
occupant safety restraint systems with a broad range of product offerings including modules and 
components for passenger and driver-side airbags, side-impact airbag protection systems, seat belts, 
steering wheels, safety seats and other safety systems and products.  

Parent has production facilities in 26 countries and has as its customers almost all of the world's 
largest car manufacturers. Parent employs approximately 22,500 people and had sales in 1999 of 
$3.8 billion, approximately 70% of which consisted of airbags and associated products and 
approximately 30% of which consisted of seat belts and associated products. Parent's major markets are 
in Europe and the United States.  

Purchaser is a Delaware corporation with its principal offices located at 1320 Pacific Drive, Auburn 
Hills, MI 48326. The telephone number of Purchaser is (248) 475-0442. Purchaser is an indirect wholly 
owned subsidiary of Parent. Purchaser has not carried on any activities other than in connection with 
the Merger Agreement.  

The name, citizenship, business address, business phone number, principal occupation or 
employment and five-year employment history for each of the directors and officers of Parent and 
Purchaser are set forth in Schedule I hereto.  

Except as provided in the Merger Agreement or as otherwise described in this Offer to Purchase, 
none of Parent, Purchaser nor, to the best knowledge of Parent and Purchaser, any of the persons 
listed in Schedule I to this Offer to Purchase, has any contract, arrangement, understanding or 
relationship with any other person with respect to any securities of the Company, including, but not 
limited to, any contract, arrangement, understanding or relationship concerning the transfer or voting 
of such securities, finder's fees, joint ventures, loan or option arrangements, puts or calls, guarantees of 
loans, guarantees against loss or the giving or withholding of proxies.  

The Company is a supplier of airbag initiators and airbag inflators to the Parent. Parent purchased 
approximately 8.8 million and 9.3 million airbag initiators during the calendar years ended 
December 31, 1999 and December 31, 1998 for an aggregate price of approximately $14.5 million and 
$19.6 million, respectively. Parent purchased approximately 200,000 airbag inflators from the Company 
during the calendar year ended December 31, 1999 for an aggregate price of $2.7 million. Parent 
purchased no airbag inflators from the Company during the calendar year ended December 31, 1998.
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Except as set forth in this Offer to Purchase, none of Parent, Purchaser nor, to the best knowledge of 
Parent and Purchaser, any of the persons listed on Schedule I hereto, has had any business relationship 
or transaction with the Company or any of its executive officers, directors or affiliates that is required 
to be reported under the rules and regulations of the SEC applicable to the Offer. Except as set forth 
in this Offer to Purchase, there have been no contacts, negotiations or transactions between Parent or 
any of its subsidiaries or, to the best knowledge of Parent, any of the persons listed in Schedule I to 
this Offer to Purchase, on the one hand, and the Company or its affiliates, on the other hand, 
concerning a merger, consolidation or acquisition, tender offer or other acquisition of securities, an 
election of directors or a sale or other transfer of a material amount of assets. None of the persons 
listed in Schedule I have, during the past five years, been convicted in a criminal proceeding (excluding 
traffic violations or similar misdemeanors). None of the persons listed in Schedule I have, during the 
past five years, been a party to any judicial or administrative proceeding (except for matters that were 
dismissed without sanction or settlement) that resulted in a judgment, decree or final order enjoining 
the person from future violations of, or prohibiting activities subject to federal or state securities, laws, 
or a finding of any violation of federal or state securities laws.  

9. Source And Amount of Funds.  
The total amount of funds required by Purchaser to purchase Shares pursuant to the Offer and the 

Merger is estimated to be approximately $219,493,280. Purchaser will obtain such funds from Autoliv 
ASP, Inc., a Delaware corporation which is the direct parent of Purchaser and a wholly owned 
subsidiary of Parent ('Autoliv ASP") who will obtain a significant portion of such funds from its 
existing resources, including short term borrowings in the ordinary course of business. For the 
remainder, Autoliv, Inc. has obtained a $300 million Credit Agreement dated March 22, 2000 among 
Autoliv ASP as Borrower, the Parent as Guarantor, Skandinaviska Enskilda Banken AB (publ) as 
Lender and SEB Debt Capital Markets as Arranger (the "Credit Agreement"). The term of the Credit 
Agreement is from April 25, 2000 until September 25, 2000, subject to extension by mutual agreement 
and the interest rate for the loans borrowed under the Credit Agreement is LIBOR plus 0.5% and 
other applicable costs. In addition Autoliv ASP is not required to supply collateral to the Lender for 
any loan borrowed under the Credit Agreement. The Offer is not conditioned on any financing 
arrangements.  

10. Background of the Offer and the Merger; Past Contacts or Negotiations with the Company.  
Executives of Parent are familiar with the business and operations of the Company because the 

Company is a significant supplier of Parent and because each of Parent and the Company conduct 
business in the same markets.  

In December 1999 Parent was initially contacted by Deutsche Bank, acting at the Company's 
instruction as the Company's financial advisors, with a view to determining whether Parent was 
interested in potentially acquiring the Company. Deutsche Bank informed Parent that several potential 
strategic buyers had been contacted to solicit their interest in the Company.  

On January 5 th the Company and Parent entered into a confidentiality agreement and Parent 
subsequently received an offering memorandum and related materials about the Company. On 
January 2 2 nd representatives of Parent attended a management presentation by the Company held in 
Denver, Colorado. As requested in the Company's bid sale process instructions, Parent submitted a 
preliminary, non-binding indication of interest on February 7 th. In February, representatives of Parent 
conducted a due diligence investigation of the Company.  

On March 9 th in response to an invitation from the Company, Parent submitted a final written 
proposal to acquire the Company through a cash tender offer of $9.00 per Share for all outstanding
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Shares. Parent's proposal included revisions to a form of merger agreement distributed by the 
Company.  

During March 9 th and 1 0tb, a representative of Deutsche Bank and the management of the 
Company had discussions with management of Parent regarding outstanding due diligence issues and 
the economics and structure of Parent's proposal. During those discussions, Parent was requested by 
Deutsche Bank to revise its proposal and increase its offer price. On March 1 0 th, Parent was informed 
that the Board of the Company was scheduled to meet that afternoon and would consider any revision 

to Parent's proposal made at that time. Prior to the Board meeting, the chief executive officer of 

Parent contacted Deutsche Bank to modify the final proposal and increase the price of the offer per 
Share.  

On March 11t and 121, representatives of Parent and the Company negotiated the terms of the 
definitive merger agreement.  

On March 1 2 th the Board of the Company met to review and unanimously approved the Offer and 

the Merger and the form of Merger Agreement, which was subsequently finalized. Following such 

meeting, Parent and the Company executed the Merger Agreement on March 12V. Thereafter, the 

Company and Parent issued separate press releases announcing the transaction.  

On March 2 4th, 2000, in accordance with the Merger Agreement, Parent commenced the Offer.  

11. The Merger Agreement.  

The Merger Agreement. The following is a summary of the material provisions of the Merger 
Agreement, a copy of which is filed as an exhibit to the Tender Offer Statement on Schedule TO filed 

by Parent and Purchaser pursuant -,1 Rule 14d-3 of the General Rules and Regulations under the 

Exchange Act with the Commission in connection with the Offer (the "Schedule TO"). The summary is 

qualified in its entirety by reference to the Merger Agreement, which is deemed to be incorporated by 
reference herein.  

The Offer. The Merger Agreement provides for the making of the Offer. The obligation of 

Purchaser to accept for payment and pay for Shares tendered pursuant to the Offer is subject to the 

satisfaction or waiver of the Minimum Condition and certain other conditions that are described in 

Section 15-"Certain Conditions of the Offer." Pursuant to the Merger Agreement, without the 

consent of the Company, Purchaser may not extend the Offer beyond April 24, 2000, except in the 

following circumstances: (i) if necessary to satisfy any condition of the HSR Act, for a period not to 

exceed forty (40) business days, (ii) if any of the Offer Conditions (other than the Minimum Condition) 

shall not have been satisfied or waived for a period not to exceed twenty (20) business days, (iii) if all 

the Offer Conditions are satisfied or waived, but the number of Shares validly tendered and not 

withdrawn is less than 90% of the number of then-outstanding Shares on a fully diluted basis 

(excluding shares held by the Company or any of its subsidiaries), for four successive five (5) business 

day periods for an aggregate period not to exceed twenty (20) business days, or (iv) if any of the Offer 

Conditions (other than the Minimum Condition) shall not have been satisfied or waived and a 

Takeover Proposal has been made or publicly disclosed by a person other than Parent or Purchaser 

(including the Company and any of its subsidiaries and affiliates), or if Parent or Purchaser otherwise 

learn that a Takeover Proposal has been made or publicly proposed, for a period of up to ten (10) days 

after the withdrawal or termination of such Takeover Proposal, such date in no event to exceed the 

earlier of (x) June 30, 2000, and (y) the minimum time period necessary to satisfy all such outstanding 
Offer Conditions.  

Subject to the foregoing restrictions, Purchaser has the right (but is not obligated), in its sole 

discretion, to extend the period during which the Offer is open by giving oral or written notices of 

extension to the Depositary in such offer and by making a public announcement of such extension.
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The Purchaser will not, without the prior consent of the Company, decrease the Offer Price or the 
number of Shares sought pursuant to the Offer, or change the form of consideration in the offer, or 
otherwise amend or add any term or condition of or to the Offer, except as otherwise expressly 
permitted in or contemplated by the Merger Agreement. The Purchaser can waive any other condition 
to the Offer in its discretion.  

For information concerning directors of the Company prior to consummation of the Merger, see 
Section 12--"Purpose of the Offer; Plans for the Company." 

Directors. The Merger Agreement provides that effective upon the acceptance for payment of 
Shares, Purchaser shall be entitled to designate at least such number of directors, rounded up to the 
next whole number, on the Board that equals the product of (i) the total number of directors on the 
Board (determined after giving effect to the directors elected pursuant to tbh' sentence) and (ii) the 
percentage that the aggregate number of Shares beneficially owned by-Parent or Purchaser (including 
Shares accepted for payment pursuant to the Offer) bears to the total number of Shares then 
outstanding and the Company will, upon request of the Purchaser promptly take all actions necessary 
to cause the Purchaser's designees to be so elected, including, if necessary, seeking the resignations of 
one or more existing directors; provided, however, that before the Effective Time, the Board will always 
have at least three members who have been in place since March 12, 2000 (the "Continuing 
Directors"). Following the election or appointment of the Purchaser's designees and before the 
Effective Time, any amendment or termination of the Merger Agreement by the Company, or any 
extension by the Company of the time for the performance of any of the obligations or other acts of 
Parent or Purchaser or waiver of any of the Company's rights thereunder, will require the concurrence 
of a majority of the directors of the Company then in office who are Continuing Directors.  

Options. Prior to the Expiration Date, the Company will use its reasonable best efforts to cause 
each person who holds an option to acquire Shares from the Company ("Options") to exercise, 
terminate or consent to their cancellation. As of the Effective Time, all remaining Options will be 
canceled, redeemed or repurchased by the Company, and each holder of Options will receive the 
aggregate Offer Price that such holder would have received pursuant to this Offer if the holder had 
tendered the Shares underlying such Options, less the aggregate exercise or purchase price of such 
underlying Shares (subject to any applicable withholding tax).  

The Merger The Merger Agreement provides that as soon as practicable after the satisfaction or 
waiver of each of the conditions to the Merger set forth therein, Purchaser will be merged with and 
into the Company. Following the Merger, the separate existence of Purchaser will cease, and the 
Company will continue as the Surviving Company, wholly owned by Parent.  

If required by the DGCL, the Company shall call and hold a meeting of its stockholders (the 
"Company Stockholders' Meeting") promptly following consummation of the Offer for the purpose of 
voting upon the approval of the Merger Agreement. At any such meeting all outstanding Shares then 
owned by Parent or Purchaser or any subsidiary of Parent shall be voted in favor of approval of the 
Merger.  

Pursuant to the Merger Agreement, each Share outstanding immediately before the Effective Time 
(other than Shares owned beneficially or of record by Parent or any subsidiary of Parent or held in the 
treasury of the Company, all of which will be cancelled, and other than Shares which are held by 
stockholders, if any, who properly exercise their appraisal rights under the DGCL) will be converted 
into the right to receive the Offer Price except as described below. Shareholders who perfect their right 
to appraisal of their Shares under the DGCL shall be entitled to the amounts determined pursuant to 
such proceedings. See Section 12--"Purpose of the Offer; Plans for the Company." 

Representations and Warranties. The Merger Agreement contains customary representations and 
warranties of the parties thereto, including representations by the Company as to its corporate
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existence and power, capitalization, corporate authorizations, Commission filings, financial statements, 
absence of certain changes (including: (i) any material adverse effect in the financial condition, 
business, operations or assets would be reasonably expected to have, either individually or in the 
aggregate, a Company Material Adverse Effect (as defined in the Merger Agreement) on the Company 
and its subsidiaries, taken as a whole; (ii) entry by the Company into an agreement which, under the 
rules and regulations of the Exchange Act, would be required to be filed as an exhibit to an Exchange 
Act filing; or (iii) changes by the Company in its accounting principles), government authorizations, 
absence of litigation, compliance with laws, employee matters, certain contracts, taxes, environmental, 
intellectual property, brokers, the opinion of the Company's financial advisor, noncontravention, 
product liability, recalls, required shareholder vote and rights agreement.  

Company Covenants. The Merger Agreement contains various customary covenants of the parties 
thereto. A description of d-> fothese covenants follows: 

Conduct of Business. Prior to the Effective Time, exc:-*- .- otherwise set forth in the Merger 
Agreement or approved by Parent, the Company will: 

(1) conduct its business in the ordinary course of business and consistent with past practices and 
such that, as of the Effective Time, the closing conditions set forth in the Merger Agreement 
will be met; 

(2) use reasonable efforts to (a) maintain the business organizations of the Company and its 
subsidiaries, (b) maintain all significant customer, supplier, contractor, distributor, licensor, 
licensee and other business relationships, and (c) retain officers and employees; 

(3) not engage in an extraordinary corporate transaction; 

(4) not amend its certificate of incorporation or bylaws; 

(5) not (a) authorize, issue or provide for the issuance of or sell, pledge, dispose of or encumber 
its capital stock or Options (other than with respect to disclosed Option plans), (b) enter into 
any contract with respect to the purchase or voting of capital stock, (c) split, combine or 
reclassify capitalization any material term of its capital stock or (d) make any other change in 
its capitalization; 

(6) not declare, set aside or pay dividends or distributions or purchase or redeem any capital 
stock or Options; 

(7) maintain its accounting policies in accordance with past practice and generally accepted 
accounting principles and not adopt any material changes in its reporting regarding taxation or 
accounting procedures except in accordance with such generally accepted accounting 
principles; 

(8) not: (a) modify the terms of any existing indebtedness or incur any new indebtedness unless 
such indebtedness (1) is in the ordinary course of business and (2) does not exceed the sum of 
total indebtedness on January 31, 2000 and $10,000,000; (b) make loans of more than 
$100,000 (except intercompany loans); (c) pay or discharge any claims, liens or liabilities 
involving more than $100,000 individually and $500,000 in the aggregate; or (d) write off any 
accounts or notes receivable other than in the ordinary course of business; 

(9) not take any action with respect to employees that would: (a) grant or increase any severance 
or termination pay; (b) adopt or establish a new employee benefit plan or make any material 
amendment with respect to an existing benefit plan; or (c) enter into or materially amend any 
employment or employment related agreement (including union or labor agreements) with any 
employees, directors, officers or consultants;
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(10) not settle or compromise any suit or claim for an amount which would exceed $250,000 
individually; and 

(11) not take any action or fail to take action that would result in: (a) any condition to the Offer 
not being satisfied; (b) a breach of any representation or warranty in the Merger Agreement 
or (c) an impairment by any party to the Merger Agreement to consummate the transactions 
contemplated in the Merger Agreement.  

No Solicitation. The Company will not directly or indirectly (1) solicit, initiate or encourage any 
Takeover Proposal, (2) engage in negotiations or discussions concerning, provide any information to any 
third party relating to, or take any other actions to facilitate a Takeover Proposal or (3) enter into any 
agreement relating to a Takeover Proposal. The term "Takeover Proposal" is defined in the Merger 
Agreement to mean any proposal or offer for a merger or certain other extraordinary transactions. The 
foregoing will not prohibit the Company from complying with Rule 14e-2 under the Exchange Act.  

Notwithstanding the foregoing, the Company may furnish, at any time before the closing of the 
Offer, non-public information to, or enter discussions with respect to any unsolicited bona fide written 
proposal for a Takeover Proposal, but only to the extent (1) the Board determines after consultation 
with outside counsel and financial advisors that doing so is required by its fiduciary duties, (2) the 
Board reasonably determines that the Takeover Proposal is likely to lead to a Superior Proposal and 
(3) before taking action on such Takeover Proposal the Company receives an executed customary (as 
determined by outside counsel) confidentiality agreement. The term "Superior Proposal" is defined in 
the Merger Agreement to mean any Takeover Proposal: (a) which is more favorable to the Company's 
stockholders than the Offer and the Merger as determined by the Board based upon the written 
opinion of the Company's financial advisors; (b) in which the person making such proposal has or is 
reasonably likely to obtain the necessary funds to make the Superior Proposal; and (c) that will have a 
consideration greater than the Offer Price.  

The Board may not withdraw or modify its approval of the Offer and the Merger or approve any 
Takeover Proposal unless the Board determines after consultation with outside counsel and financial 
advisors that doing so is required by its fiduciary duties and such Takeover Proposal is a Superior 
Proposal. However, the Company may not enter into an agreement with respect to the Superior 
Proposal unless the Merger Agreement is terminated and the Termination Fee (as defined below) is 
paid to Parent and Purchaser simultaneously with the Board's approval of a Superior Proposal.  

The Company has agreed to notify Parent promptly after receiving a Takeover Proposal.  

Indemnification. The Merger Agreement provides that for four (4) years after the Effective Time, 
the Surviving Corporation will indemnify and hold harmless each present and former director, officer, 
employee, fiduciary and agent from liabilities for acts or omissions occurring at or prior to the Effective 
Time to the fullest extent required under applicable law and the Company's certificate of incorporation 
and bylaws; and that the bylaws of the Surviving Corporation after the Effective Time will provide the 
same indemnification protection as the bylaws of the Company in effect on the date of the Merger 
Agreement.  

Employees, Employee Benefits. The Merger Agreement contains certain covenants relating to the 
treatment of employees of the Company for one year after the consummation of the Offer. Parent: 
(a) intends to cause the Surviving Corporation to provide benefits to employees who were employed by 
the Company on the date of the consummation of the Offer that are no less favorable than those for 
employees in comparable positions in the Surviving Corporation; (b) will honor all legally imposed 
obligations relating to employment matters; and (c) will recognize time served with the Company for 
determination of eligibility, vesting and level under benefit plans of the Surviving Corporation.
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Conditions to the Merger The obligations of Parent, Purchaser and the Company to consummate 
the Merger are subject to the satisfaction of the following conditions at or prior to the Effective Time: 

(1) if required by the DGCL, the approval of the Merger Agreement by the shareholders of the 
Company, the Parent and the Purchaser in accordance with such law; 

(2) the termination of any waiting period with respect to the HSR Act; and 

(3) the absence of any injunction, order, statute, regulation, rule order or judgment that shall 
prohibit consummation of the Offer or the Merger.  

In addition, the obligations of Parent and Purchaser to consummate the Merger are further subject 
to the satisfaction of the following condition at or prior to the Effective Time: 

(1) the Company shall have obtained all material consents, waivers, approvals or authorizations.  

The obligations of the Company to consummate the Merger are further subject to the satisfaction 
of the following condition at or prior to the Effective Time: 

(1) the Purchaser shall have purchased all shares validly tendered and not withdrawn pursuant to 
the Offer.  

