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The following lnforn.-tlon · 1s provided to cl•rlfy the comp•ny or document ldentlflc•tlon: 

FILMED UNDER: 

Wesco Financial Corporation 
COMPANY NAHE 

· Form 10-K 
DOCUMENT 

W342000000 
COMPANY NUMBER 

12/31/77 
DOCUMENT DATE 

COMPANY MAHE ON DOCUHENT: __ w_e_s_c_o_F_1_nan_c_1_a_1 _c_o_r_po_r_a_ti_on _______ _ 

REASON: 
Combination Form 10-K and annual report to shareholders • 
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TO THE STOCKHOLDERS OF . .. 
·- •I .~-

r'iWESCO FINANCIAL CORPORATION . 
\......._/ 

Consolidated net eamlngs of WMC:o Financial Corpora· 
lion and its subsidiaries for 1977 amounted to $6,449,000 
.($.91 per share) compared to $5,516,000 ($.77 per share) 
in 1976. Quarterly earnings per share Were: 

l1nl s.a...i 1Nol -B!!!!!!! B!!!!!!! .!I!!!!!! .!!!!!!!!! !!!!. 
1977 ' $ .19 .19 .22 .31 .91 
1976 .16 . '.20 .21 .20 .77 

The increase in earninll' is due to the growth of total 
earning assets chiefly provided by saving$ growth. 

Total. savings In Mutual Savings increased $54,912,000 
In 1977 compared to an Increase of $<14,926,000 In 1976. 
Out-of-state savirlgs were. $S2,648,000 (11.4% ··of total 
savinssl compared with $52,508,000 (13.3o/o of total sav· 
ings) in 1976. 

Cott of savings and cott of funds (savings and borrow· 
ings) continued to increase In 1977'due to lncrea.sed d~ 
posits In certificates at. a hi sher yield than the 5V• % 
passbook rate. The yield on the loan portfolio continues 
to rise. .• 

Cost ofsavings 
Cost of all funds. · 
Yield on loans at 

1977 -~ ~ 1974 ~ 
6.46% 6.35 6.29 6.00 5.60 
6.S1 6.43 6.41 6.25 5.69 

yearend 8.02 7.70 7.55 7.36 7.17 
At December 31, 1977, real estate loans were 

$390,569,000 compai:e<f with $347,244,000 at December 
31, 1976. Real estate loans made and purchased in 1977 
amounted to $1071546,000 compared to $42,386,000 
made in 1976. In the second half of 1977, Mutual Savinss 
purchased for $43,661,000 a 90o/o participation interest 
in lo•ns from the portfolios of four large California-based 
savings and loan associations who service the loans. 
loans in process and firm loan commitments, which 
were $3,260,000 at December 31, 1976, increased to 
$9,396,000 at December 31, 1977. 

Wesco and Mutual Savings have decreased cash and 
short-term marketable securities by $11,156,000 in 1977 
and increased the iitvestment in common and preferred 
stocks by $18,101,000. 

Stocks and bonds 
Cash ~nd marketable 

~ecurities 

1977 1976 
$ 64,821,000 46,720,000 

97,277.000 108.433,000 
$162,098,000 155,153,000 

The increase is in common stocks. Common stock of 
Federal National Mortgase Association (FNMA) was in· 
creased from 1,044,900 shares at a cost of $14,809,000 
to 1 ,730,000 shares at a cost of $26,011 ,000. During the 
third quarter of 1977, WMC:o purchaM:-d 67,500 shares of 
Cleveland-Cliffs Iron Company for a cott of $3,680,000. 
Cleveland-Cliffs Iron Company manages 13% of North 
American Jron ore production, operates fourteen cargo 
vessels on thc_.Great Lakes, sells forest products, explores 
for mineral• and ha• interest in Australian iron ore 
production, The holdings in tnis Company had been 
inc1'ea~ to 152,500 ·shares with an investment of 
$8,246,000 at December 31, 1977. Wesco purchased an 
addit!onal 20,000 shares in February 1978 and may con· 
tlnue to make additional purchases depending · upon 
market. condilio_ns. Other securities are also being pur· 
chased in 1978. · 