Termination. The Merger Agreement may be terminated at any time prior to the Effective Time: 

(1) by mutual written consent of Purchaser, Parent and the Company; 

(2) by Purchaser, Parent or the Company, if the Merger shall not have been consummated by 
June 30, 2000 (provided that the right to terminate shall not be available to any party whose 
failure to fulfill any obligation under the Merger Agreement has caused or resulted in the 
failure of the Merger to occur on or before such date, and such time periods shall be tolled 
for any time during which any party is subject to a non-final order or decree restraining, 
enjoining or otherwise prohibiting the consummation of the Merger); 

(3) by Purchaser, Parent or the Company, if any court or governmental entity prohibits the 
transaction by final, nonappealable order, decree or ruling permanently restraining, enjoining 
or otherwise prohibiting the consummation of the Merger; 

(4) by Parent if, as a result of the failure of the conditions to the Offer, the Offer is terminated or 
expires without Purchaser purchasing Shares; 

(5) by the Company, if the Company executes an agreement relating to a Superior Proposal; or 

(6) by Parent, if (a) the Company has entered into an agreement with a third party to sell all or 
substantially all of the assets, any substantial equity in or enter into a business combination 
with, the Company or any of its subsidiaries, or (b) if the Board has withdrawn or modified its 
recommendation of the Offer or the Merger in a manner materially adverse to Parent or 
Purchaser.  

If the Merger Agreement is terminated, it will become void and there will be no liability on the 
part of the Company, Parent or Purchaser, except for obligations regarding the confidentiality 
agreement and certain fees and expenses payable pursuant to the Merger Agreement (see "Fees and 
Expenses"), provided, however, that no such termination shall relieve any party from liability for any 
breach of the Merger Agreement prior to such termination.  

Fees and Expenses. Except as otherwise specified in the following sentence, all costs and expenses 
incurred in connection with the Merger Agreement and the transactions contemplated thereby shall be 
paid by the party incurring such cost or expense.
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If this Merger Agreement is terminated as set forth below, the Company shall promptly pay to 
Parent, by wire transfer in immediately available funds, a fee of $6 million (the "Termination Fee"), 
plus interest from the date the Termination Fee is payable until paid at an interest rate of 8% 
calculated per annum. The Termination Fee applies where the Merger Agreement is terminated: 

(1) as a result of the Company executing an agreement relating to a Superior Proposal; 

(2) as a result of the Company entering into an agreement with a third party to sell all or 
substantially all of the assets or any substantial equity in or enter into a business combination 
with, the Company or any of its subsidiaries, or the Board withdrawing or modifying its 
recommendation of the Offer or the Merger in a manner materially adverse to Parent or 
Purchaser.  

Amendments and Waivers. Any provision of the Merger Agreement may be amended or waived at 
any time; provided, however, that after adoption of the Merger Agreement by the shareholders of the 
Company, no amendment may be made which changes the form or decreases the Offer Price or in any 
other way materially and adversely affects the rights of such shareholders (other than termination in 
accordance with its terms) without the approval of such shareholders.  

12. Purpose Of The Offer And The Merger; Plans For The Company.  

Purpose of the Offer and the Merger. The purpose of the Offer and the Merger is for Parent to 
acquire the entire equity interest in the Company. Through the Offer, Purchaser intends to acquire 
control of, and a majority equity interest in, the Company. Following the completion of the Offer, 
Parent intends to acquire any outstanding Shares not owned by Purchaser by consummating the 
Merger.  

Under the DGCL the approval of the Board and the affirmative vote of a majority of the holders 
of outstanding Shares are required to adopt the Merger Agreement. The Board has unanimously 
approved the transactions contemplated by the Merger Agreement, including the Offer and the Merger, 
and, unless the Merger is consummated pursuant to the short form merger provisions of the DGCL 
described below, the only remaining required corporate action necessary to consummate the Merger is 
the adoption of the Merger Agreement by the affirmative vote of the holders of a majority of the then 
outstanding Shares. If the Minimum Condition is satisfied, Purchaser will have sufficient voting power 
to cause the adoption of the Merger Agreement by the requisite vote of stockholders of the Company 
without the affirmative vote of any other stockholder.  

Under the DGCL, if Purchaser acquires at least 90% of the outstanding Shares, Purchaser will be 
able to adopt the Merger Agreement without a vote of the Company's other stockholders. The Merger 
Agreement provides that if Purchaser, or any other direct or indirect subsidiary of Parent, acquires at 
least 90% of the outstanding Shares, Parent, Purchaser and the Company will take all necessary and 
appropriate action to cause the Merger to become effective as soon as practicable after the expiration 
of the Offer without action by the other stockholders of the Company, in accordance with Section 253 
of the DGCL. In the event that all of the conditions to Purchaser's obligation to purchase Shares in the 
Offer is satisfied or waived and the number of Shares tendered is less than 90% of the outstanding 
Shares on a fully diluted basis, Purchaser may extend the Offer for the purpose of attempting to reach 
the 90% threshold required for a short form merger. Under these circumstances, the Offer may be 
extended for four successive five (5) business day periods for an aggregate period not to exceed twenty 
(20) business days. See Section 1. If Purchaser is unable to satisfy the requirements for a short form 
merger, a significantly longer period of time may be required to effect the Merger, because a vote of 
the Company's stockholders would be required under the DGCL.  

Plans for the Company. Except as otherwise set forth in this Offer to Purchase, it is expected that, 
initially following the Merger, the business and operations of the Company will be continued by the
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II-

Surviving Corporation substantially as they are currently being conducted. The directors of Purchaser 
will be the initial directors of the Surviving Corporation, and the officers of the Purchaser will be the 
initial officers of the Surviving Corporation.  

Upon completion of the Offer and the Merger, Parent intends to conduct a detailed review of the 
Company and its assets, corporate structure, capitalization, operations, policies, management and 
personnel. After such review, Parent will determine what actions or changes, if any, would be desirable 
in light of the circumstances which then exist. Thereafter Parent will implement any such actions or 
changes in accordance with, among other things, its corporate strategy.  

Except as described in this Offer to Purchase, neither Parent nor Purchaser has any present plans 
or proposals that would relate to or result in (i) any extraordinary corporate transaction, such as a 
merger, reorganization or liquidation, involving the Company or any of its subsidiaries, (ii) a sale or 
transfer of a material amount of assets of the Company or any of its subsidiaries, (iii) any change in 
the Board or management, (iv) any material change in the Company's capitalization or dividend policy, 
or (v) any other material change in the Company's corporate structure or business, (vi) a class of 
securities of the Company being delisted from a national securities exchange or ceasing to be 
authorized to be quoted in an inter-dealer quotation system of a registered national securities 
association, or (vii) a class of equity securities of the Company becoming eligible for termination of 
registration pursuant to Section 12(g) of the Exchange Act.  

Appraisal Rights. No appraisal rights are available in connection with the Offer. However, if the 
Merger is consummated, stockholders of the Company may have certain rights under the DGCL to 
dissent, and demand appraisal of, and to obtain payment for the fair value of their Shares. Such rights, 
if the statutory procedures are complied with, could lead to a judicial determination of the fair value of 
the Shares (excluding any element of value arising from the accomplishment or expectation of the 
Merger) required to be paid in cash to such dissenting stockholders for their Shares. In addition, such 
dissenting stockholders would be entitled to receive payment of a fair rate of interest from the date of 
consummation of the Merger on the amount determined to be the fair value of their Shares. In 
determining the fair value of the Shares, a Delaware court would be required to take into account all 
relevant factors. Accordingly, such determination could be based upon considerations other than, or in 
addition to, the market value of the Shares, including, among other things, asset value and earning 
capacity. In Weinberger v. Uop, Inc., the Delaware Supreme Court stated, among other things, that 
"proof of value by any techniques or methods which are generally considered acceptable in the 
financial community and otherwise admissible in court" should be considered in an appraisal 
proceeding. Therefore, the value so determined in any appraisal proceeding could be higher or lower 
than the Offer Price.  

13. Certain Effects Of The Offer.  

Effect on the Market for the Shares. The purchase of Shares pursuant to the Offer will reduce the 
number of holders of Shares and the number of Shares that might otherwise trade publicly.  
Consequently, depending upon the number of Shares purchased and the number of remaining holders 
of Shares, the purchase of Shares pursuant to the Offer may adversely affect the liquidity and market 
value of the remaining Shares held by the public. Purchaser cannot predict whether the reduction in 
the number of Shares that might otherwise trade publicly would have an adverse or beneficial effect on 
the market price for, or marketability of, the Shares or whether it would cause future market prices to 
be greater or less than the Offer Price.  

Stock Quotations. The Shares are currently listed and traded on the NYSE, which constitutes the 
principal trading market for the Shares. Depending upon the aggregate market value and the number 
of Shares not purchased pursuant to the Offer, the Shares may no longer meet the standards for 
continued listing on the NYSE. According to its published guidelines, the NYSE would give
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consideration to delisting the Shares if, among other things, the number of publicly held Shares falls 
below 600,000, the number of holders of round lots of Shares falls below 400 (or below 1,200 if the 
average monthly trading volume is below 100,000 for the last twelve months) or the aggregate market 
value of such publicly held Shares falls below $8,000,000. Shares held by officers or directors of the 
Company or their immediate families, or by any beneficial owner of more than 10% or more of the 
Shares, ordinarily will not be considered as being publicly held for this purpose.  

If, as a result of the purchase of Shares pursuant to the Offer, the Shares no longer meet the 
requirements for continued listing on the NYSE, the market for the Shares could be adversely affected.  
In the event the Shares are no longer eligible for listing on the NYSE, quotations might still be 
available from other sources. The extent of the public market for the Shares and the availability of such 
quotations would, however, depend upon the number of holders of such Shares at such time, the 
interest in maintaining a market in such Shares on the part of securities firms, the possible termination 
of registration of such Shares under the Exchange Act as described below and other factors.  

Exchange Act Registration. The Shares are currently registered under the Exchange Act. Such 
registration may be terminated upon application of the Company to the Commission if such Shares are 
not listed on a national securities exchange and there are fewer than 300 holders of record of the 
Shares. The termination of the registration of the Shares under the Exchange Act would substantially 
reduce the information required to be furnished by the Company to its stockholders and to the 
Commission, and would make certain of the provisions of the Exchange Act, such as the short-swing 
profit recovery provisions of Section 16(b) and the requirement of furnishing a proxy statement in 
connection with stockholders meetings and the related requirement of an annual report to stockholders, 
and the requirements of Rule 13e-3 with respect to going private transactions, no longer applicable 
with respect to the Shares or to the Company. Furthermore, if registration of the Shares under the 
Exchange Act were terminated, the ability of "affiliates" of the Company and persons holding 
"restricted securities" of the Company to dispose of such securities pursuant to Rule 144 promulgated 
under the Securities Act of 1933, as amended, may be impaired or, with respect to certain persons, 
eliminated. If the Shares were no longer registered under the Exchange Act, the Shares would no 
longer be eligible for NYSE listing. Parent and Purchaser intend to cause the Company to make an 
application for termination of registration of the Shares as soon as possible after consummation of the 
Offer if the Shares are then eligible for such termination.  

Margin Securities. The Shares are currently "margin securities" under the regulations of the Board 
of Governors of the Federal Reserve System (the "Federal Reserve Board"), which has the effect, 
among other things, of allowing brokers to extend credit on such Shares as collateral. Depending on 
factors similar to those described above regarding listing and market quotations, it is possible the 
Shares would no longer constitute "margin securities" for purposes of the Federal Reserve Board's 
margin regulations and therefore could no longer be used as collateral for loans made by brokers. If 
registration of the Shares under the Exchange Act were terminated, the Shares would no longer be 
"margin securities." 

14. Dividends And Distributions.  

As discussed in Section 11, pursuant to the Merger Agreement, without the prior approval of 
Parent or as otherwise contemplated in the Merger Agreement, the Company has agreed to not 
(i) declare, set aside, make or pay any dividend or other distribution in respect of any of its capital 
stock, except that a wholly owned subsidiary of the Company may declare and pay a dividend to its 
parent, (ii) split, combine or reclassify any of its capital stock or issue or authorize or propose the 
issuance of any other securities in respect of, in lieu of or in substitution for shares of its capital stock 
or (iii) except as required by the terms of any security as in effect on the date of the Merger 
Agreement or expressly permitted under the Merger Agreement, amend the terms or change the 
period of exercisability of, purchase, repurchase, redeem or otherwise acquire, or permit any subsidiary
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to amend the terms or change the period of exercisability of, purchase, repurchase, redeem or 

otherwise acquire, any of its securities or any securities of its subsidiaries, including, without limitation, 

shares of Common Stock or any option, warrant or right, directly or indirectly, to acquire any such 

securities, or propose to do any of the foregoing.  

15. Certain Conditions Of The Offer.  

Notwithstanding any other provision of the Offer, Purchaser will not be required to accept for 

payment or, subject to the Merger Agreement and any applicable rules and regulations of the 

Commission, including Rule 14e-1(c) promulgated under the Exchange Act, pay for, and (subject to any 

such rules or regulations) may postpone the acceptance for payment of or the payment for any 

tendered Shares and (except as provided in the Merger Agreement) amend or terminate the Offer if: 

(1) the Minimum Condition has not been satisfied prior to the expiration of the Offer; 

(2) any applicable waiting period under the HSR Act has not expired or been terminated prior to 

the expiration of the Offer; or 

(3) any of the following conditions exist at the expiration date of the Offer: 

(a) the representations and warranties of the Company set forth in the Merger Agreement 

shall not have been true or correct in any material respect as of the date of the Merger 
Agreement or there has been a breach by the Company which would have a Company 

Material Adverse Effect of any covenant or agreement set forth in the Merger Agreement 

which is not remedied within five (5) days (or by the date of expiration of the Offer if 
sooner) of written notice specifying the breach; 

(b) (i) there shall be any action taken, or any statute, rule, regulation, decree, order or 

injunction promulgated, enacted, entered into or enforced by any state, federal or foreign 

government or governmental agency or authority or by any court (domestic or foreign) 

that would (a) make the acceptance for payment of, the payment for, or the purchase of, 

some or all of the Shares by Purchaser illegal or otherwise materially restrict or prohibit 

consummation of the Offer or the Merger, (b) restrict or prohibit the ability of Purchaser, 

or render Purchaser unable, to accept for payment, pay for or purchase some or all of 

Shares in a manner that is adverse in any material respect to the transactions 

contemplated by the Offer or the Merger, (c) require the divestiture by Parent, Purchaser 

or the Company or any of their subsidiaries of material portions of their business, assets 

or property or any Shares, or impose any material limitation on their ability to conduct 

their business and own their assets, properties and Shares, (d) impose material limitations 

on the ability of Purchaser or Parent to acquire or hold or to exercise effectively all rights 

of ownership of Shares, including, without limitation, the right to vote any Shares 

purchased by Purchaser on all matters properly presented to the stockholders of the 

Company or (e) impose any limitations on the ability of Parent or Purchaser or any of 

their subsidiaries effectively to control in any material respect the business or operations 

of the Company or its subsidiaries; (ii) there shall have been instituted, pending or 

threatened (in writing or by public announcement) an action by a governmental entity 

seeking (a) to restrain or prohibit the making or consummation of the Offer or the 

consummation of the Merger or (b) to impose any other restriction, prohibition or 
limitation referred to in the foregoing sub-paragraph (i); 

(c) since the date of the Merger Agreement there shall have occurred any material adverse 

effect in the financial condition, business, operations, liquidity, property or assets of the 

Company and its Subsidiaries taken as a whole; provided, however, that events or 

conditions that affect the automotive supply industry generally and affect all other
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similarly situated companies in the automotive supply industry shall not be deemed a 
material adverse change for purposes of this paragraph (c); 

(d) there shall have occurred: (i) any general suspension of trading in, or limitation on prices 
for, securities on any national securities exchange or in the over-the-counter market, (ii) a 
declaration of a banking moratorium or any suspension of payments in respect of banks 
in the United States, (iii) any material limitation (whether or not mandatory) by any 
governmental authority on the extension of credit by commercial banks or other 
commercial lending institutions, (iv) a commencement of a war or armed hostilities or 
other national or international calamity directly or indirectly involving the United States, 
or (v) in the case of any of the foregoing existing at the time of the commencement of 
the Offer a material acceleration or worsening thereof; 

(e) the Merger Agreement shall have been terminated in accordance with its terms; 

(f) the Board shall have withdrawn, modified or amended in any respect adverse to Parent or 
Purchaser its recommendation of the Offer and the Merger or resolved to do so in any 
manner adverse to Parent or shall have withdrawn its recommendation of the Offer, or 
shall have recommended acceptance of any Takeover Proposal or shall have resolved to 
do any of the foregoing; or 

(g) any corporation, entity or group (as defined in the Exchange Act), other than Parent and 
Purchaser shall have acquired beneficial ownership of more than 20% of the outstanding 
Shares, or shall have been granted any options or rights, conditional or otherwise, to 
acquire a total of more than 20% of the outstanding Shares and does not tender the 
Shares beneficially owned by it in the Offer; 

(h) the Rights have not been exercised; 

which in the reasonable judgment of Parent or the Purchaser, in any such case, and regardless of the 
circumstances giving rise to such condition, makes it inadvisable to proceed with the Offer and/or with 
such acceptance for payment or payments.  

The foregoing conditions are for the sole benefit of Parent and Purchaser and may be asserted by 
Parent and Purchaser regardless of the circumstances giving rise to any such condition, and, subject to 
the terms of the Merger Agreement, may be waived by Parent and Purchaser, in whole or in part, at 
any time and from time to time, in the sole discretion of Parent and Purchaser. The failure by Parent 
and Purchaser at any time to exercise any of the foregoing rights shall not be deemed a waiver of any 
right, the waiver of such right with respect to any particular facts or circumstances shall not be deemed 
a waiver with respect to any other facts or circumstances, and each right shall be deemed an ongoing 
right which may be asserted at any time and from time to time. Should the Offer be terminated 
pursuant to the foregoing provisions, all tendered Shares not theretofore accepted for payment 
pursuant thereto shall forthwith be returned to the tendering stockholders.  

16. Certain Legal Matters.  

General. Except as described in this Section 16, based on a review of publicly available filings by 
the Company with the Commission and other publicly available information concerning the Company, 
Purchaser is not aware of any license or regulatory permit that appears to be material to the business 
of the Company and that might be adversely affected by Purchaser's acquisition of Shares pursuant to 
the Offer, or of any approval or other action by any governmental, administrative or regulatory agency 
or authority, domestic or foreign, that would be required for the acquisition or ownership of Shares by 
Purchaser pursuant to the Offer. Should any such approval or other action be required, it is presently 
contemplated that such approval or action would be sought, except as described below under "-State 
Takeover Laws." While Purchaser does not currently intend to delay acceptance for payment of Shares
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tendered pursuant to the Offer pending the outcome of any such matter, there can be no assurance 
that any such approval or other action, if required, would be obtained without substantial conditions or 
that adverse consequences would not result to the Company's business or that certain parts of the 
Company's business would not have to be disposed of in the event that such approvals were not 
obtained or such other actions were not taken or in order to obtain any such approval or other action.  
If certain types of adverse action are taken with respect to the matters discussed below, Purchaser may 
decline to accept for payment or pay for any Shares tendered. See Section 15.  