During the second and third quarters of 1977, WMC:o 
Invested $1,580,000 at the holdins company level in 
92,242 shares of Detroit International Bridge Company, 
which owns and operate• a toll bridge between Detroit, 
Michigan, and Windsor, Ontario/ Canada. later In the 

1 

year Wesco, with the approval of the Directors of Detroit 
International Bridge Company, made a tender offer to 
purchase for cash all the remaining outstandins shares 
at $20 ... per shaie. The tender offer expired on October 
25, 1977. Al December 31, 1977, as a iesult of the tender 
offer, WMC:o had Increased its holding to 272,908 shares 
with a total cost of $5,330,000. Companies affiliated with 
Wesco own an additional 42,020 •hares, purchased 
several years a~o as part of insurance company portfolios. 
Thi! WMC:o portion represents 21._5% of the total stock 
outstanding, •nd one of WMC:o's directors, Charles T. 
Munger, hu .. been elected a director of Detroit Inter· 
national Bridge Company. After acquiring 21.5%, Wesco 
has accounted fodl$ investment on the equity basis as 
required by accounting convention. The current annual 
diviciend bfling paid by Detroit International Bridge 
Company amounts to approximately 7.5o/o on WMC:o's 
•sRregate cost. 

Properties acquired by foreclosure were $2,095,000 at 
December 31, 1977 compai:ed with $3,321,000 at Decem· 
bet ·31, 1976. The last vacant land at lake San Marcos· 
was sold in 1977 and the one-hall interest in the shopping 
center, motel and restaurant at lake San Marcot was sold 
at an unre;ilized profit of $890,000. The property oc· 
cupied by the Upland Branch was acquired through fore
closure in 1976. $228,000 of the total cost of this property 
has been transferred to branch premises as it is antic!· 
pated Mutual Savings will retain ownership. The re
mainder of the Upland property; )laving a current book 
cost of $78,000, will be developed with retail stores to be 
rented for income. Construction will commence early in 
1978. Negotiations are, currently in progress for the sale 
of the commercial property in Pacoima. This property 
has a book cost of $289,000. The remaining balance of 
the foreclosed property account at December 31, 1977 
was $1,728,000 and consists of vacant land at Santa 
aarbara and at Frienoly Valley in Los Angeles County 
with book values of $1,042,000 and $696,000 respectively. 
Zoning and other plans are being processed for both 
parcels and it is anticipated that construction of resl· 
dences will be permissible In mid-1978 at Friendly Valley 
and mid-1979 at Santa Barbara. 

The 3-for-1 stock split in the form of a 200o/o stock 
distribution of the stoc~ of Wesco Financial Corporation 
was made on April 4, 1977. The number of .shares out· 
standing are 7,119,807. The Blue Chip Stamp Company, 
at the expiration of their tender offer in January of 1977, 
owned 80.1o/o of the Wesco stock. This permits a con
solidated Federal Income tax return to be filed. 

Mutual.Savings did not open any new offices in 1977 
to add to their sixteen branch offices. A satellite branch 
office has been approved for a retail shopping center, 
wh.ich Is scheduled for opening late 1979, in downtown 
Pasadena close to the main ofnce. 

On January 17, 1978. Wesco increased its regular 
quarterly"'cash dividend from S.07'/2 per share to $.08V2 
per share payable March 15, 1978 to shareholders ol 
record a! the close of business on February 20, 1978. 

A "Sumlllary ;if Operations" for a flve-year period Is 
presenled on page 2, followed by "Managemenrs Dis· 
cussion and Analysis" of that Summary. The purpose of 
the Summary and Discussion is to enable investors to 
compare periodic results of operations and to assess the 
source and probabillty of earnings. 

~, .. · .. ;tie&::: ..... t-
LOUIS ~. VINaNTI 
Chllrm1n of the lol.rd ind Pmldent 

() 
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SECURITIES AND: EJ<CHANGE COMMISSION 
Washington, O. C. 205~9 

Forjn1CM< 

Annual Report Pur5uant to $1:l£~ion 13 of1 S (d) 
:::> of the Securities Exchange Act of 1934 

For the fiscal year ended December 31, 1977 Commission file number 1-4720 

l\ 
WESCO FINANCIAL CQ~PORATION 

(Exicl name of realllranl as specllii!CI In Us charter) 

Delaware 
(Slale or olher jurlsdicllorl of 

lncorporallon or orsaniHllon) 

315_ East Colorado Boulevard, Pasadena, California 
(Address of prln,clpal executive offlcesl-

';) 

95-2109453 
(l.R.S. Em~ foyer ldentiflcallon No.I 

\91109 
(ZipCodel 

,,· R,eJ!iStrant's telephone number, including area code (213) 684-1500 

Securities 'registered pursuant to Section 12(b) of the Act: 
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Title of each class 

Capital Stock, S1 par value 

Name of ea.ch exchanae on which re,ls1ered 

American Stock Exchange 
Pacific Stock Exchange 

'There were 7,119,807 shares of Capital Stock outstanding December 31, 1977 

Securities registered pursuant to Section 12(g) of the Act: None 

0 

Indicate by check (mark whether the registrant (1) has filed all reports required to be filed by 
Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding twelve months 
(odor such shorter period that the registrant was required to file such reports), Yes •. X .• No .•.••• 
and (2) has been subject to such filing for the past 90 days. Yes •• X •• No •• ,,.'.. ' 
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Item 1. BUSINESS 
(a) Wesco Financial Corporation (Wesco) was 

incorporated on March 18, 1959. Its principal busi
ness is the ownership of all of the outstandi"g 
Guarantee Stock of Mutual Savings and Loan Assoti
ation (Mutual) which serves the Southern California 
area through sixteen offices, of which six are in 
Los Angeles (:ounty, fourln· Orange County, two In 
Ventura County, three in San Diego County;and one 
in San Bernardino County. · 

Mutual Savings' principal business is the lending 
of money secured by first liens on real estate (prin
cipally residential) to enable borrowers to purchase, 
,construct, or refinance real property and investing 

·. C".·~.·.·;,··< \ •'"~;.:. -il 
. - ~;;:L.;;''I\ ' 

\.:~\ 
' ~J '~~');~ 

Wesco acts as trustee under deeds of trust1 J~veilts 
In marketable securities, owns and operate!; the 
Pasadena business block In• which the head office 
of its subsidiary Mutual Is located . and a nil nor 
amount of other property. Wesco alsi> has a wholly 

·' owned subsidiary which 'acts as an i~;~urance agent, 
principally for flr!! and extended cli\.rerage property 
insurance and 1nl)rtgage life insural\ce. 

~-i ' \,) 
(b) (1) Mutual's savings deposits and loans In-

creased compared to prior years. · 
(2) through (6) not applicable: ,. 
(7) Compliance with . environn)enta1" regula

tions has had no material effect as to Wesco and. its 
, dn marketable securities. Mutual also owns an In

active service corporation. Funds are provided by 
savings deposits, principal payments on existing 
loans, borrowings from banks and operiltions. The 
chief sources of income to Mutual are income from •. 

subsidiaries. · · · · 
(8) Wesco and its subsidiaries employed ap

proximately 160 persons at December 31, 1977. 
(9) Not applicable. 

(cl Wesco and its subsi~'l:,~s: i\i'e engaged in only 
one line of business within l!ii> definilion of. this 
item. 

" marketable securities; the excess of interest receille'd 
on loans and investments over the Interest paid on 
savings deposits, and loan fees and service charges 
received. · 

Item 2. SUMMARY OF OPERATIONS 

(d) and (ei not applicable. 

The following consolidated summary of operations for the five years ended December 31;'1977 should 
be read in conjunction with the related financial statements and notes thereto included under item 13. 