State Takeover Laws. The Company and certain of its subsidiaries conduct business in a number 

of states throughout the United States, some of which have adopted laws and regulations applicable to 

offers to acquire shares of corporations that are incorporated or have substantial assets, stockholders 
and/or a principal place of business in such states. In Edgar v. Mite Corp., the Supreme Court of the 
United States held that the Illinois Business Takeover Statute, which involved state securities laws that 
made the takeover of certain corporations more difficult, imposed a substantial burden on interstate 
commerce and was therefore unconstitutional. In CTS Corp. v. Dynamics Corp. of America, however, the 

Supreme Court of the United States held that a state may, as a matter of corporate law and, in 
particular, those laws concerning corporate governance, constitutionally disqualify a potential acquiror 
from voting on the affairs of a target corporation without prior approval of the remaining stockholders, 
provided that such laws were applicable only under certain conditions, in particular, that the corporation 
has a substantial number of stockholders in and is incorporated under the laws of such state.  
Subsequently, in TLX Acquisition Corp. v. Telex Corp., a federal district court in Oklahoma ruled that 
the Oklahoma statutes were unconstitutional insofar as they applied to corporations incorporated 
outside Oklahoma in that they would subject such corporations to inconsistent regulations. Similarly, in 

Tyson Foods, Inc. v. McReynolds, a federal district court in Tennessee ruled that four Tennessee takeover 
statutes were unconstitutional as applied to corporations incorporated outside Tennessee. This decision 
was affirmed by the United States Court of Appeals for the Sixth Circuit.  

The Company is incorporated under the laws of the State of Delaware. In general, Section 203 of 

the DGCL ("Section 203") prevents an "interested stockholder" (including a person who owns or has 

the right to acquire 15% or more of the corporation's outstanding voting stock) from engaging in a 
"business combination" (defined to include mergers and certain other actions) with a Delaware 
corporation for a period of three years following the date such person became an interested 
stockholder. The Board has taken all appropriate action so that neither Parent nor Purchaser is or will 

be considered an "interested stockholder" pursuant to Section 203.  

Neither Parent nor Purchaser has determined whether any other state takeover laws and 
regulations will by their terms apply to the Offer or the Merger, and, except as set forth above, neither 

Parent nor Purchaser has presently sought to comply with any state takeover statute or regulation.  
Parent and Purchaser reserve the right to challenge the applicability or validity of any state law or 
regulation purporting to apply to the Offer or the Merger, and neither anything in this Offer to 
Purchase nor any action taken in connection herewith is intended as a waiver of such right. In the 
event it is asserted that one or more state takeover statutes is applicable to the Offer or the Merger 
and an appropriate court does not determine that such statute is inapplicable or invalid as applied to 

the Offer or the Merger, Parent or Purchaser might be required to file certain information with, or to 

receive approval from, the relevant state authorities, and Purchaser might be unable to accept for 
payment or pay for Shares tendered pursuant to the Offer, or be delayed in consummating the Offer.  

Antitrust. Under the HSR Act and the rules that have been promulgated thereunder by the 
Federal Trade Commission (the "FTC"), certain acquisition transactions may not be consummated 
unless certain information has been furnished to the Antitrust Division of the Department of Justice 
(the '"Atitrust Division") and the FTC and certain waiting period requirements have been satisfied.  
The purchase of Shares pursuant to the Offer is subject to such requirements.
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Pursuant to the requirements of the HSR Act, Purchaser filed a Notification and Report Form 
with respect to the Offer and Merger with the Antitrust Division and the FTC on March 21, 2000. As a 
result, the waiting period applicable to the purchase of Shares pursuant to the Offer is scheduled to 
expire at 11:59 p.m., New York City time, fifteen (15) days after such filing. However, prior to such 
time, the Antitrust Division or the FTC may extend the waiting period by requesting additional 
information or documentary material relevant to the Offer from Purchaser. If such a request is made, 
the waiting period will be extended until 11:59 p.m., New York City time, on the tenth day after 
substantial compliance by Purchaser with such request. Thereafter, such waiting period can be extended 
only by court order.  

A request is being made pursuant to the HSR Act for early termination of the waiting period 
applicable to the Offer. There can be no assurance, however, that the applicable 15-day HSR Act 
waiting period will be terminated early. Shares will not be accepted for payment or paid for pursuant to 
the Offer until the expiration or early termination of the applicable waiting period under the HSR Act.  
See Section 15. Any extension of the waiting period will not give rise to any withdrawal rights not 
otherwise provided for by applicable law. See Section 3. If Purchaser's acquisition of Shares is delayed 
pursuant to a request by the Antitrust Division or the FTC for additional information or documentary 
material pursuant to the HSR Act, the Offer will be extended in certain circumstances. See Section 1.  

The Antitrust Division and the FTC scrutinize the legality under the antitrust laws of transactions 
such as the acquisition of Shares by Purchaser pursuant to the Offer. At any time before or after the 
consummation of any such transactions, the Antitrust Division or the FTC could take such action under 
the antitrust laws of the United States as it deems necessary or desirable in the public interest, 
including seeking to enjoin the purchase of Shares pursuant to the Offer or seeking divestiture of the 
Shares so acquired or divestiture of substantial assets of Parent or the Company. Private parties 
(including individual States) may also bring legal actions under the antitrust laws of the United States.  
Purchaser does not believe that the consummation of the Offer will result in a violation of any 
applicable antitrust laws. However, there can be no assurance that a challenge to the Offer on antitrust 
grounds will not be made, or if such a challenge is made, what the result will be. See Section 15 for 
certain conditions to the Offer, including conditions with respect to certain governmental actions and 
Section 11 for certain termination rights.  

Non-US. Antitrust The German Act Against Restraints of Competition prohibits the Purchaser 
from purchasing and voting the Shares until notification has been filed with the German Federal Cartel 
Office (the "Cartel Office") and the Cartel Office has cleared the transaction. Upon receipt of the 
notification, the Cartel Office conducts a preliminary review with a maximum duration of 30 days.  
Upon conclusion of the preliminary review, the Cartel Office may either approve the transaction or 
initiate an in-depth review which may, at a maximum, take an additional 90 days if further examination 
is necessary to determine whether the transaction is compatible with the German Act Against 
Restraints of Competition. The Purchaser and the Company plan to jointly file the notification with the 
Cartel Office. There can be no assurances that the Cartel Office might not open an 
in-depth review to further examine the transaction under the German Act Against Restraints of 
Competition.  

17. Fees And Expenses.  

Parent and Purchaser have retained Georgeson Shareholder Communications Inc. to be the 
Information Agent and First Chicago Trust Company of New York to be the Depositary in connection 
with the Offer. The Information Agent may contact holders of Shares by mail, telephone, telecopy, 
telegraph and personal interview and may request banks, brokers, dealers and other nominees to 
forward materials relating to the Offer to beneficial owners of Shares.
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The Information Agent and the Depositary each will receive reasonable and customary 

compensation for their respective services in connection with the Offer, will be reimbursed for 

reasonable out-of-pocket expenses, and will be indemnified against certain liabilities and expenses in 

connection therewith, including certain liabilities under federal securities laws.  

None of Parent or Purchaser will pay any fees or commissions to any broker or dealer or to any 

other person (other than to the Depositary and the Information Agent) in connection with the 

solicitation of tenders of Shares pursuant to the Offer. Brokers, dealers, commercial banks and trust 

companies will, upon request, be reimbursed by Purchaser for customary mailing and handling expenses 

incurred by them in forwarding offering materials to their customers.  

18. Miscellaneous.  

The Offer is being made to all holders of Shares. Purchaser is not aware of any jurisdiction where 

the making of the Offer is prohibited by administrative or judicial action pursuant to any valid state 

statute. If Purchaser becomes aware of any valid state statute prohibiting the making of the Offer or 

the acceptance of Shares pursuant thereto, Purchaser will make a good faith effort to comply with any 

such state statute or seek to have such statute declared inapplicable to the Offer. If, after such good 

faith effort, Purchaser cannot comply with any such state statute, the Offer will not be made to (nor 

will tenders be accepted from or on behalf of) the holders of Shares in such state. In any jurisdiction 

where the securities, blue sky or other laws require the Offer to be made by a licensed broker or 

dealer, the Offer will be deemed to be made on behalf of Purchaser by one or more registered brokers 

or dealers licensed under the laws of such jurisdiction.  

No person has been authorized to give any information or make any representation on behalf of 

Parent or Purchaser not contained in this offer to purchase or in the related letter of transmittal and, 

if given or made, such information or representation must not be relied upon as having been 
authorized.  

Parent and Purchaser have filed with the SEC a Tender Offer Statement on Schedule TO, together 

with all exhibits thereto, pursuant to Rule 14d-3 of the General Rules and Regulations under the 

Exchange Act, furnishing certain additional information with respect to the Offer. In addition, the 

Company has filed a Solicitation/Recommendation Statement on Schedule 14D-9, together with all 

exhibits thereto, pursuant to Rule 14d-9 of the General Rules and Regulations of the Exchange Act 

setting forth its recommendation with respect to the Offer and the reasons for such recommendations 

and furnishing certain additional related information. Such Schedules and any amendments thereto, 

including exhibits, may be inspected and copies may be obtained from the offices of the Commission in 

the manner set forth in Section 7 (except that they will not be available at the regional offices of the 
Commission).  

OEA Merger Corporation 

March 24, 2000
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SCHEDULE I

INFORMATION CONCERNING THE DIRECTORS AND EXECUTIVE 
OFFICERS OF PARENT AND PURCHASER 

1. Directors and Executive Officers of Parent.  

Set forth in the table below are the name and the present principal occupations or employment 
and citizenship and the name, principal business and address of any corporation or other organization 
in which such occupation or employment is conducted, and the five-year employment history of each of 
the directors and executive officers of Parent. The principal business address of Parent, and, unless 
otherwise indicated, the business address of each person identified below, is World Trade Center, 
Klarabergsviadukten 70, SE-107 24 Stockholm, Sweden.

Name 

Gunnar Bark 

Lars Westerberg 

Leif Berntsson 

Hans Biorck 

Wilhelm Kull 

Claes Humbla 

Yngve Haland 

Benoit Marsaud 

Mats Odman

Present Principal Occupation or 
Employment, Citizenship and Material 

Positions Held During the Past Five Years 

Chairman of the Board and Chief Executive Officer from 
May 1, 1997 until January 31, 1999. He has been Chairman 
of the Board since May 1, 1997. He is a Swedish citizen.  

President and Chief Executive Officer since February 1, 
1999. Director of the Board. He is a Swedish citizen.  

Vice President Purchasing since May 1, 1997. He has been 
Vice President Quality of Autoliv AB since 1988 and Vice 
President Purchasing of Autoliv AB since 1992. He is a 
Swedish citizen.  

Vice President and Chief Financial Officer since April 1, 
1999. He has been Vice President, Treasurer since 
September 1998. Prior to such time, he held CFO positions 
in Esselte AB and EBS Inc. He is a Swedish citizen.  

Vice President IT and Chief Financial Officer from May 1, 
1997 until March 31, 1999. He is a Swedish citizen.  

Vice President Human Resources since May 1, 1997. He has 
been Vice President Human Resources of Autoliv AB since 
1989. He is a Swedish citizen.  

Vice President Research since May 1, 1997. He has been 
Vice President Research of Autoliv AB since 1994. Prior to 
such time, he was Group Manager Research for Autoliv AB 
since 1989. He is a Swedish citizen.  

Vice President Manufacturing since February 4, 1998. He 
has been Vice President Manufacturing of Autoliv AB since 
1992 and was appointed President of Autoliv France in May 
1997. He is a French citizen.  

Director of Investor Relations since May 1, 1997. He has 
been Director of Investor Relations of Autoliv AB since 
1994. He previously held the same position in Fermenta AB 
and Gambro AB. Prior to such time, he was Investor 
Relations Manager of Pharmacia AB. He is a Swedish 
citizen.
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Name 

Jan Olsson

Hans-Goran Persson 

J6rgen I. Svensson

Present Principal Occupation or 
Employment, Citizenship and Material 

Positions Held During the Past Five Years

Vice President Engineering since October 1, 1997. He has 
been Manager of Engineering of Autoliv Sverige AB since 
1989 and President of such company since August 1994. He 
is a Swedish citizen.  

Vice President Purchasing since July 1, 1999. He previously 
held the same positions at SKF, Volvo Cars and in the 
passenger car division of Saab-Scania. He is a Swedish 
citizen.  

Vice President Legal Affairs, General Counsel and Secretary 
since May 1, 1997. He has been Legal Counsel of Autoliv 
AB since 1989, General Counsel since 1991 and Vice 
President Legal Affairs and General Counsel since 1994. He 
has also been Vice President and Treasurer of Purchaser 
since March 13, 2000. He is a Swedish citizen.

2. Directors and Executive Officers of Purchaser.  

Set forth in the table below are the name and the present principal occupations or employment 

and citizenship and the name, principal business and address of any corporation or other organization 

in which such occupation or employment is conducted, and the five-year employment history of each of 

the directors and executive officers of Purchaser. The principal business address of Purchaser and, 

unless otherwise indicated, the business address of each person identified below, is the World Trade 

Center, Klarabergsviadukten 70, SE-107 24 Stockholm, Sweden.

Name 

Hans Biorck 

J6rgen I. Svensson 

Michael Anderson

Present Principal Occupation or 
Employment, Citizenship and Material 

Positions Held During the Past Five Years 

President since March 13, 2000. He has been Vice President 
and Chief Financial Officer of Parent since April 1, 1999 
and Vice President, Treasurer since September 1998. Prior to 
such time, he held CFO positions in Esselte AB and EBS 
Inc. He is a Swedish citizen.  

Vice President and Treasurer of Purchaser since March 13, 
2000. He has been Vice President Legal Affairs, General 
Counsel and Secretary of Parent since May 1, 1997. He has 
also been Legal Counsel of Autoliv AB since 1989, General 
Counsel since 1991 and Vice President Legal Affairs and 
General Counsel since 1994. He is a Swedish citizen.  

Vice President and Secretary since March 13, 2000. He has 
also been Vice President and General Counsel of Autoliv 
ASP since March 31, 1998. He was previously Vice President 
and Special Counsel of Autoliv ASP from May 1, 1997 to 
March 31, 1998 and Vice President and General Counsel of 
Autoliv North America, Inc. from August 1994 to May 1, 
1997. His business address is 1320 Pacific Drive, Auburn 
Hills, Michigan 48326. He is a U.S. citizen.
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Manually signed facsimile copies of the Letter of Transmittal will be accepted. Letters of 
Transmittal and certificates for Shares should be sent or delivered by each stockholder of the Company 
or his broker, dealer, commercial bank, trust company or other nominee to the Depositary at one of its 
addresses set forth below: 

The Depositary for the Offer is: 

FIRST CHICAGO TRUST COMPANY OF NEW YORK

By Han& 

First Chicago Trust Company 
of New York 

Attention: Corporate Actions 
c/o Securities Transfer and 

Reporting Services Inc.  
100 William Street-Galleria J 

New York, NY 10038

By Mail: 

First Chicago Trust Company 
of New York 

Attention: Corporate Actions 
Suite 4660 

P.O. Box 2565 
Jersey City, NJ 07303-2565

By Overnight Courier: 

First Chicago Trust Company 
of New York 

Attention: Corporate Actions 
Suite 4660 

525 Washington Boulevard 
Jersey City, NJ 07310

For Information Calt 

(800) 251-4215 
Any questions or requests for assistance may be directed to the Information Agent at its address 

and telephone numbers set forth below. Requests for additional copies of this Offer to Purchase and 
the Letter of Transmittal may be directed to the Information Agent. Stockholders may also contact 
their brokers, dealers, commercial banks, trust companies or other nominees for assistance concerning 
the Offer.  

The Information Agent for the Offer is: 

GEORGESON 
SHAREHOLDER 
COMMUNICATIONS INC.  

17 State Street, 1 0 th Floor 
New York, N.Y. 10004 

Brokers and Bankers Call Collect (212) 440-9800 
Or 

All Other Call Toll Free (800) 223-2064



OEA, Inc.

March 24, 2000 

Dear Fellow Stockholders: 
We are pleased to inform you that on March 12, 2000, OEA, Inc., a Delaware corporation ("OEA"), entered into an Amended and Restated Agreement and Plan of Merger (the "Merger Agreement") with Autoliv, Inc., a Delaware corporation ("Parent"), and OEA Merger Corporation., a Delaware corporation ("Merger Sub") and an indirectly wholly owned subsidiary of Parent, pursuant to which Merger Sub has today commenced a tender offer (the "Offer") to purchase all of the outstanding shares of common stock, par value $.10 per share ("Shares"), of OEA for $10.00 per Share in cash. Under the Merger Agreement and subject to the terms thereof, following the Offer, Merger Sub will be merged with and into OEA (the "Merger") and all Shares not purchased in the Offer (other than Shares held by Parent, Merger Sub or OEA, or Shares held by dissenting stockholders) will be converted into the right to receive $10.00 per Share in cash.  
YOUR BOARD OF DIRECTORS HAS (I) DETERMINED THAT THE OFFER AND THE MERGER ARE FAIR TO AND IN THE BEST INTERESTS OF OEA'S STOCKHOLDERS AND (II) UNANIMOUSLY APPROVED THE MERGER AGREEMENT AND THE TRANSACTIONS CONTEMPLATED THEREBY, INCLUDING THE OFFER AND THE MERGER. THE OEA BOARD OF DIRECTORS RECOMMENDS THAT OEA'S STOCKHOLDERS ACCEPT THE OFFER AND TENDER THEIR SHARES PURSUANT TO THE OFFER.  
In arriving at its recommendation, the OEA Board gave careful consideration to a number of factors described in the attached Schedule 14D-9 which has been filed today with the Securities and Exchange Commission, including, among other things, the opinion, dated March 12, 2000, of Deutsche Bank Securities Inc., OEA's financial advisor, to the effect that, as of such date, the consideration to be received by holders of Shares pursuant to the Merger Agreement was fair to such stockholders from a financial point of view.  
In addition to the attached Schedule 14D-9 relating to the Offer, also enclosed is the Offer to Purchase of Merger Sub, together with related materials, including a Letter of Transmittal to be used for tendering your Shares. These documents set forth the terms and conditions of the Offer and the Merger and provide instructions as to how to tender your Shares. We urge you to read the enclosed materials carefully.  

Sincerely, 

Charles B. Kafadar 
President and Chief Executive Officer 

OEA, Inc.  
34501 East Quincy Avenue 
P.O. Box 100488 
Denver, Colorado 80250 
(303) 693-1248



SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

Schedule 14D-9 
(Rule 14d-101) 

SOLICITATION/RECOMMENDATION STATEMENT UNDER 
SECTION 14(d) (4) OF THE SECURITIES EXCHANGE ACT OF 1934 

OEA, Inc.  
(Name of Subject Company) 

OEA, Inc.  
(Name of Person Filing Statement) 

Common Stock, Par Value $.10 Per Share 
(Title of Class of Securities) 

670826106 
(CUSIP Number of Class of Securities) 

Dr. Charles B. Kafadar 
OEA, Inc.  

34501 East Quincy Avenue 
P.O. Box 100488 

Denver, Colorado 80250 
(303) 693-1248 

(Name, Address and Telephone Number of Person 
Authorized to Receive Notice and Communications 

on Behalf of the Person Filing Statement) 

With a Copy to: 

Ronald R. Levine, II, ESQ.  
Davis, Graham & Stubbs LLP 

370 Seventeenth Street, Suite 4700 
Denver, Colorado 80202 

(303) 892-9400 

El Check the box if the filing relates solely to preliminary communications made before the commence
ment of a tender offer.



ITEM 1. Subject Company Information 

(a) Name and Address. The name of the subject company is OEA, Inc., a Delaware corporation 
("OEA" or the "Company"). The address of the principal executive offices of OEA is P.O. Box 100488, 
Denver, Colorado 80250. The telephone number of the principal executive offices is (303) 693-1248.  