Revenues: ,, 
lnl,rest on loans ••••••••••••••• 
Loin Ins and service charges ••• 
Interest and dividends on Invest· 

ments ,, ••••••••••••••••••••• 
Othor Income, net •• , ••••••••••• 

Expenses: 
General and admlnlatrallva ex· 

penses ................ , ... . 
ln\~n!st on savings deposits •••••• 
Interest on noles payable •••••••• 

Earnings bolore taxes on Income 

Taxes an Income ••••• , ••••••••••• 
Net earnings ........... : ... . 

Earnings per capllal share•.,, •••••• ,-. 
-- . ) 
Cash d.lvldends par capital share• •• 

FINANCIAL DATA AT YEAR END 

Total assets .............. ,. ••••• 
Real. estate loans· , •• , • , , • ; •• , ., •••• 
Savings deposits ................... . 
Shareholders' equity , ••••••••• , ••• 
Book value per share• ••••••• , •••• 

1977 

• 21,412,000 
1,113,000 

11.~ooo 
2.332.000 

__i!i.4!?,000 

8,111,000 
a,010,000 
2,312,000 

31,19,000 
!,110,000 

2,431,000 
s' 1,441,000 

• .11 

• .217 

$511,0M,OOO 
SH7,011.000 
S4H,I0!,000 
• 11,409,000 
s 11.u 

'Based on 7,119,807 si1ires oulst1nding 11December31, 1977. ,, 

1976 

27,521,000 
1,6831000 

8,729,000 
1,478,000 

39,391,000 

4,944,000 
24,428,000 
1,982,000 

31,334.f!OO 
8,057,000 

2.541,000 
_M!!,000 

J7 
.233 

523,348,000 
344,587,tlOO 
404,9",000 
77,072,000 

10.52 

3 

1975 

28,438,000 
1,382,000 

5,843,000 
1,187,000 

38,810,000 

4,710,000 
21,844,000 
2,828,000 

29,182,000 
7,428,000 

3.077.000 
4,351,000 

.81 

.20 

470,127,000 
371,041,000 
380,070,000 
73,218,000 

10.28. 

1974 

28,483,0CO 
1,542,000 

4,7091000 
488,000 

35,180,000 

4,208,000 
20,419,000 
:UM,000 

27,9111,000 
7,1119.000 

3,2112,000 
3,927.000 

.55 

.187 = 

485,848,000 
388,398,000 
333,117,000 
70,291,000 

9.87 

1973 

27,450,000 
1,788,000 

3,875.000 
1,175,000 

34,2119.000 

3,702,000 
20,001.000 
1,313,000 

25,018,000 
9,273.000 

4.885.000 
4.808.000 

.85 = 

451,980,000 
387,185,000 
345,530,000 
87,551,000 

9.49 
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Management's Discussion and Analysis otSqmmaryi)f Operations· 

This. source of income is dep1;ndent upon the 
ilmourit of !Oilns ilnd the yield thereon. The yields at 
December '31, 1977, 1976 and 1975 we~ 8.02%, 
7.70% and 7.55% respectively. Total real estate 
loans outstandin11 at the end of such years Were 
$390~,000, $347)44,000 and $374,011,000. 

0 . 
l- ,_and Seftke a.,.. ~ . 

., .-'."~ 

This incomiP\\.as derived from · the followin11. 
sources: 

!fil. ~ 1975 
~ 

lOln !i!U .. .. • .. l') 1149,000 101;000 721,000 
C6mmltment \'._; < 

fees ... ,....... 226.000 
Escrow and 

clerical fees .... 133,000 130,000 47,000 

p':~":~t······. 521,000 568,000 314,000 
I.ate charses ...... 76,000 70,000o 82,000 
Otliet charges •••• 158,000 194,000 198.~ 

s 1,963,000 1,663.000 1,362,000 

lnlerest Oii Maiketable Securities 
lnvei:tme·n~ have conslsted principally of certifi· 

Cates of depOsit of major banks, shoi:t•term bank 
obli11a1ions, banker's acceptances, Ur:iited States Gov
ernment bonds, notes, bills and a11ency securities 
and state municipal bOnds. Maturity of these mar· 
ketable securiti'!S, other than municipal bonds, has 

, ~ been less than. one year;, The variation in income 
I shown on the accompanyi,ng Summary is ac~ounted 

h 
for by the varying amounts invested andthe-varying 

1 yields obtain~ in the. particular year. The amount 
/ invested in marketable St1<:Urities from time to time 

is dependent on the 'cash flow available for invest· 
ment and the amount committed for investment in 
real estate loans. · · 

Municipal bonds in Mutual Savings showed an 
unrealized appreciation of $1,084,000 at December 
31, 1971 compared to $1,042,000 the previous year. 
The current return on the tax exempt bond portfolio 
is 7.84"/o. 

The amount invested in all marketable securities 
at December 31 for the years indicated is as follows: 

Munlclpol bonds .. , . $ 6,685,000 6,&96,000 4,554,000 
Other muketable · 

5"CUrilll!S , • , ·.;, 95,663,IJO!l('.\;)06,912,000 44,220,000 

Dividends on Common and ~lened Stoclc 
The increase in dividends on common and pre

ferred stock is due to the increase in common stocks 
as shown on .. this three year schedule: 

• 

c::i 
!fil, ill! :!file 

C.ommoil stocks , :.::· S 34,257,000 n,809,000 ·. t,853,000 
PNO!erted stiK.13 • • 23,879.000 25,215.000 23,206.000 

s 58,136.000 40,024,000 ·' 25,Cl59,000 

The annual dividend inc:ome from ·such invest· · 
ments was: · 

,, ~.~fa! 
Common stockl .. $ 1,812,000 · 671,000 1'4,000 
PNOfeni!d stocks .. 2,559,000 2,437.000 1,759,000 

s 4,371,000 . 3,108,000 1,953,000 

Federal National Mortgage Associatiol'I (FN~l 
holdings increased from $14,809,000, 1,0#,900 
shares to $26,011,000, 1,730,000 shares•fo 1977. The 
quarterly dividend in 1977 was $.25 per share com· 
pared to $.22 per share. Wesco, at the holding 
company level;' invested $8,2~,000 in 152,500 shares 
of Cleveland~Cliffs Iron ,Company. 

Mutual Savir:igs investments' in preferred stocks are 
limited by regulation to 5%. of assets. Although the 
preferred stocks were below this level at December 
31, 197Zdue to the call oh large issue in December, 
the portfolio has been increased by purchases of 
additional issues to a. book value of $28,371,000 at 
February 22, 1978. 85% of the dividend income 
from stocks is deductible in computing Federal in· 
come taxes. · 

Interest and Dlvldends,Orl lnwstnientl ,. 
Required by law · 

This source of income consists of dividends re
ceived ·on stock of the Federal Home loan Bank, of 
San Francisco and interest received on our sec" 
ondary reserve. held by the Feder11l Savings and loan 
Insurance Corporation. A. dividend of $133,000 was 
d.eclared in 1977, $171,000 in 1976 and $198,000 
in .1975 all in the fourth qual'ter. The variation in the 
secondary reserve has been nominal. 

Net Gains (lOAeS) on Sales of Marketable Securities 
The net gain of $608,000..ln.19n is accounted for 

by aggregate net gains oil sales of securities of 
$208,000 and a gain of $400,000 on one issue of 
preferred stock called in the fqurth quarter. The 
$26,000 net gain in 1976 .and the $62,COO net gain 
in 1975 were the resu!t of net gains on sales ~ith 
proceeds used to 'purchase other issues considered 
more desirable. 