(b) Securities. The title of the class of securities to which this statement relates is the common stock, par value $J.10 per share, of OEA (the "Common Stock") including the associated Common Share Purchase 
Rights (the "Rights" and together with the Common Stock, "Shares") issued pursuant to the Rights Agreement, dated March 25, 1998, by and between OEA and ChaseMellon Shareholder Services, L.L.C. as 
Rights Agent (as amended, including an amendment substituting LaSalle Bank National Association as Rights Agent,' the "Rights Agreement"). There were 20,621,691 shares outstanding as of March 12, 2000.  

ITEM 2. Identity and Background of Filing Person 

(a) Name and Address. The name, address and telephone number of OEA, which is the person filing 
this Schedule 14D-9, are set forth in Item 1 (a) above.  

(b) Tender Offer. This Statement relates to the tender offer by OEA Merger Corporation, a Delaware 
corporation ("Merger Sub" or "Purchaser") and an indirectly wholly owned subsidiary of Autoliv, Inc., a 
Delaware corporation ("Parent"), disclosed in a tender offer statement on Schedule TO (the "Schedule TO"), dated March 24, 2000 to purchase all outstanding Shares at a purchase price of $10 per Share (the 
"Offer Price"), upon the terms anid subject to conditions set forth in the Offer to Purchase dated March •24, 
2000 (the "Offer").  

The Offer is being.made pursuant to an Amended and Restated Agreement and Plan of Merger, dated March 12, 2000 (as such agreement may be amended and supplemented from time to time, the "Merger 
Agreement"), by and among OEA, Parent and Merger Sub. The Merger Agreement provides, among other 
things, that as soon as practicable after the satisfaction or waiver of the conditions set forth in the Merger 
Agreement, in accordance with the provisions of the Delaware General Corporation Law, as amended (the 
"DGCL"),'Merger Sub will be merged with and into OEA (the "Merger" and, together with the Offer, the 
"Transaction"). Following consummation of the Merger, OEA will continue as the surviving corporation (the "Surviving Corporation") and will be a wholly owned subsidiary of Parent. Capitalized terms used in this 
Schedule 14D-9 and not defined in this Schedule 14D-9 have the meanings given such terms in the Merger 
Agreement. The Merger Agreement is Exhibit 1 to this Schedule 14D-9 and is incorporated herein by 
reference.  

Parent's principal executive offices as set forth in Merger Sub's Schedule TO are located at 
P.O. Box 70381, SE-107 24 Stockholm, Sweden. The telephone number at the principal executive Offices of 
Purchaser is 46 8 587 20 608. Merger Sub's principal executive offices as set forth in Merger Sub's Schedule TO are located at 1320 Pacific Drive, Auburn Hills, MI 48326. The telephone number at the 
principal executive offices of Merger Sub is (248) 475-0442.  

ITEM 3. Past Contracts, Transactions, Negotiations and Agreements 

Change in Control Arrangements 

OEA has entered into a Change of Control Employment Agreement (the "Agreement") with each :of Dr. Charles B. Kafadar, J. Thompson McConathy, William R. .Barker, Jim T. Flanary and 18 additional 
employees (individually the "Employee," and together the "Employees")..  

Pursuant to the Agreement, OEA and the Employee agree that the Employee will remain in OEA's 
employ for a period of three years following a change of control of OEA (the "Employment Period") and will 
receive an annual base salary in an amount at least equal to twelve times the Employee's highest monthly base 
salary during the twelve-month period immediately preceding the. month in which the change of control 
occurs. In addition to the annual base salary, the Employee is eligible to receive an annual cash bonus in-an
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amount at least equal to the Employee's highest annual bonus for the last three full fiscal years prior to the 

change of control.  
.1 

As of the date of this Schedule 14D-9, the annual base salaries for Dr. Kafadar, Mr. McConathy, 

Mr. Barker, and Mr. Flanary are $400,000, $204,755, $285,000 and $235,019, respectively. The annual base 

salaries for each of the 18 additional employees range from $75,628 to $190,008.  

The Employee's employment with OEA may be terminated: (i) automatically upon the Employee's 

death; (ii) under certain circumstances upon the disability of. the Employee; (iii) by OEA for cause; or 

(iv) by the Employee for good reason.  

If, during the Employment Period, OEA terminates the Employee's employment other than for cause or 

disability or the Employee shall terminate employment for good reason, then OEA shall pay the Employee a 

cash severance in a lump sum within 30 days of the termination (the "Severance"). The amount of the 

Severance shall be calculated in accordance with Section 6 of the Agreement, a form of which is Exhibit 15 to 

this Schedule 14D-9, and is incorporated herein by reference. The estimated Severance payment for each of 

Dr. Kafadar, Mr. McConathy, Mr. Barker, and Mr. Flanary is $1,514,774.40, $,709,125.60, $1,032,364.80 and 

$549,616.00, respectively. The estimated Severance payment for each of the 18 additional employees ranges 

from $87,672.00 to $417,856.00.  

For purposes of the Agreement, "change of control" means: (a) the acquisition by any person of 

beneficial ownership of 20% or more of either the outstanding shares of common stock of OEA or the 

combined voting power of the outstanding voting securities of OEA; (b) the individuals who constitute OEA's 

Board at the time of the Agreement cease for any reason to constitute at least a majority of the OEA Board; 

(c) the consummation of a reorganization, merger or consolidation or sale or other disposition of all or 

substantially all of the assets of OEA; or (d) the approval by OEA's stockholders of OEA's complete 

liquidation or dissolution.  

Except as set forth in the response to this Item 3or in Schedule I attached hereto, or as incorporated by 

reference herein, to the knowledge of OEA, there are no material agreements, arrangements or understandings 

and no actual or potential conflicts of interest between OEA or its affiliates and (i) OEA's executive officers, 

directors or affiliates or (ii) Parent or Merger Sub, or-their, respective executive officers, directors or affiliates.  

Certain contracts, arrangements or understandings between OEA or its affiliates and certain of OEA's 

directors, executive officers and affiliates are described in the Information Statement ýof OEA attached to this 

Statement as Schedule I (the "Information Statement"). The Information Statement is being furnished to 

OEA's stockholders pursuant to Section 14(f) of the Securities Exchange Act of 1934, as amended (the 

"Exchange Act"), and Rule 14f-1 issued under the Exchange Act in connection with Merger Sub's right 

(after acquiring a majority of the Shares pursuant to the Offer) to designate persons to the board of directors 

of OEA (the "OEA Board") other than at a meeting of the stockholders of OEA. The Information Statement 

is incorporated by reference.  

Indemnification 

Pursuant to Section 6.11 of the Merger Agreement, the Company and the:Surviving Corporation will 

indemnify and hold harmless, to the fullest extent permitted under applicable law, each present and former 

director, officer, employee, fiduciary and agent of OEA or any of its subsidiaries (collectively the "Indemnified 

Parties") against any costs or expenses (including attorneys' fees), judgements, fines, losses, claims, damages, 

liabilities, and *amounts paid in settlement in connection withi.any claim, action", suit, proceeding or 

investigation arising out of or pertaining to the transactions contemplated by the Merger Agreement for a 

period of four years from the date of the Merger Agreement.  

Additionally, Section 6.11 of the Merger Agreement requires that the bylaws of the Surviving 

Corporation contain the provisions -with respect to indemnification set forth in Article IX of the bylaws of 

OEA on the date of the Merger Agreement, which provisions shall not be amended,: repealed or otherwise 

modified for a period of six years from the Effective Time in any manner that would adversely affect the rights
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(i) June 30, 2000, and (ii) the minimum time period necessary to satisfy all such outstanding Offer 
Conditions.  

Subject to the foregoing restrictions, Merger Sub has the right (but is not obligated), in its sole 
discretion, to extend the period during which the Offer is open by giving oral or written notices of extension to 
the depositary in such offer by making a public announcement of such extension.  

Merger Sub will not, without the prior consent of the Company, decrease the Offer Price or the number 
of Shares sought pursuant to the Offer, or change the form of consideration in the offer, or otherwise amend or 
add any term or condition of or to the Offer, except as otherwise expressly permitted in or contemplated by the 
Merger Agreement. Merger Sub can waive any other condition to the Offer in its discretion.  

Directors. The Merger Agreement provides that effective upon the acceptance for payment of Shares, 
Merger Sub shall be entitled to designate at least such number of directors, rounded up to the next whole 
number, on the OEA Board that equals the product of (i) the total number of directors on the OEA Board 
(determined after giving effect to the directors elected pursuant to this sentence) and (ii) the percentage that 
the aggregate number of Shares beneficially owned by Parent or Merger Sub (including Shares accepted for payment pursuant to the Offer) bears to the total number of Shares then outstanding and the Company will, 
upon request of Merger Sub promptly take all actions necessary to cause Merger Sub's designees to be so 
elected, including, if necessary, seeking the resignations of one or more existing directors; provided, however, 
that before the Effective Time, the OEA Board will always have at least three members who have been in 
place since March 12, 2000 (the "Continuing Directors"). Following the election or appointment of Merger 
Sub's designees and before the Effective Time, any amendment or termination of the Merger Agreement by the Company, or any extension by the Company of the time for the performance of any of the obligations or 
other acts of Parent or Merger Sub or waiver of any of the Company's rights thereunder, will require the 
concurrence of a majority of the directors of the Company then in office who are Continuing Directors.  

Options. Prior to the Expiration Date, the Company will use its reasonable best efforts to cause each 
person who holds an option to acquire Shares ("Option") to exercise, terminate or consent to their 
cancellation. As of the Effective Time, all remaining Options will be canceled, redeemed or repurchased by 
the Company, and each holder of Options will receive the aggregate Merger Consideration that such holder would have received pursuant to this Offer if the holder had tendered the Shares underlying such Options, less 
the aggregate exercise or purchase price of such underlying Shares (subject to any applicable withholding 
tax).  

The Merger. The Merger Agreement provides that as soon as practicable after the satisfaction or waiver 
of each of the conditions to the Merger set forth therein, Merger Sub will be merged with and into the 
Company. Following the Merger, the separate existence of Merger Sub will cease, and the Company will 
continue as the Surviving Corporation, wholly owned by Parent.  

If required by the DGCL, the Company shall call and hold a meeting of its shareholders (the "Company 
Shareholders' Meeting") promptly following consummation of the Offer for the purpose of voting upon the 
approval of the Merger Agreement. At any such meeting all outstanding Shares then owned by Parent or 
Merger Sub or any subsidiary of Parent shall be voted in favor of approval of the Merger.  

Pursuant to the Merger Agreement, each Share outstanding immediately before the Effective Time 
(other than Shares owned beneficially or of record by Parent or any subsidiary of Parent or held in the treasury 
of the Company, all of which will be canceled, and other than Shares which are held by shareholders, if any, 
who properly exercise their appraisal rights under the DGCL) will be converted into the right to receive the 
Offer Price except as described below. Shareholders who perfect their right to appraisal of their Shares under 
the DGCL shall be entitled to the amounts determined pursuant to such proceedings.  

Representations and Warranties. The Merger Agreement contains customary representations and 
warranties of the parties thereto, including representations by the Company as to its corporate existence and 
power, capitalization, corporate authorizations, Commission filings, financial statements, absence of certain 
changes (including: (i) any material adverse effect in the financial condition, business, operations or assets 
that would be reasonably expected to have, either individually or in the aggregate, a Company Material 
Adverse Effect (as defined in the Merger Agreement) on the Company and its Subsidiaries, taken as a whole;
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thereunder of individuals who, at the date of the Merger Agreement were directors, officers, employees or 

agents of OEA, unless such modification is required by law.  

The indemnification provisions of the Merger Agreement shall survive the consummation of the Merger 

at the Effective Time and are intended to benefit OEA, the Surviving Corporation and the Indemnified 

Parties, and are binding on all successors and assigns of the Surviving Corporation.  

The foregoing description of the indemnification provided to the directors and officers of OEA pursuant 

to the Merger Agreement is qualified by reference to the complete text of Section 6.11 of the Merger 

Agreement, which is incorporated by reference herein.  

Article IX of the OEA bylaws requires that OEA indemnify any director or officer of OEA, or any person 

serving at the request of OEA as a director, officer, employee or agent of another corporation, partnership, 

joint venture, trust or other enterprise, including service with respect to employee benefit plans maintained or 

sponsored by OEA, to the fullest extent authorized by the DGCL as the same exists or may be amended. The 

indemnification and advancement of expenses permitted by law shall continue as to a person who has ceased 

to be a director, officer, employee or agent of OEA and inure to the benefit of his or her heirs, executors and 

administrators. Article IX of the OEA bylaws is Exhibit 6 to this Schedule 14D-9 and is incorporated herein 

by reference.  

Confidentiality Agreement 

On January 5, 2000, Parent and OEA entered into a customary confidentiality agreement. The 

confidentiality agreement provides that each of Parent and OEA will keep the Transaction Material 

confidential and use such materials solely to evaluate any proposals made during discussions between the 

parties. "Transaction Material" includes all information (whether transferred in writing, orally, visually, 

electronically, or otherwise) that is revealed by one party to the other, subject to certain customary exceptions.  

The Confidentiality Agreement provides for (i) the prompt notification to either party of any legal 

compulsion to disclose any of the Transaction Material in order to allow the other party to seek an appropriate 

protective order or to waive compliance with the terms of the Confidentiality Agreement and (ii) the prompt 

return of any tangible Transaction Material upon request of the party providing such material.  

Both parties agreed that for a period of one year from the date of the Confidentiality Agreement, neither 

party will contact any officer, director, employee or agent of the other party without such other party's express 

prior or written permission.  

The Confidentiality Agreement is Exhibit 4 to this Schedule 14D-9 and is incorporated herein by 

reference.  

Merger Agreement 

The Offer. The Merger Agreement provides for the making of the Offer. The obligation of Merger Sub 

to accept for payment and pay for Shares tendered pursuant to the Offer is subject to the satisfaction or waiver 

of the Minimum Condition and certain other conditions. Pursuant to the Merger Agreement, without the 

consent of the Company, Merger Sub may not extend the Offer beyond April 25, 2000, except in the following 

circumstances: (i) if necessary to satisfy any condition of the HSR Act, for a period not to exceed forty 

(40) business days; (ii) if any of the Offer Conditions (other than the Minimum Condition) shall not have 

been satisfied or waived, for a period not to exceed twenty (20) business days; (iii) if all the Offer Conditions 

are satisfied or waived, but the number of Shares validly tendered and not withdrawn is less than 90% of the 

number of then outstanding Shares on a fully diluted basis (excluding shares held by OEA, Inc. or any of its 

subsidiaries), for four successive five (5) business day periods for an aggregate period not to exceed twenty 

(20) business days; or (iv) if any of the Offer Conditions shall not have been satisfied or waived and a 

Takeover Proposal has been made or publicly disclosed by a person other than Parent or Merger Sub 

(including OEA, Inc. and any of its subsidiaries and affiliates), or if Parent or Merger Sub otherwise learn 

that a Takeover Proposal has been made or publicly proposed, for a period of up to ten (10) days after the 

withdrawal or termination of such Takeover Proposal, such date in no event to exceed the earlier of
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(ii) entry by the Company into an agreement which, under the rules and regulations of the Exchange Act, 
would be required to be filed as an exhibit to anExchange Act filing; or (iii) changes by the Company in its 
accounting principles), government authorizations, absence of litigation, compliance with laws, employee 
matters, certain contracts, taxes, environmental, intellectual property, brokers, the opinion of the Company's 
financial advisor, noncontravention, product liability, recalls, required shareholder vote and rights agreement.  

Company Covenants. The Merger Agreement contains various customary covenants of the parties 
thereto. A description of certain of these covenants follows: 

Conduct of Business. Prior to the Effective Time, except as otherwise set forth in the Merger Agreement 
or approved by Parent, the Company will: 

(1) conduct its business in the ordinary course of business and consistent with past practices and 
such that, as of the Effective Time, the closing conditions set forth in the Merger Agreement will be met; 

(2) use reasonable efforts to (a) maintain the business organizations of the Company and its 
subsidiaries, (b) maintain all significant customer, supplier, contractor, distributor, licensor, licensee and 
other business relationships, and (c) retain officers and employees; 

(3) not engage in an extraordinary corporate transaction; 

(4) not amend its certificate of incorporation or bylaws; 

(5) not (a) authorize, issue or provide for the issuance of or sell, pledge, dispose of or encumber its 
capital stock or Options (other than with respect to disclosed Option plans), (b) enter into any contract 
with respect to the purchase or voting of capital stock, (c) split, combine or reclassify capitalization any 
material term of its capital stock or (d) make any other change in its capitalization; 

(6) not declare, set aside or pay dividends or distributions or purchase or redeem any capital stock 
or Options; 

(7) maintain its accounting policies. in accordance with past practice and generally accepted 
accounting principles and not adopt any material changes in its reporting regarding taxation or accounting 
procedures except in accordance with such generally accepted accounting principles; 

(8) not: (a) modify the terms of any existing indebtedness or incur any new indebtedness unless 
such indebtedness: (1) is in the ordinary course of business and (2) does not exceed the sum of total 
indebtedness on January 31, 2000 and $10,000,000; (b) make loans of more than $100,000 (except 
intercompany loans); (c) pay or discharge any claims, liens or liabilities involving more than $100,000 
individually and $500,000 in the aggregate; or (d) write off any accounts or notes receivable other than in 
the ordinary course of business; 

(9) not take any action with respect to employees that would: (a) grant or increase any severance or 
termination pay; (b) adopt or establish a new employee benefit plan or make, any material amendment 
with respect to an existing benefit plan; or (c) enter into or materially amend any employment or 
employment related agreement (including union or labor agreements) with any employees, directors, 
officers or consultants;

(10) not settle or compromise any suit or claim for an amount which would exceed $250,000 
individually; and 

( 1) not take any action or fail to take action that would result in: (a) any condition to the Offer not 
being satisfied; (b) a breach of any representation or warranty in the Merger Agreement or (c) an 
impairment by any party to the Merger Agreement to consummate the transactions contemplated in the 
Merger Agreement.  

No Solicitation. The Company will not directly or indirectly (1) solicit, initiate or encourage any 
Takeover Proposal, (2) engage in negotiations or discussions concerning, provide any information to any third 
party relating to, or take any other actions to facilitate a Takeover Proposal or (3) enter into any agreement
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relating to a Takeover Proposal. The term "Takeover Proposal" is defined in the Merger Agreement to mean 
any proposal or offer for a merger or certain other extraordinary transactions. The foregoing will not prohibit 
the Company from complying with Rule 14e-2 under the Exchange Act.  

Notwithstanding the foregoing, the Company may furnish, at any time before the closing of the Offer, 
non-public information to, or enter discussions with respect to any unsolicited bona fide written proposal for a 
Takeover Proposal, but only to the extent (1) the Company Board determines after consultation with outside 
counsel and financial advisors that doing so is required to comport with the exercise of its fiduciary obligations, 
(2) the OEA Board reasonably determines that the Takeover Proposal is likely to lead to a Superior Proposal 
and (3) before taking action on such Takeover Proposal the Company receives an executed customary (as 
determined by outside counsel) confidentiality agreement. The term "Superior Proposal" is defined in the 
Merger Agreement to mean any Takeover Proposal: (a) which is more favorable to the Company's 
stockholders than the Offer and the Merger as determined by the OEA Board based upon the written opinion 
of the Company's financial advisors; (b) in which the person making such proposal has or is reasonably likely 
to obtain the necessary funds to make the Superior Proposal; and (c) that will have a consideration greater 
than the Offer.  

The OEA Board may not withdraw or modify its approval of the Offer and the Merger or approve any 
Takeover Proposal unless the OEA Board determines after consultation with outside counsel and financial 
advisors that doing so is required to comport with the exercise of its fiduciary obligations and such Takeover 
Proposal is a Superior Proposal. However, the Company may not enter into an agreement with respect to the 
Superior Proposal unless, the Merger Agreement is terminated and the Termination Fee (as defined below) is 
paid to Parent and Purchaser simultaneously with the Board's approval of a Superior Proposal.  