,,.;y 

Otherl-
Th~, prir)f.ipal portion of other income is rentals 

derived. frorrl' the P;tsadena business block, owned. 
by Wesco, in which the head office of Mutual Sav· 
ings is located. This income, reported on a net .. basis 
after applicable expenses, was $3.16,000 for the year 
1977, $255,000 for the year 1976 and $288,000 for 

0 
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the year 1975. All rentable space h~s been leased . 
. ,, and fully occupied sinee May 1977. leases contain 
" a provision for increase of rents as costs of operation 

and nlllintena.nce increase. Some improvements in 
net rental income will occur in 1978 and future 
years. - "'' 
OperatloM and Net <ialM 1-Sales of 
IHI....., 

, Mutual Savings, over a period of years" has 
acquhed real property by foreclosure. bperations 
and net gains from sales of real property were as 
follows: 

C.ln on salos taken 
directly Into 
Income .••••••• S 

Amortlutian of 
unmllzod profit 

Rentallncomt> •••• 
Mllntenance and 

sales expense •• 

Unmllzod profit 
onsaiesof 

s 

1977 

662,000 

' 426,000 
1411,000 

( 82,000) 

1,154,000 

1976 1975 

·~· 
111,000 ,. 106,000 

962,000' 1114,000 
136,000 151,000 

( 97,000). (162,000) 

1,082,000 90'l,OOO 

ml property 
atyeorend •••• S 890,000 276,000 1,025,000 
Income from sales in the next few years will be 

limited to that from sales of vacant land in Friendly 
Valley, Santa Barbara and one property in Pacoima. 
Rental income will decrease as the commercial 
property r.roducing rT!\j5t of this im:ome was sold 
in, 1977. The unrealized profit from ,this sale is 
$890,000. The note on this property is fUlly due and 
payable in. 1979. When it is paid the profit can be 
taken into income, which may occur before 1979 
if the note is repaid before maturity. Maintenance 
and sales expense will decrease as Mutual disposes 
of the vacant land. 
<ienenl and Administrative Expenses 

Although general and administrative expenses in
creased $217,000 in 1977, $234,000 in 1976 and 
$502,000 in 1975, the percentage to gross income 
decreased 'from 12.9% in 1975, 12.6% in 1976 to 
11.6% in 1977. The increased _expense was prin
cipally caused by. inflation and continued cost of 
computerizing our accounting system. 
Interest on Savlnp Depolltl 

Total savings and interest paid for the last three 
years were: 

1976 1975 1977 
Total savins• • • • • • $459,908,000 404,996,000 ~,070,000 
lntemt an savinp 28,070,000 24,428,000 21,844,000 

The increase in the interest on savings is due not 
only to an increase in total savings, but an increase 
to the higher rates of certificates of deposit. Savings 
deposits are summarized by interest in Note 7 of 
Note;;~to Consolidated Financial. Statements. 

\ '·, 

0 

Interest on Notes P.ayable · . , .. · 
0 

In 1977 and 1976, a 7'/:z •)o rate was paid on 
advances made by the Feder~I Home loan ilank and 
a 91/• % rate·! was paid on a' note :'of ·~s,500,000 $1!'-. 
cured by the main office building. and business·· 
block. Variation in rate in 1.975 .. fluctuated from 
7'/•% to 101/2%. Total of notes paVible at year' end,, 
and interest paid for each year was: 

~+~~ 
Notes payah_le •••• $ 27;ii30,000 31,356,000 

1976 

lntemt paid • • • • • 2~12,000 

Tues on Income 

26,210,000 
2,628,000: . ,. . 

Taxes on income were 27.4% of earnings before 
taxes on Income. in 1977, 31.5% in 1976 and 41.4% 

. in 1975. Total tax expense varies with the increase 
,.,r~~or decrease in pre-tax accounting income adjusted 

for permanent differences '(generally nor>-taxable 
revenue. or . non-deductible expense items). The 
main reason for the decreasing effective tax rates is;1. 
the 85% dividend received deduction 9n. common: 
and preferred stoc:k. This deduction has increased 
as the investment.in common and preferred stocks 
has increased. In addition, income earned on muni
cipal obligations is tax exempt. See Note 9 of Notes 
to Consolidated Financial Statemelnts for additional 
information. · 

5 
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Equity ift Eaminp of Affiliate. 
During 1977, Wesco acquired an interest in 

Detroit International Bridge Company. This invest
ment is a.ccounted for· on the equity basis. See Note 
6 of Notes to Consolidated Financial Statements for 
additional information. 