The Company has agreed to notify Parent promptly after receiving a Takeover Proposal.  

Indemnification. The Merger Agreement provides that for four (4) years after the Effective Time, the 
Surviving Corporation will indemnify and hold harmless each present and former director, officer, employee, 
fiduciary and agent from liabilities for acts or omissions occurring at or prior to the Effective Time to the 
fullest extent required under applicable law and the Company's certificate of incorporation and bylaws; and 
that the bylaws of the Surviving Corporation after the Effective Time will provide the same indemnification 
protection as the bylaws of the Company in effect on the date of the Merger Agreement.  

Employees, Employee Benefits. The Merger Agreement contains certain covenants relating to the 
treatment of employees of the Company for one year after the consummation of the Offer. Parent: (a) intends 
to cause the Surviving Corporation to provide benefits to employees who were eemployed by the Company on 
the date of the consummation of the Offer that are not materially less favorable than those for employees in 
comparable positions in the Surviving Corporation; (b) will honor all legally imposed obligations relating to 
employment matters; and (c) will recognize time served with the Company for. determination of eligibility, 
vesting and level under benefit plans of the Surviving Corporation.  

Conditions to the Merger. The obligations of Parent, Merger Sub and the Company to consummate the 
Merger are subject to the satisfaction of the following conditions at or prior to the Effective Time: 

(1) if required by the DGCL, the approval of the Merger Agreement by the shareholders of the 
Company, the Parent and Merger Sub in accordance with such law; 

(2) the termination of any waiting period with respect to the HSR Act; 

(3) the absence of any injunction, order, statute, regulation, rule order or judgment that shall 
prohibit consummation of the Offer or the Merger.
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In addition, the obligations of Parent and Merger Sub to consummate the Merger are further subject to 
the satisfaction of the following condition at or prior to the Effective Time: 

(1) the Company shall have obtained all material consents, waivers, approvals or authorizations.  

The obligations of the Company to consummate the Merger are further subject to the satisfaction of the 
following condition at or prior to the Effective Time: 

(1) Merger Sub shall have purchased all shares validly tendered and not withdrawn pursuant to the 
Offer.  

Termination. The Merger Agreement may be terminated at any time prior to the Effective Time: 

(1) by mutual written consent of Merger Sub, Parent and the Company; 

(2) by Merger Sub, Parent or the Company, if the Merger shall not have been consummated by 
June 30, 2000 (provided that the right to terminate shall not be available to any party whose failure to 
fulfill any obligation under the Merger Agreement has caused or resulted in the failure of the Merger to 
occur on or before such date, and such time periods shall be tolled for any time during which any party is 
subject to a non-final order or decree restraining, enjoining or otherwise prohibiting the consummation of 
the Merger); 

(3) 'by Merger Sub, Parent or the Company, if any court or governmental entity prohibits the 
transaction by final, nonappealable order, decree or ruling permanently restraining, enjoining or otherwise 
prohibiting the consummation of the Merger; 

(4) by Parent if, as a result of the failure of the conditions to the Offer; the Offer is terminated or 
expires without Purchaser purchasing Shares; 

(5) by the Company, if the Company executes an agreement relating to a Superior Proposal; 

(6) by Parent, if (a) the Company has entered into an agreement with a third party to sell all or 
substantially all of the assets of, any substantial equity in or enter into a business combination with, the 
Company or any of its subsidiaries, or (b) if the OEA Board' has withdrawn or modified its 
recommendation of the Offer or the Merger in a manner materially adverse to Parent or Merger Sub.  

If the Merger Agreement is terminated, it will become void and there will be no liability on the part of the 
Company, Parent or Merger Sub, except for obligations regarding the confidentiality agreement and certain 
fees and expenses payable pursuant to the Merger Agreement; provided, however, that no such termination 
shall relieve any party from liability for any breach of the Merger Agreement prior to such termination.  

Fees and Expenses. Except as otherwise specified in the following sentence, all costs and expenses 
incurred in connection with the Merger Agreement and the transactions contemplated thereby shall be paid by 
the party incurring such cost or expense.  

If this Merger Agreement is terminated as set forth below, the Company shall promptly pay to Parent, by 
wire transfer in immediately available funds, a fee of $6 million (the "Termination Fee"), plus interest from 
the date the Termination Fee is payable until paid at an interest rate of 8% calculated per annum. The 
Termination Fee applies where the Merger Agreement is terminated: 

(1) as a result of the Company executing an agreement relating to a Superior Proposal; 

(2) as a result of the Company entering into an agreement with a third party to sell all or 
substantially all of the assets or any substantial equity in or enter into a business combination with, the 
Company or any of its subsidiaries, or the OEA Board withdrawing or modifying its recommendation of 
the Offer or the Merger in a manner materially adverse to Parent or Merger Sub.  

Amendments and Waivers. Any provision of the Merger Agreement may be amended or waived at any 
time; provided, however, that after adoption of the Merger Agreement by the shareholders of the Company, no
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amendment may be made which changes the form or decreases the Offer Price or in any other way materially 
and adversely affects the rights of such shareholders (other than termination in accordance with its terms) 
without the approval of such shareholders.  

ITEM 4. The Solicitation or Recommendation 

(a) Recommendation. At a meeting held on March 12, 2000, the OEA Board (i) determined that the 
Offer and Merger were fair to and in the best interests of OEA's stockholders; (ii) unanimously approved the 
Merger Agreement and the transactions contemplated bý' the Merger Agreement, including the Offer and the 
Merger; and (iii) recommended that OEA's stockholders accept the Offer and tender their shares thereunder 
and approve and adopt the Merger Agreement and the Merger.  

A press release announcing the commencement of the Offer is Exhibit 2 to this Schedule 14D-9 and is 
incorporated herein by reference.  

(b) Reasons.  

Background of the Transaction 

Over the past few years, the OEA Board has considered various options to maximize the future value of 
the Company. While OEA has been successful in growing its business, the Company's success has been 
limited as an independent Tier II supplier, especially in competing with captive (internal) Tier I suppliers.  
Notwithstanding OEA's proprietary product technology and low-cost production operations, the Company's 
lack of direct access to vehicle manufacturers and competitor scale of global operations limits its future growth 
opportunities.  

In October 1999, the OEA Board retained Deutsche Banc Alex. Brown ("Deutsche Bank,) to identify 
strategic alternatives for the Company. Deutsche Bank reviewed the following strategic alternatives with the 
OEA Board: debt restructuring, private placement, merger or joint venture with a strategic partner and sale of 
the entire Company or selected operations. Given the current global consolidation of automotive suppliers, 
conditions in the financials markets and the financial position of the Company, the OEA Board directed 
Deutsche Bank 'to commence a process directed towards a strategic merger or sale of the Company, while 
continuing to consider other strategic alternatives.  

On October 27, 1999, the OEA Board met in Denver, Colorado where Deutsche Bank and the Company 
outlined a discrete sale process and identified a limited number of parties based on strategic fit with OEA 
and/or previous indications of interest in investing in, or acquiring OEA. After receiving approval from the 
OEA Board, Deutsche Bank contacted potential strategic acquirors and solicited their interest in OEA over 
the next several weeks.  

Interested prospective buyers received a confidential information memorandum and were invited to 
attend a presentation by Company senior management. Parent executed a confidentiality agreement on 
January 5, 2000 and received a confidential information memorandum on January 6, 2000. Parent subse
quently confirmed its preference for the management presentation to be delivered on January 22, 2000.  

On January 10, 2000, the OEA Board met in Denver, Colorado to discuss the Company's business plan, 
as described by management, and to receive an update from Deutsche Bank on the status of the sale process.  
This meeting was pre-scheduled to coincide with the Company's annual stockholder meeting which was held 
on January 11, 2000.  

Parent attended the management presentation at the offices of Davis, Graham & Stubbs LLP, the 
Company's outside counsel ("DG&S"), on January 22, 2000.  

On February 7, 2000, Parent submitted its preliminary indication of interest to acquire the common stock 
of the Company at a price between $9 and $11 per share.  

On February 9, 2000, the OEA Board held a telephonic meeting to discuss the preliminary indications of 
interest received from Parent and other prospective acquirors. The OEA Board also received an update of the
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Company's financial performance through the second quarter ended January 31, 2000 and on the status of its 
compliance with covenants in its credit facility. The OEA Board selected Parent, as well as a limited number 
of other interested parties, to proceed with facility visits and additional due diligence at the Company.  

Parent toured the Company's facilities with OEA management in Colorado, California and Utah on 
February 21, 22 and 23, 2000 respectively, and conducted business, financial and legal due diligence.  

Parent submitted its final written proposal to acquire the Company's common stock for $9 per share in 
cash, and a markup of the Merger Agreement on March 9, 2000.  

On the evening of March 9, 2000, Deutsche Bank contacted Parent to review its written proposal and to 
address some outstanding due diligence items referenced in the proposal. Deutsche Bank indicated that the 
economics of the existing proposal may not be sufficient in the view of the Board and that Parent should 
reconsider its proposal. It was determined that, in order for Parent to reconsider its proposal, the outstanding 
due diligence items required additional information from Company management. A conference call was 
scheduled with OEA management on the morning of March 10, 2000 to discuss these items.  

After the conference call on the morning of March 10, 2000, during which all of the remaining due 
diligence items were addressed, Parent verbally reconfirmed its interest in acquiring all of the Company's 
common stock for $9 per share in cash.  

Early in the afternoon of March 10, 2000, Deutsche Bank contacted Parent again and urged it to 
reconsider the economics of its proposal in light of transaction alternatives that would be discussed at a 
pre-scheduled telephonic OEA Board meeting set for 4:00 p.m. EST that day.  

Prior to the OEA Board meeting, the CEO of Parent contacted Deutsche Bank to modify the final 
proposal to reflect an offer to purchase all of OEA's outstanding common stock for $10 per share in cash. The 
verbal proposal was subsequently confirmed in writing later that night.  

On March 10, 2000, Deutsche Bank presented the submitted offers, reviewed the Company's strategic 
alternatives with the OEA Board and received preliminary OEA Board approval to work with the Company's 
senior management and legal counsel to negotiate and structure a merger agreement with Parent. The 
Company's counsel circulated a revised draft of the definitive Merger Agreement to Parent and its legal 
counsel later in the day.  

On March 11, 2000, representatives of Deutsche Bank and DG&S continued to negotiate the terms of the 
definitive Merger Agreement with Parent and their legal counsel.  

On March 12, 2000, at an OEA Board meeting held in Denver, Colorado, Deutsche Bank and DG&S 
reviewed the status of the negotiations with the OEA Board. Deutsche Bank delivered its oral fairness opinion, 
which was subsequently confirmed in writing, that the consideration offered by Parent was fair, from a 
financial point of view, to the stockholders of OEA. Based on the review of the Merger Agreement and a 
discussion of the alternatives available to the Company, the OEA Board voted unanimously to authorize 
executive management to work with Deutsche Bank and DG&S to finalize the terms of the Merger 
Agreement and to execute such agreement.  

Late in the evening of March 12, 2000, OEA and Parent finalized terms and executed a definitive Merger 
Agreement. Subsequently, both companies issued separate press announcements regarding the transaction.  

Reasons for the Transaction; Factors Considered by the OEA Board 

In approving the Offer, the Merger, the Merger Agreement and the other transactions contemplated 
thereby and recommending that all holders of Shares accept the Offer and tender their Shares pursuant to the 
Offer, the OEA Board considered a number of factors including those presented below: 

1. The presentations and views expressed by management of the Company regarding, among other 
things: (a) the financial condition, results of operations, cash flows, business and prospects of the 
Company; (b) the fact that the structure of the transaction proposed by Parent should result in a rapid 
consummation of the transaction; (c) the continued cash funding requirements of OEA in view of the
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upcoming maturity of its existing credit facility, as well as OEA's requirement for additional financing in 
order to support its capital requirements under its proposed operating and capital budget; (d) the fact that 
industry trends continue to put pressure on both Tier I and Tier II suppliers, leading to a push for highly 
integrated system suppliers; (e) based on the process conducted with Deutsche Bank's assistance, 
management of the Company believed it was unlikely that in the near term any other party would propose 
an acquisition or strategic business combination that would be more favorable to the Company and its 
stockholders than the Offer and the Merger; (f) the fact that the transaction proposed by Parent was not 
conditioned on the ability of Parent to obtain financing; and (g) the recommendation of the Offer and the 
Merger by the management of the Company.  

2. The presentation of Deutsche Bank at the meeting of the OEA Board held on March 12, 2000, 
and the opinion of Deutsche Bank, dated March 12, 2000, to the effect that, as of such date and based 
upon and subject to certain matters stated in such opinion, the proposed cash consideration to be received 
by the holders of Shares pursuant to the Offer and the merger was fair to such holders from a financial 
point of view. The full text of the written opinion dated March 12, 2000, which sets forth the assumptions 
made, matters considered and limitations on the review undertaken, is Exhibit 3 to this Schedule 14D-9, 
and is incorporated herein by reference. The opinion of Deutsche Bank is directed only to the fairness, 
from a financial point of view, of the cash consideration to be received in the Offer and the Merger by 
holders of Shares and is not intended to constitute, and does not constitute, a recommendation as to 
whether any stockholder should tender Shares pursuant to the Offer or as to whether to vote to adopt the 
Merger Agreement. Holders of Shares are urged to read such opinion carefully in its entirety.  

3. The arm's-length negotiations between the Company' and Deutsche Bank on behalf of the 
Company and Parent leading to the belief of the OEA Board that $10.00 per Share represented the 
highest price per Share that could be negotiated with Parent.  

4. That the Offer and the merger provide for a prompt cash tender offer for all Shares to be followed 
by a merger for the same consideration, thereby enabling the Company's stockholders to obtain the 
benefits of the transaction in exchange for their Shares at the earliest possible time.  

5. That pursuant to the Merger Agreement, between the execution of the Merger Agreement and 
the closing of the Offer, the Company is required to obtain Parent's consent before it can take certain 
actions.  

6. The limited ability of Parent and Merger Sub to terminate the Offer or the Merger Agreement.  

7. That, in the Merger Agreement, Parent may extend the Offer (i) to the 20th business day 
following the initial Expiration Date if any of the Tender Offer Conditions have not been satisfied, for the 
minimum period of time necessary to satisfy such condition or (ii) if all of the Tender Offer Conditions 
have been satisfied but fewer than 90% of the issued and outstanding Shares have been tendered in the 
Offer, for the minimum period of time necessary until 90% of the issued and outstanding Shares have 
been so tendered, but in no event later than the fifth business day following the initial Expiration Date, 
which five business day period may be extended for three additional five business day periods.  

8. That pursuant to the Merger Agreement, the OEA Board has the right to terminate the Merger 
Agreement if the OEA Board accepts a Superior Proposal and pays Parent the Termination Fee.  

9. The circumstances under the Merger Agreement upon which the $6 million Termination Fee 
would be paid.  

10. The provision under the Merger Agreement for vesting, cancellation and payment of all 
outstanding Company options in connection with the Merger.  

11. The other provisions of the Offer and the Merger Agreement.  

12. That, while the :Offer gives the Company's stockholders the opportunity to realize a premium 
over the price at which the Shares traded immediately prior to the public announcement of the Offer and
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the Merger, the consummation ofý the Offer and the Merger would eliminate the opportunity for 
stockholders to participate in the future growth and profits of the Company.  

The foregoing discussion of information and factors considered and given weight by the OEA Board is not 
intended to be exhaustive, but is believed to include all of the material factors considered by the OEA Board.  
In view of the variety of factors considered in connection with its evaluation of the Offer and the Merger, the 
OEA Board did not find it practicable to, and did not, quantify or otherwise assign relative weights to the 
specific factors considered in reaching its 'determinations and recommendations. In addition, individual 
members of the OEA Board may have given different *weights to different factors.  

(c) Intent to Tender. To OEA's knowledge after reasonable inquiry, all of OEA's executive officers, 
directors and affiliates currently intend to tender .all Share~s held of record or beneficially by them pursuant to 
the Offer or to vote in favor of the Merger. The. foregoing does not include any Shares over which, or with 
respect to which, any such executive officer, director, affiliate or subsidiary acts in a fiduciary or representative 
capacity or is subject to the instructions of a third party with respect to such.tender.  

ITEM 5. Person/Assets, Retained, Employed, Compensated or Used 

Deutsche Bank was retained pursuant to the terms of a letter agreement dated October 7, 1999 (the 
"Deutsche Bank Letter"). Deutsche Bank's engagement was to serve: as OEA's financial advisor with respect 
to aý possible sale, merger, consolidation or any bther business arrangement.  

Pursuant to the Deutsche Bank Letter, OEA has agreed to pay Deutsche Bank cash compensation of 
$50,000 as a retainer fee (which amount has already been paid), and cash compensation of $750,000 at the 
time Deutsche Bank notifies the OEA Board that Deutsche Bank is prepared to deliver an opinion requested 
by OEA regarding the fairness of any Transaction. Upon consummation of the Offer, OEA has agreed to pay 
Deutsche Bank an additional fee of approximately $2.6 million.  

On March 12, 2000, the OEA Board requested that Deutsche Bank issue an opinion with respect to the 
Merger Agreement. On such date, Deutsche Bank delivered to the OEA Board its opinion that the 
consideration to be received by the stockholders of OEA pursuant to the Offer contemplated by the Merger 
Agreement was fair from a financial point of view.  

Under the Deutsche Bank Letter, OEA has also agreed to reimburse Deutsche Bank for all reasonable 
out-of-pocket expenses and to indemnify Deutsche Bank and certain related parties against certain liabilities, 
including liabilities under the federal securities laws, relating to or arising out of Deutsche Bank's engagement.  

A copy of Deutsche Bank's opinion is Exhibit 3 to this Schedule 14D-9 and is incorporated herein by 
reference.  

ITEM 6. Interest in Securities of the Subject Company 

No transactions in the Shares, other than transactions effected under OEA's 1997 Employee Stock 
Purchase Plan and Directors Compensation Plan, have been effected during the pasi 60 days by OEA or, to 
the best of OEA's knowledge, by any executive, officer, director, affiliate or subsidiary of OEA.  

ITEM 7. Purpose of the Transaction and Plans or Proposals 

(a) -(i) Except as indicated in items 3 and 4 above, no negotiations are being undertaken or are underway 
by OEA in response to the Offer that relate to a tender offer or other acquisition of OEA's securities by OEA, 
any subsidiary of OEA or any other person.  

(ii) Except as indicated below or in Items 3 and 4 above, no negotiations are being undertaken or are 
underway by OEA in response to the Offer that relate to, or would result in, (A) any extraordinary transaction 
such as a merger, reorganization or liquidation involving OEA or any subsidiary of OEA; (B) any purchase, 
sale or transfer of a material amount of assets by OEA or any subsidiary of OEA; or (C) any material change 
in the present dividend rate or policy, or indebtedness or capitalization of OEA.
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(b) Except as indicated in Items 3. and 4 above, there are no transactions, OEA. Board resolutions, 
agreements in principle or signed contracts in response to the Offer that relate to or would result in one or 
more of the matters referred to in this Item 7.  

ITEM 8.. Additional Information 

DGCL 203 

Section 203 of the DGCL purports to regulate certain business combinations involving a corporation 
organized under Delaware law, such as OEA, with a stockholder, beneficially owning 15% or more of the 
outstanding voting stock of such corporation (an "Interested Stockholder"). Section 203 provides, in relevant 
part, that the corporation shall not engage in any business combination with any Interested Stockholder for a 
period of three years following the date such stockholder became an Interested Stockholder unless (i) prior to 
such date, the board of directors of the corporati6in approved either the business combination or the 
transaction which resulted in the -stockholder becominig an' Interested Stockholder, (ii) upon consummation of 
the transaction which resulted in the stockholder becoming' an Interested Stockholder, the Interested 
Stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction 
commenced, or (iii) on or subsequent to such date, the business combination is approved; by the board of 
directors and authorized at an annual or special meeting of stockholders by the affirmative vote of at least two
thirds of the outstanding voting stock which is not owned by the Interested Stockholder. The OEA Board 
approved the Merger Agreement and the Offer prior to Parent becoming an Interested Stockholder; therefore, 
Section 203 of the DGCL is inapplicable to the Offer and the Merger.  

DGCL 253 

Under Section 253 of the DGCL, if Merger Sub acquires, pursuant to the Offer or otherwise, at least 90% 
of the outstanding Shares, Merger Sub will be able to effect the Merger after consummation of the Offer 
without a vote by OEA's stockholders. However, if Merger Sub does not acquire at least 90% of the 
outstanding Shares pursuant to the Offer or otherwise, a vote by OEA's stockholders will be required under 
the DGCL in order to -effect the Merger.  

Section 14(f) Information Statement 

The Information Statement attached as Schedule I hereto is being furnished in connection with the 
possible designation by Parent, pursuant to the Merger Agreement, of certain persons to be appointed to the 
OEA Board other than at a meeting of OEA's stockholders.  

Antitrust 

Under the HSR Act, and the rules that have been promulgated thereunder by the Federal Trade 
Commission (the "FTC"), certain acquisition transactions may not be consummated unless certain informa
tion, has been furnished to the Antitrust Division of the United States Department of Justice (the "Antitrust 
Division") and the FTC and certain waiting period requirements have been satisfied. The acquisition of 
Shares by Parent pursuant to the Offer is subject to such requirements.  

Under the provisions of the HSR Act applicable to the Offer, the purchase of Shares under the Offer may 
not be consummated until the expiration of a 15 calendar day waiting period following the:filing by Parehi of a 
Notification and Report Form with respect to the Offer. Parent's filing was made on March 21, 2000. The 
Antitrust Division or the FTC may extend the waiting period of such filing by requeesting additional 
information and documentary material relevant to the acquisition. If such a request is made, the waiting 
period will be extended until 11:59 P.M., New York City time, on the tenth day after Parent has substantially 
complied. with such request. Thereafter, such waiting periods can be extended only by. court order or consent.  
Although OEA is required to file certain information and documentary material with the Antitrust Division 
and the FTC in connection with the Offer, which filing was made on March 22, 2000, neither OEA's failure to 
make such filings nor a request to OEA from the Antitrust Division or the FTC for additional information or 
documentary material will extend the waiting period. However, if the Antitrust Division or the FTC raises
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substantive issues in connection with the Transaction, Parent and OEA may engage in negotiations with the 
relevant governmental agency concerning possible means of addressing these issues and may agree to delay 
consummation of the Transaction while such negotiations continue.  

The Antitrust Division and the FTC frequently scrutinize the legality under the antitrust laws of 
acquisition transactions. At any time before or after the consummation of any such transactions, the Antitrust 
Division or the FTC could, notwithstanding termination of the waiting period, take such action under the 
antitrust laws as it deems necessary or desirable in the public interest, including, in the case of the 
Transaction, seeking to enjoin the purchase of Shares pursuant to the Offer or seeking divestiture of Shares so 
acquired or divestiture of substantial assets of Parent or OEA or any of their respective subsidiaries. State 
attorneys general may also bring legal actions under federal and state antitrust laws, and private parties may 
bring such actions under certain circumstances. While OEA does not believe that the acquisition of Shares by 
Parent will violate the antitrust laws, there can be no assurance that a challenge to the Offer on antitrust 
grounds will not be made, or if such a challenge is made, what the result will be.  

Non-U.S. Antitrust. The German Act Against Restraints of Competition prohibits the Purchaser from 
purchasing and voting the Shares until the transaction has been notified to the German Federal Cartel Office 
(the "Cartel Office") and the Cartel Office has cleared the transaction. Upon receipt of the notification, the 
Cartel Office conducts a preliminary review with a maximum duration of one month. Upon conclusion of the 
preliminary review, the Cartel Office may either approve the transaction or initiate an in-depth review which 
may, at a maximum, take an additional three months if further examination is necessary to determine whether 
the transaction is compatible with the German Act Against Restraints of Competition. The Purchaser and the 
Company plan to jointly file the notification with the Cartel Office. There can be no assurances that the Cartel 
Office might open an in-depth review to further examine the transaction under the German Act Against 
Restraints of Competition.  

Appraisal Rights 

No appraisal rights are available in connection with the Offer. However, if the Merger is consummated, 
stockholders of the Company may have certain rights under the DGCL to dissent, and demand appraisal of, 
and to obtain payment for, the fair value of their Shares. Such rights, if the statutory procedures are complied 
with, could lead to a judicial determination of the fair value of the Shares (excluding any element of value 
arising from the accomplishment or expectation of the Merger) required to be paid in cash to such dissenting 
stockholders for their Shares. In addition, such dissenting stockholders would be entitled to receive payment of 
a fair rate of interest from the date of consummation of the Merger on the amount determined to be the fair 
value of their Shares. In determining the fair value of the Shares, a Delaware court would be required to take 
into account all relevant factors. Accordingly, such determination could be based upon considerations other 
than, or in addition to, the market value of the Shares, including, among other things, asset value and earning 
capacity. The value of the Shares determined in any appraisal proceeding could be higher or lower than the 
price of the Offer.  

Stockholders Rights Plan 

On March 25, 1998, the OEA Board declared a dividend of one common share purchase right (a 
"Right") for each outstanding share of common stock, par value $.10 per share (the "Common Shares"), of 
the Company. The dividend was'payable on April 10, 1998 (the "Record Date") to the stockholders of record 
on that date. Each Right entitles the registered holder to purchase from the Company one one-half of a 
Common Share of the Company at a price of $70.00 per one one-half of a Common Share (the "Purchase 
Price"), subject to adjustment. The description and terms of the Rights are set forth in a Rights Agreement.  

Until the earlier to occur of (i) 10 days following a public announcement that a person or group of 
affiliated or associated persons (an "Acquiring Person") has acquired beneficial ownership of 15% or more of 
the outstanding Common Shares or (ii) 10 business days (or such later date as may be determined by action 
of the OEA Board prior to such time as any person or group of affiliated persons becomes an Acquiring 
Person) following the commencement of, or announcement of an intention to make, a tender offer or exchange
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offer the consummation of which would result in the beneficial ownership by a person or group of 15% or more 
of the outstanding Common Shares (the earlier of such dates being called the "Distribution Date"), the 
Rights will be evidenced, with respect to any of the Common Share certificates outstanding as of the Record 
Date, by such Common Share certificate with a copy of a summary of Rights attached thereto.  

The Rights Agreement provides that, until the Distribution Date (or earlier redemption or expiration of 
the Rights), the Rights will be transferred with and only with the Common Shares. Until the Distribution 
Date (or earlier redemption or expiration of the Rights), new Common Share certificates issued after the 
Record Date upon transfer or new issuance of Common Shares will contain a notation incorporating the 
Rights Agreement by reference. Until the Distribution Date (or earlier redemption or expiration of the 
Rights), the surrender for transfer of any certificates for Common Shares outstanding as of the Record Date, 
even without such notation or a copy of a summary of Rights being attached thereto, will also constitute the 
transfer of the Rights associated with the Common Shares represented by such certificate.  

The Rights are not exercisable until the Distribution Date. The Rights will expire on April 30, 2008 (the 
"Final Expiration Date"), unless the Final Expiration Date is extended or unless the Rights are earlier 
redeemed or exchanged by the Company, in each case, as described below.  

The Purchase Price payable, and the number of Common Shares or other securities or property issuable, 
upon exercise of the Rights are subject to adjustment from time to time to prevent dilution (i) in the event of 
a stock dividend on, or a subdivision, combination or reclassification of, the Common Shares; (ii) upon the 
grant to holders of the Common Shares of certain rights or warrants to subscribe for or purchase Common 
Shares at a price, or securities convertible into Common Shares with a conversion price, less than the then
current market price of the Common Shares; or (iii) upon the distribution to holders of the Common Shares 
of evidences of indebtedness or assets (excluding regular periodic cash dividends paid out of earnings or 
retained earnings or dividends payable in Common Shares) or of subscription rights or warrants (other than 
those referred to above).  

In the event that, prior to the redemption, exchange or termination of the Rights, any person or group of 
affiliated or associated persons becomes an Acquiring Person, proper provision shall be made so that each 
holder of a Right, other than Rights beneficially owned by the Acquiring Person (which will thereafter be 
void), will thereafter have the right to receive upon exercise that number of Common Shares having a market 
value of two times the exercise price of the Right. In the event that, prior to the redemption, exchange or 
termination of the Rights, the Company is acquired in a merger or other business combination transaction or 
50% or more of its consolidated assets or earning power are sold after a person or group has become an 
Acquiring Person, proper provision will be made so that each holder of a Right (other than Rights beneficially 
owned by the Acquiring Person) will thereafter have the right to receive, upon the exercise thereof at the 
then-current exercise price of the Right, that number of shares of common stock of the acquiring company 
which at the time of such transaction will have a market value of two times the exercise price of the Right.  

At any time after any person or group becomes an Acquiring Person and prior to the acquisition by such 
person or group of 50% or more of the outstanding Common Shares, the OEA Board may exchange the Rights 
(other than Rights owned by such person or group which will have become void), in whole or in part, at an 
exchange ratio of one Common Share per Right.  

With certain exceptions, no adjustment in the Purchase Price will be required until cumulative 
adjustments require an adjustment of at least 1% in such Purchase Price. No fractional Common Shares will 
be issued and, in lieu thereof, an adjustment in cash will be made based on the market price of the Common 
Shares on the last trading day prior to the date of exercise.  

At any time prior to such time as any person becomes an Acquiring Person, the OEA Board may redeem 
the Rights in whole, but not in part, at a price of $.01 per Right (the "Redemption Price"). The redemption 
of the Rights may be made effective at such time on such basis with such conditions as the Board of Directors 
in its sole discretion may establish. Immediately upon any redemption of the Rights, the right to exercise the 
Rights will terminate and the only right of the holders of Rights will be to receive the Redemption Price.
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The terms of the Rights may be amended by the OEA Board without the consent of the holders of the 
Rights, including an amendment to lower certain thresholds described above to not less than the greater of 
(i) the sum of .001% and the largest percentage of the outstanding Common Shares then known to the 
Company to be beneficially owned by any person or group of affiliated or associated persons and (ii) 10%, 
except that from and after such time as any person or group of affiliated or associated persons becomes an 
Acquiring Person no such amendment may adversely affect the interests :of the holders :of the Rights.  

Until a Right is exercised, the holder thereof, as such, will have no rights as a stockholder of the 
Company, including, without limitation, the right to vote or to receive dividends.  

The Rights Agreement specifying the terms of the Rights is Exhibit 10 to this Schedule 14D-9 and is 
incorporated herein by reference.  

On March 12, 2000, in connection with the execution and delivery of the Merger Agreement, the OEA 
Board approved an amendment to the Rights Agreement to prevent Parent or Merger Sub from becoming or 
being deemed an Acquiring person as a result of the approval, execution or delivery of the Merger Agreement 
and the transactions contemplated therein, including the Merger and the Offer.  

ITEM 9. Exhibits 

Exhibit No. Description 

1 - Amended and Restated Agreement and Plan of Merger, dated March 12, 2000, by 
and among Autoliv, Inc., OEA, Inc., and OEA Merger Corporation. (1)* 

2 - Press Release issued by OEA, Inc. on March 13, 2000.(2) * 

3 - Opinion of Deutsche Bank Securities Inc., dated March 12, 2000.  

4 - Confidentiality Agreement, dated January 5, 2000, between Autoliv, ASP and 
OEA, Inc.* 

5 - Retirement Agreement, dated March 15, 1990, between OEA, Inc. and Dr.  
Charles B. Kafadar. (3) * 

6 - Article IX of the Bylaws of OEA, Inc.(3)* 

7 - OEA, Inc. Nonemployee Directors' Stock Option Plan. (4)* 

8 - OEA, Inc. Employees' Stock Option Plan. (4)* 

9 - OEA, Inc. Directors' Compensation Plan.(5)* 

10 - Rights Agreement, dated as of March 25, 1998, between OEA, Inc. and 
ChaseMellon Shareholder Services, L.L.C. (6)* 

11 - First Amendment to Rights Agreement, dated February 19, 1999, between 
OEA, Inc. and ChaseMellon Shareholder Services, L.L.C. (7) * 

12 - Stockholders Agreement, dated February 19, 1999, between OEA, Inc. and 
Reich & Tang Asset Management L.P. (7) * 

13 - Second Amendment to Rights Agreement, dated August 23, 1999, between 
OEA, Inc., ChaseMellon Shareholder Services, L.L.C. and LaSalle Bank National 
Association. (8) * 

14 - 1997 Employee Stock Purchase Plan. (9)* 

15 - Form of Change of Control Employment Agreement between OEA, Inc. and each 
of Dr. Charles F. Kafadar, John T. McConathy, William R. Barker, Jim T. Flanary 
and 18 additional employees. (10)* 

16 - Form of Letter to Stockholders of the Company dated March 24, 2000.  

(1) Incorporated by reference to Exhibit D to the Schedule TO filed by Autoliv, Inc. with the Securities and 
Exchange Commission on March 24, 2000.
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(2) Incorporated by reference to OEA, Inc.'s Current Report on Form 8-K as filed with the Securities and 
Exchange Commission on March 13, 2000.  

(3) Incorporated by reference to OEA, Inc.'s Annual Report on Form 10-K/A as filed with the Securities 
and Exchange Commission on October 21, 1999.  

(4) Incorporated by reference to OEA, Inc.'s Registration Statement on Form S-8 as filed with the 
Securities and Exchange Commission on November 3, 1998. (No. 333-66753).  

(5) Incorporated by reference to OEA, Inc.'s Revised Definitive Proxy Statement on Schedule 14A as filed 
with the Securities and Exchange Commission on December 15, 1998.  

(6) Incorporated by reference to OEA, Inc.'s Registration Statement on Form 8-A as filed with the 
Securities and Exchange Commission on April 8, 1998.  

(7) Incorporated by reference to OEA, Inc.'s Current Report on Form 8-K as filed with the Securities and 
Exchange Commission on February 19, 1999.  

(8) Incorporated by reference to OEA, Inc.'s Current Report on Form 8-K as filed with the Securities and 
Exchange Commission on August 24, 1999.  

(9) Incorporated by reference to OEA, Inc.'s Definitive Proxy Statement on Schedule 14A as filed with the 
Securities and Exchange Commission on November 28, 1997.  

(10) Incorporated by reference to OEA, Inc.'s Annual Report on Form 10-K as filed with the Securities and 
Exchange Commission of October 21, 1999.  

* Not included in copies mailed to stockholders.  

SIGNATURE 

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in 
this statement is true, complete and correct.  

Name: Charles B. Kafadar 
Title: President and Chief Executive Officer
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Deutsche Banc Alex. Brown Deutsche Bank 

Deutsche Bank Securities Inc.  
130 Liberty Street, MS 2331 
New York, NY 10006 

Tel 212 250-6000 
Fax 212 260-6440 

Annex I 

March 12, 2000 

Board of Directors 
OEA, Inc.  
P.O. Box 100488 
Denver, CO 80250 

Gentlemen: 

Deutsche Bank Securities Inc. ("Deutsche Bank") has acted as financial advisor to OEA, Inc. ("OEA" 
or the "Company") in connection with the Agreement and Plan of Merger (the "Merger Agreement"), dated 
as of March 12, 2000, among the Company, Autoliv, Inc. ("Autoliv") and a to be formed wholly owned 
subsidiary of Autoliv which will merge with and into OEA ("Sub"), which provides, among other things, for 
Sub to commence a cash tender offer for all outstanding shares of the common, stock, par value $0.10 per 
share, of the Company ("Company Common Stock") and the associated Common Share Purchase Rights 
(the "Rights") issued pursuant to the Rights Agreement dated March 25, 1998 by and between the Company 
and LaSalle Bank, N.A., at a purchase price of $10.00 per share, net to the seller in cash (the 
"Consideration"), to be followed by a merger of Sub with and into the Company (the cash tender offer and 
the merger collectively, the "Transaction") whereby each share of Company Common Stock not owned 
directly or indirectly by the Company or Autoliv will be converted into the right to receive the Consideration, 
and as a result, the Company will become a wholly owned subsidiary of Autoliv. The terms and conditions of 
the Transaction are more fully set forth in the Merger Agreement.  

You have requested Deutsche Bank's opinion, as investment bankers, as to the fairness, from a financial 
point of view, to the stockholders of OEA of the Consideration.  

In connection with Deutsche Bank's role as financial advisor to OEA, and in arriving at its opinion, 
Deutsche Bank has reviewed certain publicly available financial and other information concerning the 
Company and certain internal analyses and other information furnished to it by the Company. Deutsche Bank 
has also held discussions with members of the senior management of the Company regarding the business, 
operations and prospects of the Company. In addition, Deutsche Bank has (i) reviewed the reported prices 
and trading activity for the Company Common Stock, (ii) compared certain financial and stock market 
information for the Company with similar information for certain other companies whose securities are 
publicly traded, (iii) reviewed the financial terms of certain recent business combinations which it deemed 
comparable in whole or in part, (iv) reviewed the terms of the Merger Agreement, and (v) performed such 
other studies and analyses and considered such other factors as it deemed appropriate.  

Deutsche Bank has not assumed responsibility for independent verification of, and has not independently 
verified, any information, whether publicly available or furnished to it, concerning the Company, including, 
without limitation, any financial information, forecasts or projections considered in connection with the 
rendering of its opinion. Accordingly, for purposes of its opinion, Deutsche Bank has assumed and relied upon 
the accuracy and completeness of all such information and Deutsche Bank has not conducted a physical 
inspection of any of the properties or assets, and has not prepared or obtained any independent evaluation or 
appraisal of any of the assets or liabilities, of the Company. With respect to the financial forecasts and 
projections made available to Deutsche Bank and used in its analyses, Deutsche Bank has assumed that they 
have been reasonably prepared on bases reflecting the best currently available estimates and judgments of the 
management of the Company as to the matters covered thereby. In rendering its opinion, Deutsche Bank



OEA, Inc.  
March 12, 2000 
Page 2 

expresses no view as to the reasonableness of such forecasts and projections or the assumptions on which they 
are based. Deutsche Bank's opinion is necessarily based upon economic, market and other conditions as in 
effect on, and the information made available to it as of, the date hereof.  

For purposes of rendering its opinion, Deutsche Bank has assumed that, in all respects material to its 
analysis, the representations and warranties of Autoliv, Sub and the Company contained in the Merger 
Agreement are true and correct and that Autoliv, Sub and the Company will each perform all of the covenants 
and agreements to be performed by it under the Merger Agreement and all conditions to the obligations of 
each of Autoliv, Sub and the Company to consummate the Transaction will be satisfied without any waiver 
thereof.  

This opinion is addressed to, and for the use and benefit of, the Board of Directors of OEA and is not a 
recommendation to the stockholders of OEA to approve the Transaction. This opinion is limited to the 
fairness, from a financial point of view, to the stockholders of OEA of the Consideration, and Deutsche Bank 
expresses no opinion as to the merits of the underlying decision by OEA to engage in the Transaction.  

Deutsche Bank will be paid a fee for its services as financial advisor to OEA in connection with the 
Transaction, a substantial portion of which is contingent upon consummation of the Transaction. We are an 
affiliate of Deutsche Bank AG (together with its affiliates, the "DB Group"). In the ordinary course of 
business, members of the DB Group may actively trade in the securities and other instruments and obligations 
of the Company and Autoliv for their own' accounts and for the accounts of their customers. Accordingly, the 
DB Group may at any time hold a long or short position in such securities, instruments and obligations.  

Based upon and subject to the foregoing, it is Deutsche Bank's opinion as investment bankers that the 
Consideration is fair, from a financial point of view, to the stockholders of OEA.  

Very truly yours, 

'A H L 
DEUTSCHE BANK SECURITIES INC.



SCHEDULE I

OEA, INC.  
P.O. Box 100488 

Denver, Colorado 80250 

INFORMATION STATEMENT PURSUANT TO 
SECTION 14(f) OF THE SECURITIES EXCHANGE ACT OF 1934 

AND RULE 14f-1 THEREUNDER 

General 

This information statement (the "Information Statement") is being mailed on or about March 24, 2000, 
as part of the Solicitation/Recommendation Statement on Schedule 14D-9 (the "Schedule 14D-9") to 
holders of record of shares of common stock, par value $.10 per share (the "Shares"), of OEA, Inc., a 
Delaware corporation ("OEA" or the "Company"). You are receiving this Information Statement in 
connection with the possible election of persons designated by Merger Sub (as defined below) to a majority of 
the seats on the Board of Directors of OEA (the "OEA Board").  

On March 12, 2000, OEA, Autoliv, Inc., a Delaware corporation (the "Parent"), and OEA Merger 
Corporation, a Delaware corporation and wholly owned subsidiary of Parent ("Merger Sub"), entered into an 
Amended and Restated Agreement and Plan of Merger (the "Merger Agreement"), pursuant to which 
(i) Parent shall cause Merger Sub to commence a cash tender offer (the "Offer") for all the outstanding 
Shares at a price of $10.00 per Share, and (ii) Merger Sub shall be merged with and into OEA (the 
"Merger"). As a result of the Offer and the Merger, OEA will become a wholly owned subsidiary of Parent.  

The Merger Agreement provides that, promptly after the purchase of a majority of the outstanding 
Shares pursuant to the Offer, Merger Sub shall be entitled to designate such number of directors (the 
"Merger Sub Designees") to the OEA Board as will give Merger Sub representation proportionate to its 
ownership interest. The Merger Agreement requires OEA to take such action as Merger Sub may request to 
cause the Merger Sub Designees to be elected to the OEA Board under the circumstances described therein.  
This Information Statement is required by Section 14(f) of the Securities Exchange Act of 1934, as amended 
(the "Exchange Act"), and Rule 14f-1 thereunder.  

You are urged to read this Information Statement carefully. You are not, however, required to take any 
action. Capitalized terms used and not otherwise defined shall have the meaning set forth in the Sched
ule 14D-9. The information contained in this Information Statement concerning Parent and Merger Sub has 
been furnished to OEA by Parent. OEA assumes no responsibility for the accuracy or completeness of such 
information.  

Right to Designate Directors; Merger Sub Designees 

Pursuant to Section 1.3 of the Merger Agreement, promptly upon the purchase by Merger Sub of Shares 
pursuant to the Offer, and from time to time thereafter, Merger Sub shall be entitled to designate up to such 
number of directors, rounded up to the next whole number, on the OEA Board as shall give Merger Sub 
representation on the OEA Board equal to the product of the total number of directors on the OEA Board 
(giving effect to the directors elected pursuant to this sentence) multiplied by the percentage that the 
aggregate number of Shares beneficially owned by Merger Sub or any affiliate of Merger Sub at such time 
bears to the total number of Shares then outstanding, and the Company shall, at such time, promptly take all 
actions necessary to cause Merger Sub's designees to be elected as directors of the Company, including 
increasing the size of the OEA Board or securing the resignations of incumbent directors. Notwithstanding the 
foregoing, until the time Merger Sub acquires a majority of the then outstanding Shares, Merger Sub's right to 
appoint the Merger Sub Designees to the OEA Board shall be subject to Section 14(f) of the Exchange Act 
and Rule 14f- 1 promulgated thereunder. OEA shall promptly take all actions, as Section 14 (f) and Rule 14f-1
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require, in order to fulfill its obligations under the Merger Agreement. Merger Sub has supplied to OEA in 
writing information with respect to itself and its nominees, officers, directors and affiliates required by 
Section 14(f)and Rule 14f-1.  

Following the election or appointment of the Merger Sub Designees and until the Effective Time, the 
approval of the Continuing Directors is required to authorize any amendment or termination of the Merger 
Agreement, extension for the performance or waiver of the obligations or other acts of Parent or Merger Sub 
or waiver of OEA's rights thereunder, which amendment, termination, extension, or waiver would adversely 
affect the stockholders or option holders of OEA.  

The following table sets forth certain information with respect to the individuals Merger Sub may choose 
to designate as the Merger Sub Designees serving as directors of OEA (including current principal occupation 
or employment and five years employment history). Unless otherwise noted, each individual is a citizen of the 
United States. Unless otherwise noted, the business address of each is World Trade Center, Klaraberg
sviadukten 70, SE-107 24 Stockholm Sweden. The information is based solely on information supplied to 
OEA by Merger Sub and Parent.

Name 

H ans Biorck .......................  

Jorgen I. Svensson .................  

M ichael Anderson ..................

Present Principal Occupation or Employment; 
Positions Held During the Past Five Years

President since March 13, 2000. He has been Vice President 
and Chief Financial Officer of Parent since April 1, 1999 and 
Vice President, Treasurer since September 1998. Prior to such 
time, he held CFO positions in Esselte AB and EBS Inc. His 
business address is the World Trade Center, 
Klarabergsviadukten 70, SE-107 24 Stockholm, Sweden.  

Vice President and Treasurer of Merger Sub since March 13, 
2000. He has been Vice President Legal Affairs, General 
Counsel and Secretary of Parent since May 1, 1997. He has 
also been Legal Counsel of Autoliv AB since 1989, General 
Counsel since 1991 and Vice President Legal Affairs and 
General Counsel since 1994. His business address is the World 
Trade Center, Klarabergsviadukten 70, SE-107 24 Stockholm, 
Sweden.  

Vice President and Secretary since March 13, 2000. He has 
also been Vice President and General Counsel of Autoliv ASP 
since March 31, 1998. He was previously Vice President and 
Special Counsel of Autoliv ASP from May 1, 1997 to 
March 31, 1998 and Vice President and General Counsel of 
Autoliv North America, Inc. from August 1994 to May 1, 
1997. His business address is 1320 Pacific Drive, Auburn Hills, 
Michigan 48326. He is a U.S. citizen.

Based solely on the information set forth in the Offer, none of the Merger Sub Designees (i) is currently 
a director of, or holds any position with OEA, (ii) has a familial relationship with any directors or executive 
officers of OEA, or (iii) to the best knowledge of Parent and Merger Sub, beneficially owns any securities (or 
any rights to acquire such securities) of OEA. OEA has been advised by Parent and Merger Sub that, to the 
best of Parent's and Merger Sub's knowledge, none of the Merger Sub Designees has been involved in any 
transactions with OEA or any of its directors, officers, or affiliates which are required to be disclosed pursuant 
to the rules and regulations of the Securities and Exchange Commission (the "SEC"), except as may be 
disclosed herein.
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CERTAIN INFORMATION CONCERNING OEA 

The Shares constitute the only class of voting securities of OEA. The holders of common stock are 
entitled to one vote per Share. As of March 12, 2000, there were 20,621,691 shares issued and outstanding.  

OEA 

The OEA Board currently consists of nine directors each of whom shall hold office until the next annual 
meeting of stockholders or until his successor is duly elected or qualified. In accordance with the Delaware 
General Corporation Law, directors are removable by a majority vote of the Company's stockholders only for 
cause. Each director attended seventy-five percent or more of the meetings of the OEA Board held while each 
was a director during 1999 and of the meetings of Committees of which he was a member during 1999. The 
following table sets forth certain information with respect to the individuals who are currently serving as 
Directors of OEA (including age as of the date hereof, current principal occupation or employment and 
employment history). Unless otherwise noted, each individual is a citizen of the United States.  

In the event of death or unforeseen contingencies rendering one or more of said persons unavailable for 
election, then such proxies will be voted to fill any vacancies so arising with such person or persons nominated 
by the management who has consented to serve if elected.  

Name Age Position with Company 

Robert J. Schultz .................. 69 Chairman of the Board 

Dr. Charles B. Kafadar .................. 54 President, Chief Executive Officer and 
Director 

Dr. George S. Ansell .................... 65 Director 

Erwin H. Billing ........................ 72 Director 

Dr. James R. Burnett ................... 74 Director 

Richard L. Corbin ................. ..... 53 Director 

Philip E. Johnson ....................... 52 Director 

Donald E. Miller .................... 69 Director 

Lewis W. Watson ...................... 58 Director 

Robert J. Schultz has been a Director of the Company since 1993 and was elected Chairman of the 
Board of Directors in January 1998. Mr. Schultz, 69, was Vice Chairman of General Motors ("GM") from 
August 1990 until his retirement in January 1993. Prior to this position, Mr. Schultz was Vice President and 
Group Executive in charge of GM's former Chevrolet-Pontiac-GM of Canada group from 1984 through 1989.  
In 1989, he was elected an Executive Vice President of GM with responsibility for GM Hughes Electronics 
(defense and automotive electronics), Electronic Data Systems Corporation (information technology), 
General Motors Technical Staffs, and GM's Corporate Information Services activity. Mr. Schultz is ýalso a 
Director of Delco Remy International and a Trustee of the California Institute of Technology.  

Dr. Charles B. Kafadar has been a Director of the Company since 1977. Dr. Kafadar, 54, was elected 
President and Chief Operating Officer of the Company in 1985, and Chief Executive Officer in 1998.  

Dr. George S. Ansell has been a Director of the Company since 1993. Dr. Ansell, 65, is President 
Emeritus of Colorado School of Mines ("CSM"), where he served as President from 1984 to 1998. He came 
to CSM after serving as Dean of the School of Engineering at Rensselaer Polytechnic Institute ("RPI") in 
Troy, New York where he was a 24-year member of the RPI faculty.  

Erwin H. Billig became a Director of the Company in 1996. Mr. Billig, 72, is the Chairman and Chief 
Executive Officer of MSX International (engineering services company), and has been President and Chief 
Operating Officer and Vice Chairman of MascoTech, Inc. (major supplier to Ford, Chrysler, GM and 
European auto manufacturers) since 1993, Chairman of Titan International since 1993, and Vice Chairman of 
Delco Remy International since 1994.
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Dr. James R. Burnett has been a Director of the Company since 1977. Dr. Burnett, 74, was Executive 
Vice President and Deputy General Manager, Space and Defense Sector, of TRW, Inc. (manufacturers of 
military electronics and space hardware) from 1987 until his retirement in 1991, and is now a consultant.  

Richard L. Corbin became a Director of the Company in October 1998. Mr. Corbin, 53, was named 
Executive Vice President and Chief Financial Officer of Cordant Technologies, Inc., formerly Thiokol 
Corporation, (aerospace and industrial supplier) in 1998 after joining the company as Senior Vice President 
and CFO in 1994. Prior to joining Cordant, he was CFO and Vice President of Administration for the Space 
Systems division of General Dynamics Corporation and also held financial positions with LTV and Honeywell.  
Mr. Corbin is also a member of the Board of Directors of Howmet International, Inc.  

Philip E. Johnson has been a Director of the Company since 1986. Mr. Johnson, 52, is an Officer and 
Director of Bennington Johnson & Reeve, P.C., a Denver law firm.  

Donald E. Miller became a Director of the Company in October 1998. Mr. Miller, 69, spent his 35 year 
career with The Gates Corporation (automotive and industrial supplier). He retired as Vice Chairman of that 
company in 1996. From 1987 until 1994, he held the position of President and Chief Operating Officer of The 
Gates Corporation. Mr. Miller is also a Director of Sentry Insurance Corporation, Lennox Industries, Inc. and 
Chateau Communities, Inc.  

Lewis W. Watson has been a Director of the Company since 1981. Mr. Watson, 58, has been President 
and Director of Intermountain' Resources, Inc. (mining exploration) since 1981 and formerly was an Audit 
Partner with Peat, Marwick, Mitchell & Co., certified public accountants, through 1980.  

Other Information Concerning Current Directors 

Committees 

As of March 12, 2000, the OEA Board had four standing committees, Audit, Compensation, Corporate 
Responsibility and Executive Committees.  

Members of the Audit Committee are Mr. Watson, Chairman, Mr. Corbin and Mr. Johnson. The Audit 
Committee's functions are to investigate and review accounting and audit procedures of the Company and to 
report its findings and recommendations to the OEA Board for action.  

Members of the Compensation Committee are Dr. giuirnett, Chairman, Mr. Billig and Mr. Miller. Its 
functions are to review officers' and certain key employees' compensation and to make recommendations to 
the OEA Board of Directors in connection therewith.  

Members of the Corporate Responsibility. Committeetare Dr. Ansell, Chairman, and Mr. Johnson. The 
Corporate Responsibility Committee's functions are to promulgate and reaffirm ethical standards for OEA 
and to ensure thatvOEA is compliant with established safety and environmental policies.  

Members of the Executive Committee are Mr. Schultz, Chairman, Dr. Ansell, Dr. Burnett and 
Dr. Kafadar. The Executive Committee's functions are to advise the OEA Board on various matters relating 
to, but not limited to, the search for and employment of senior OEA personnel and directors and term limits 
for directors.  

During fiscal year 1999 the OEA Board held seven meetings, the Audit Committee held three meetings, 
the Compensation Committee held four meetings, "the Corporate Responsibility Committee held four 
meetings, and the Executive Committee held four meetings and all directors attended at least 75% of the 
meetings of the OEA Board and the Board Committees of which they were a member.
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SUMMARY COMPENSATION TABLE 

The following: Summary Compensation Table sets forth a summary of the compensation paid by the 

Company during the last three fiscal years ended July 31, 1999, 1998 and 1997 to its Chief Executive Officer 

and the four other most highly compensated executive officers (the "named executive officers") during the 

fiscal year ended July 31, 1999.  
Long-Term Compensation 

Awards 
Annual Compensation Restricted Securities Payouts 

Other Annual Stock Underlying LTIP All Other 
Name and Salary Bonus Compensation Award(s) Options Payouts Compensation 
Principal Position Year ($) (1) ($) (2) ($) (3) ($) (#) ($) ($) (4): 

Dr. Charles B. Kafadar ..... 1999 400,005 100,000 -- 50,000 7,980 

President and Chief 1998 376,926 -- - 7,988 

Executive Officer 1997 350,002 48,000 -- 2,500 7,474 

William R. Barker ......... 1999 268,172 54,200 -- 40,000 - 7,490 

President, Automotive 1998 124,789 -- 75,000 -

Safety Products 1997 - -

Ben E. Paul .............. 1999 241,542 -- - - 7,630 

Executive Vice President 1998 206,588 -- - - 7,632 

of OEA Aerospace, Inc. 1997 200,013 25,000 -- 1,000 - 7,124 

J. Thompson McConathy .. 1999 198,094 26,700 - 30,000 - 7,513 

Vice President and 1998 185,771 - 5,000 - 7,520 

Chief Financial Officer 1997 123,853 30,000 -- 5,783 

Jim M. Flanary ............ 1999 90,392 40,000 - 50,000 -

President of OEA 1998 - -

Aerospace, Inc. 1997 - - -

(1) Amounts shown include compensation earned and received by executive officers as well as amounts 
earned but deferred at the election of those officers.  

(2) Represents amounts accrued for executive officers pursuant to the Company's Incentive Compensation 
Plan.  

(3) Other annual compensation provided during 1999, 1998, and 1997 did not exceed disclosure thresholds 
established by the Securities and Exchange Commission.  

(4) Amounts include the Company's contribution to the Company's Profit Sharing Plan and Pension Plan.  

Incentive Compensation 

The OEA Board, at its discretion, may authorize payments of incentive compensation (bonus) to 
employees of OEA, in an aggregate amount to be allocated and distributed at the discretion of the Chairman 

and President. Sums shown above under "Bonus" include -the incentive compensation accrued to the named 
executive officers and expensed for financial reporting purposes in fiscal years 1999, 1998 and 1997.  

Directors' Compensation 

The Directors of the Company who are temployed by it or its subsidiaries were not additionally 
compensated for their services as Directors during fiscal year 1999. Directors not employed by the Company or 
its subsidiaries received a base compensation of $10,000 per annum, committee chairmen received an 
additional base compensation of $1,200 per annum, additional compensation of $3,300 for each OEA Board 
meeting attended, $2,700 for each committee meeting attended on days the OEA Board of Directors did not 

meet and $2,500 for each committee meeting on tdays that the OEA Board met. Directors utilized for 
consulting purposes received $2,700 compensation per day. Dr. Ansell received $5,400 for consulting during 
fiscal year 1999. Robert J. Schultz was elected Chairman of the Board of Directors in January, 1998. The 
Company compensates Mr. Schultz for his services as Chairman on a consulting basis, paying him a retainer 
of $200,000 per year. In addition, Mr. Schultz in 1998 received an option grant of 60,000 shares at an exercise
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price of $19.063 per share and in 1999 received an option grant of 70,000 shares at an exercise price of 
$9.563 per share under the Company's Employee Stock Option Plan, and is reimbursed for his expenses.  

Directors' Compensation Plan 

All directors of the Company, other than those who are officers or employees of the Company, are eligible 
to participate in theDirectors' Compensation Plan and can elect to participate in the "Compensation Choice 
Program" and the "Deferred Compensation Program" under the Plan. Eligible directors of the Company may 
annually elect to be paid their director fees and other compensation ("Director's Compensation") either (i) in 
cash, common stock, non-statutory stock options, or a combination thereof ("Compensation Choice Pro
gram"), or (ii) by deferring some or all of their Director's Compensation for payment at a later date 
("Deferred Compensation Program"). Any election may not thereafter be changed for that Plan Year.  

Profit Sharing Plan 

The Company and its wholly owned subsidiary (OEA Aerospace, Inc.) maintain a profit sharing plan 
with salary reduction provisions permitted by Section 401 (k) of the Internal Revenue Code of 1986, as 
amended, covering all of their employees. Each fiscal year, the OEA Board determines the amount of its 
contribution to its plan up to 10% of the total compensation of all participants for such fiscal year. This 
contribution is allocated to the accounts of the participants based on a formula which takes into account the 
compensation and length of service of each participant. Vesting occurs at the rate of 20% at the end of two 
years of service, as defined in the plan, and 20% for each year of service thereafter, with full vesting at the end 
of six years of service. Upon normal retirement, death, disability or termination of employment, a participant's 
account balance is payable, at the administrative committee's option, either in a lump sum or in periodic 
payments over a period not to exceed ten years. The compensation column headed "All Other Compensation" 
includes the listed officers' benefits under the applicable profit sharing plan which were accrued during fiscal 
years 1999, 1998 and 1997.  

Pension Plan 

The Company and its wholly owned subsidiary (OEA Aerospace, Inc.) maintain a pension plan covering 
all of their employees. Each fiscal year the Company and its subsidiary contribute an amount equal to 5% of 
the aggregate compensation of all participants in the plan for such fiscal year. Vesting occurs at the rate of 20% 
at the end of two years of service, as defined in the plan, and 20%for each year of service thereafter, with full 
vesting at the end of six years of service. Upon normal retirement, death, disability or termination of 
employment, a participant's account balance is payable in the form of a joint and survivor amount if the 
participant is married, provided, however, if the participant is not married, or if the participant and his or her 
spouse so elect, the account balance may be paid in a lump sum or, with the administrative committee's 
permission, in periodic payments over a period not to exceed ten years. The Compensation column headed 
"All Other Compensation" includes the listed officers' benefits under the applicable pension plan which were 
accrued during fiscal years 1999, 1998 and 1997.  

Employment Agreements 

The Company entered into an employment agreement with Dr. Charles B. Kafadar dated March 15, 
1990, providing for his full time, active service as President and Chief Operating Officer for an indefinite term.  
Dr. Kafadar's employment is terminable at his election after age 65 and 33 years of continuous service, or by 
the Company at any time for any reason. Upon termination or retirement, the agreement provides for 
payments, pursuant to a formula based on his compensation for the three years prior to his termination, to 
Dr. Kafadar during his lifetime and, in the event of his death, his surviving spouse for up to 10 years.  
Dr. Kafadar will not be eligible to elect under the agreement to terminate his employment until 2010. If 
Dr. Kafadar had terminated his employment as of July 31, 1999, termination payments calculated in 
accordance with the agreement would have approximated $197,608 per year for Dr. Kafadar, or $98,804 per 
year for his surviving spouse.
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Incentive Stock Option Plans

The stockholders approved an Employees' Stock Option Plan and an Amendment to the Employees' 
Stock Option Plan (the "Employees' Plan") on January 13, 1995 and January 14, 1999, respectively, and a 
Nonemployee Directors' Stock Option Plan (the "1995 Directors' Plan") on January 12, 1996. These plans 
provide for stock options to be granted for a maximum of 1,350,000 shares of Common Stock under the 
Employees' Plan and a maximum of 50,000 shares of Common Stock under the 1995 Directors' Plan. Options 
may be granted to employees and nonemployee directors at prices not less than fair market value of the 
Company's Common Stock on the date of grant. Options granted under the Employees' Plan may be exercised 
at such times after the grant date as specified by the OEA Board, except for options granted to executive 
officers which may not be exercised for at least six months, and options issued under the 1995 Directors' Plan 
may be exercised after the first six months following the grant date. All options must be exercised within 
10 years of the grant date, except for those incentive stock options granted to recipients who own more than 
10% of the total combined voting power of the stock of the Company which must be exercised- within 5 years 
of the grant date. Shares may be granted from either authorized but unissued Common Stock or issued shares 
reacquired and held as treasury stock.  

The Company maintains an incentive stock option plan (the "Prior Plan"), for grants prior to July 28, 
1994, which provided for the grant, by the Board of Directors, of options to purchase shares of the Company's 
Common Stock to those officers and key employees of the Company and its subsidiaries who have performed 
services, which in the opinion of the Board of Directors at the time of grant, were of special importance in the 
management, operation and development of the Company. Options granted under the Prior Plan are 
exercisable during the period commencing one year after the date of grant and ending ten years after the date 
of grant, except that any option granted to a recipient who owns more than 10% of the total combined voting 
power of the stock of the Company is exercisable only until five years after the date of grant. The exercise 
price of the options granted under the Prior Plan is to be equal to 100% of the fair market value of the 
Company's Common Stock on the date of the grant, except that the exercise price of any option granted to a 
recipient who owns more than 10% of the total voting power of the stock of the Company is to be equal to 
110% of the fair market value of the Company's Common Stock on the date of the grant.  

Option Grants in Last Fiscal Year 

The following table sets forth information on option grants made during fiscal year 1999 to the named 
executive officers. (None of the named executive officers has ever received stock appreciation rights).  

INDIVIDUAL GRANTS 
Number of % of Total Potential Realizable 

Securities Options Value at Assumed 
Underlying Granted to Exercise Annual Rates of Stock 

Options Employees Price Price Appreciation for 
Granted in Fiscal ($/Share) Expiration Option Term(2) (3) 

Name (#) (1) (2) 1999(2)(4) (1)(2) Date(2) 5%($) 10%($) 

Dr. Charles B. Kafadar ........... 50,000 12.29 9.56 10/22/08 300,612 761,809 
William R. Barker .............. 40,000 9.83 9.56 10/22/08 240,489 609,447 
Ben E. Paul ..................... - - - - -

J. Thompson McConathy ........ 30,000 7.37 9.56 10/22/08 180,367 457,085 
Jim M. Flanary ................. 50,000 12.29 10.75 3/1/09 338,031 856,637 

(1) On October 22, 1998, the Board of Directors granted Dr. Kafadar, Mr. Barker and Mr. McConathy 
options to purchase 50,000, 40,000 and 30,000 shares, respectively, of the Company's Common Stock at 
an exercise price of $9.56 per share. These options have a 5 year vesting period ('5 vesting each year) and 
expire on October 22, 2008. On March 1, 1999, the Board of Directors granted Mr. Flanary options to 
purchase 50,000 shares of the Company's Common Stock at an exercise price of $10.75 per share. These
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options have a five year vesting period ('A5 vesting each year) and expire on March 1, 2009. No 
consideration was or is to be received by the Company for the granting of any option.  

(2) On October 22, 1998, the Board of Directors granted Mr. Schultz options to purchase 70,000 shares of 
the Company's Common Stock at an exercise price of $9.56 per share. These options have a 5 year 
vesting period (1/5 vesting each year) and expire on October 22, 2008. This option grant represents 
17.20% of the total options granted to employees in fiscal 1999. Potential realizable value over the option 
term is $420,856 assuming a 6% annual rate of return and is $1,066,532 assuming a 10% annual rate of 
return.* 

(3) Potential realizable value is calculated based on an assumption that the price of the Company's Common 
Stock appreciates at the annual rates shown (5% or 10%), compounded annually, from the date of grant 
of the option until the end of the option term. The. 5% and 10% assumed rates of appreciation are 
mandated by the rules of the Securities and Exchange Commission and do not in any way represent the 
Company's estimate or projection of future stock prices. Actual gains, if any, upon future exercise of any 
of these options will depend on the actual performance of the Company's Common Stock and the 
continued employment of the executive officer holding the option through its vesting period.  

(4) Based on options to purchase an aggregate of 407,000 shares granted to employees during fiscal year 
1999.  

Aggregated Option Exercises in Last Fiscal Year and Fiscal Year-End Option Values 

The following table sets forth information on option exercises in fiscal year 1999 by the named executive 
officers and the value of such officers' unexercised options at July 31, 1999.  

Number of Value of 
Securities Unexercised in 
Underlying the-Money 
Unexercised Options at Fiscal 

Number of Options at Fiscal Year-End ($) 
Shares Year-End (1) 

Acquired on Value Realized Exercisable/ Exercisable/ 
Name Exercise (2) ($) (2) Unexercisable (2) Unexercisable 

Dr. Charles B. Kafadar ............... .- 17,500/50,000 -
William R. Barker ..................... .- - 15,000/100,000 -
Ben E. Paul ......................... - - 4,000/
J. Thompson McConathy ................- - 5,000/30,000 / 
Jim M . Flanary ...................... /50,000 / 

(1) Only the value of unexercised, in-the-money options are reported. Value is calculated by (i) subtracting 
the total exercise price per share from the year-end market value of $8.5625 per share and 
(ii) multiplying by the number of shares subject to the option.  

(2) Robert J. Schultz had 22,500 exercisable and 110,000 unexercisable securities underlying unexercised 
options at fiscal year end. He exercised no options in fiscal 1999 and had no in-the-money options at 
fiscal year end.

S-8



COMPENSATION COMMITTEE; INTERLOCKS AND INSIDER PARTICIPATION 

Dr. James R. Burnett, Mr. Erwin H. Billig and Mr. Donald E. Miller, all non-employee directors, 
constituted the Compensation Committee of the OEA Board during fiscal 1999. None of these individuals 
was in 1999, or has been in prior years, an officer. or employee of the Company or any of its subsidiaries.  
During 1999, these directors had no interlocking relationships as defined by the Securities and Exchange 
Commission.  

COMPENSATION'COMMITTEE REPORT ON EXECUTIVE COMPENSATION 

Background 

The Compensation Committee (the "Committee") is pleased to present its report on executive 
compensation. The Committee consists of three outside members of the Board of Directors, Dr. -Burnett as 
Chairman, Mr. Billig and Mr. Miller, each of whom were members of the Compensation Committee 
throughout fiscal 1999. This Committee report documents the components of the Company's executive officer 
compensation programs and describes the basis on which fiscal year 1999 compensation determinations were 
made by the Committee with, respect to the Chief Executive Officer and other executive officers of the 
Company. The report of the Compensation Committee describes the policies and rationale with respect to 
compensation paid to executive officers and other employees for the year ended July 31, 1999. The 
information contained in the report shall not be deemed to be "soliciting material" or to be "filed" with the 
Securities and Exchange Commission nor shall the information be incorporated by reference into any filing 
under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, except to 
the extent that the Company specifically incorporates it by reference into such filing.  

Compensation Philosophy and Overall Objectives of Executive Compensation Programs 

It is the philosophy of the Company and the Committee to ensure that executive compensation is 
primarily linked to long-term corporate performance and increases in stockholder value. The following 
objectives have been utilized by the Committee as guidelines for compensation decisions: 

"• Provide a competitive total compensation package that enables the Company to attract and retain key 
executives who are capable of leading the Company in achieving our business objectives.  

"• Integrate all pay programs with the Company's annual and long-term business objectives and strategy, 
and focus executive performance on the fulfillment of those objectives.  

"• Provide variable and "at risk" compensation opportunities that are directly linked with ihe performance 
of the Company and that align executive remuneration with the interests of stockholders and provide a 
performance-based vehicle for capital accumulation and retirement planning.  

"* Inspire executive officers to work together as a team to pursue the Company's goals.  
"• Establish a general corporate atmosphere that promotes an entrepreneurial style of leadership.  
"• Recognize individual initiative and achievement.  
"• Ensure compensation levels that are externally competitive and internally equitable.  

Compensation Program Components 

One of our highest priorities is to attract and retain the most skilled and experienced employees in key 
positions. Compensation is important in this regard, and the Company's incentive compensation plan is 
designed to allow us to be competitive in the market for key personnel while at the same time aligning the 
employee's interest with corporate value creation. The incentive compensation plan has a number of very 
important features that are discussed below. As in the past, we believe that the cash and other types of 
compensation of executive officers and other key' employees, while being competitive with other companies, 
should also be fair and discriminating with the Company on the basis of personal performance.  

There are three major components of our executive compensation program: base salary, annual incentive 
bonus, and long-term incentives through stock options. Executives,- like all qualified employees, are eligible to
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participate in our 401 (k) and profit sharing plans, as well as in certain other benefit plans, such as health and 
life insurance pans.  

Base; Salary - We believe it is essential to pay a competitive salary in order to attract qualified 
individuals' and to support the continuity of management, consistent with the long-term nature of our industry.  
A variety of resources, including published compensation surveys, are used as general guidance in determining 
base salary levels. Although the Committee performs comparisons with companies of similar revenue size and 
industry groups, it does not specifically target compensation of the executive officers to compensation levels at 
other companies. Also, because compensation survey data generally is imprecise as to responsibilities, and 
transparent as to talent and experience, we may adjust the range after subjectively considering the impact of 
these factors. We may also consider Company and industry performance and internal parity. Of critical 
importance to the setting of salary are the particular individual's skill level and performance, and the value of 
his or her skills to the Company. These factors are subjective, and no predetermined weighting of factors is 
applied. Base pay levels for the executive officers are competitive within a range that the Committee considers 
reasonable and appropriate. Please refer to the Summary Compensation Table for details regarding executive 
officer base salaries.  

Annual Incentive Compensation - The Company's officers, senior management personnel and all other 
personnel are eligible to participate in an annual incentive compensation (bonus) plan with awards based 
primarily on short-term business success and individual contributions to that success. The objective of this 
plan is to pay competitive levels of total compensation for the attainment of financial objectives that the 
Committee believes are primary determinants of share price over, time. Specifically, the plan intends to focus 
corporate and individual performance on return on capital employed targets and tailored individual objectives.  
Targeted awards and base compensation for executive officers under this plan are consistent with targeted 
awards of companies of similar size and complexity to the Company. Actual awards are subject to increase or 
decrease on the basis of the Company's performance and at the discretion of the Committee. Please refer to 
the Summary Compensation Table for details regarding executive officer incentive compensation.  

Stock Option Plan - The Committee believes that the best interests of stockholders will be served by 
providing executive officers and other key personnel who have substantial responsibility for the continued 
success and profitability of the Company with an opportunity to increase their ownership of Company Stock.  
Therefore, from time to time as recommended by the Committee based on corporate and personal 
performance, executive officers and key personnel are granted stock options in accordance with the Company's 
Employees' Stock Option Plans. These personnel have the right to purchase shares of Common Stock of the 
Company in the future, at the market value price of the stock on the date of the grant. Options may also 
include vesting conditions related to time or other factors. The ultimate value of the options granted relates to 
stock price performance. Please refer to the Summary Compensation Table for details regarding executive 
officer stock options.  

Management's Performance in Fiscal 1999- During fiscal year 1999, OEA continued its growth in its 
automotive safety products segment. In 1999, the Company increased automotive sales by 4% and operating 
profit by 60%, which were derived from air bag inflators and initiators. Automotive product sales increased to 
82% of total consolidated sales compared to 80% in the prior year and 80% in 1997. The Company produced 
7.6 million "smokeless" hybrid inflators in its third year of production for delivery to air bag module 
manufacturers.  

Chief Executive Officer Compensation - In deierminifig both Dr. Charles B. Kafadar's fiscal year 1999 
pay and the structure of his total compensation packages, the Committee considered OEA's technical and 
financial performance during 1999, the magnitude and effectiveness of the Company's continued expansion 
into the automotive products industry, comparisons with executives of automotive safety products, and 
aerospace companies of similar revenue size, and a variety of published compensation surveys. Dr. Kafadar 
has also spearheaded the Company's technology-driven development of new generation products for tradi
tional markets and emerging applications. In general, Dr. Kafadar's compensation is determined in the same 
manner as the compensation for our other executive officers as described above.
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Internal Revenue Code Section 162 (m) Implications for Executive Compensation - The Committee is 
responsible for addressing the issues raised by Internal Revenue Code Section 162(m) ("Section 162(m)").  
This Section limits to $1 million the Company's deduction for compensation paid to certain executive officers 
of the Company that does not qualify as "performance-based". To qualify as performance-based under 
Section 162(m), compensation payments must be made pursuant to a plan that is administered by a 
committee of outside directors and must be based on achieving objective performance goals. In addition, the 
material terms of the plan must be disclosed to and approved by stockholders, and the Committee must certify 
that the performance goals were achieved before payments can be awarded. It is not expected that the 
compensation to be paid to the Company's executive officers for fiscal 2000 will exceed the $1 million limit per 
officer. Accordingly, the Compensation Committee has not at this time instituted any changes to its 
compensation policies to take into account the $1 million limitation.  

The Committee continues to carefully consider the impact of this tax code provision and will monitor the 
level of compensation paid to the executive officers in order to take any steps which may be appropriate in 
response to the provisions of Section 162(m).  

Dr. James R. Burnett, Chairman 
Erwin H. Billig 
Donald E. Miller 

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 

CERTAIN BENEFICIAL OWNERS 

As of March 12, 2000, the following persons, exclusive of management, were known to the Company to 
own beneficially more than 5% of the Company's Common Stock (the only class of voting securities of the 
Company): 

Amount and Nature of Percent 
Name and Address of Beneficial Owner Beneficial Ownership* of Class* 

Reich & Tang Asset Management L.P ...................... 3,041,000(1) 14.75 
600 Fifth Avenue 
New York, NY 10020 

Oscar L. Tang .......................................... 1,578,600 7.65 
c/o Seward & Kissel LLP 
One Battery Park Plaza New York, NY 10004 

T. Rowe Price Associates, Inc .............................. 1,304,100(2) 6.32 
100 East Pratt Street 
Baltimore, MD 21202 

Ahmed D. Kafadar Declaration of Trust .................... 1,125,484 5.46 
350 Bleecker Street 
Number 6E 
New York, NY 10014 

* This information is taken from statements filed by beneficial owners with the SEC and by reference to the 
transfer agent's records.  

(1) Reich & Tang Asset Management is a Registered Investment Advisor and the shares are owned on behalf 
of their clients. Reich & Tang has sole investment and voting authority over all shares.  

(2) T. Rowe Price Associates, Inc. is a Registered Investment Advisor and the shares are owned on behalf of 
their clients. T. Rowe Price Associates, Inc. has sole dispositive power for the entire holding of 
1,304,100 shares and has sole voting authority for 335,300 shares.
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MANAGEMENT 

As of March 12, 2000, the following Directors and named executive officers, individually, and all 
Directors and officers as a group, beneficially owned shares of the only class of voting securities of the 
Company (i.e. Common Stock, $0.10 par value) as follows:

Name and Address of Beneficial Owner

R obert J. Schultz ............................................  
Dr. Charles B. Kafadar .......................................  
D r. G eorge S. Ansell . ... ....................................  
Erw in H . B illig ..............................................  
Dr. Jam es R. Burnett .........................................  
Richard L. Corbin ...........................................  
Philip E. Johnson ............................................  
D onald E. M iller .............................................  
Lewis W . W atson ............................................  
W illiam R . Barker ...........................................  
J. Thompson M cConathy .....................................  
Jim M . Flanary ..............................................  
B en E . Paul .................................................  
All Directors and Executive Officers as a group (the 13 persons 

named above) .......................

Amount and Nature 
of Beneficial Ownership* 

72,225(1) (2) 
570,258(1) (3) 

3,925(1) (4) 
7,325(1) 

30,391 (1) (5) 
2,250(1) 

21,451(1) 
7,714(1) 
6,616(1) (6) 

46,200(1) 
13,600(1) 
10,000(1) 
52,850(1) 

844,805

** This information is taken from statements filed by beneficial owners with the SEC, by reference to the 
transfer agent's records and the Company's stock option plan record. A line indicates ownership of less 
than 1%.  

(1) Includes unexercised stock options, which are either vested or will vest within six months of this Proxy 
Statement, under the Company's stock option plans: Mr. Schultz, 57,125 shares; Dr. Kafadar, 
27,500 shares; Dr. Ansell, 3,125 shares; Mr. Billig, 3,125 shares; Dr. Burnett, 3,125 shares; Mr. Corbin, 
1,250 shares; Mr. Johnson, 3,125 shares; Mr. Miller, 1,250 shares; Mr. Watson, 3,125 shares; Mr. Barker, 
38,000 shares; Mr. McConathy, 11,000 shares; Mr. Flanary, 10,000; and Mr. Paul, 4,000 shares.  

(2) Does not include 1,000 shares held by his wife in her own name.  

(3) Includes 75,795 shares held by Dr. Kafadar of record and 466,963 shares held in joint tenancy with his 
wife, in which voting power is shared. Does not include 10,250 shares held by his wife in her own name or 
36,299 shares held by his wife as custodian for their children, of which he disclaims beneficial ownership.  

(4) Does not include 1,000 shares held by his wife in her own name.  

(5) Includes 18,000 shares held by Dr. Burnett in a living trust with his wife, in which voting power is shared, 
and 9,266 shares of deferred compensation under the Company's Directors Compensation Plan, which 
have not been issued and cannot be voted.  

(6) Includes 1,491 unexercised stock options under the Company's Directors' Compensation Plan.  

Compliance With Section 16(a) of the Securities and Exchange Act of 1934 

The Company's directors and executive officers and persons who are beneficial owners of more than 10% 
of the Company's Common Stock ("10% Beneficial Owners") are required to file reports of their holdings and 
transactions in the Common Stock with the Securities and Exchange Commission (the "Commission") and 
to furnish the Company with such reports. Based solely upon its review of the copies of such reports the 
Company has received or upon written representations it has obtained from certain of these persons, the 
Company believes that, with respect to fiscal 1999, all of the Company's directors, executive officers and 10% 
Beneficial Owners have complied with all applicable Section 16(a) filing requirements.
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