Stock Market Data 
The following table indicates the quarterly high 

and low prices for Wesco's capital stock on the New 
York Stock Exchange for the years 1975 and 1976. 
The New York Stock Exchange suspended trading 
Wesco stock on March ·4, 1977 an.d Wesco stock 
began trading on the American Stock Exchange 
March 7, 1977. Therefore, the quarterly high and 
low prices for part of March and the remaining 
three quarters of 1977 reflect trading. on the Ameri
can Stock Exchange. Wesco issued a 3-for-1 stock 
split on April 4, 1977 which i:;~~\flected during the 
quarter ended June 30, 1977:\ / .. '· 

1977 1976 1975 - -- --
Quarter Ended ~. low ·· High low Hlsh !:!!?'.. 

v 
March 31 20'/o 19¥• 1~~ 10 11~ o~ 
June 30" 19¥• 19~ 15'/• 13'/• 12 10,.. 
June30"" 7~ 5'11 • 

6'/• ·" 15'h 13~ 11'11 9 
6~ 20 15'h 10\i. 8,.. 

5epte111~r 30 8 
Dece111ber 31 8'/o 
'Before 3·ior-1 split In 1977 

"After 3·for·1 1pllt,ln 1977 



" Item 3. PRO!'ERTIES 

The occupancy of the sixteen offices of Mutual, 
"all serving Southern Califomia1 if as follows: . 

,. ~ i:. ' 

Head Office located afc 315 East Colorado Boule
vard, Pasadena, California 91109~, leased by Mutual.i> 
from Wesco, which is iU: parent company, under 
lease whi<:h expires June 14, 1984. "·" ' 

0 

Glendale Office located at 336 North Brand 
Boulevard, Glendale, California 91203,. ow~ed in fee 
simple by Mutual. · · •· 

Covina Office located at 200 North Citrus Avenue, 
Covina, California 91723, owned. in fee simple by 
Mutual. ' 

. ,') 

We°st Arcadia Office located at 660 West Duarte 
,.Road, Arcadia, California 91006, leased by Mutual 
with one ten-year and~two five-year options wt\ich 
will permit occ:upam;y:.16. June 10, 2001. r,, 

Corona Del Mar Office located 'at 2867 East 
Coast Highway, Corona del Mar, California 92625, 
leased by Mutual for a five-year period which expires 
July 14, 1979. Mutual has taken an option on a 
vacant corner near this location and presently in· 
tends to build a new building. The lease will be for 
an initial term of thirty years and granis Mutual six 
additional five-year options which will permit oc• 
cupancy to May 1, 2038. 

Canoga Park-<;:hatsworth Office located al 8393 
Topanga Canyon Boulevard, Canoga Park, California 
91304, leased by Mutual under a lea~~ which expires 
May 31, 1980. Four consecutive five-year options to 
May 31, 2000 have been. granted to Mutual. 

Thousand Oaks Office located at 1330 Moorpark 
Road, Thousand Oaks, California 91360, leased by 
Mutual under a twenty-year lease to March 31, 1993, 
with a five-year renewal option to March 31, 1998. 

Capistrano-San Clemente Office located at 570 
Camino de Estrella, San Clemente, California 92672, 
leased by Mutual under a. twenty-year lease with 
options for three addit.ional five-year term.s which 
will run through December 4, 2010. · 

Vista Office located at 1010 East Vista Way, 
Suite A, Vista, California 92083, leased by Mutual 
under a lease which runs through May 1, 1982. with 
options to extend to May 1, 20021 

Santa Ana Office located at 631 North Main 
Street, Santa Ana, California 92701, leased by Mutual 
under a lease to November 1, 1978, with three 
three-year option{.Jo November, 1987. 

6 

.~) 

,, 
' 

Channel Islands Office located ·at 739 W. Chahnel 
Island Boul«:vard, Port, Huenerne, California 93041, 
leased by Mutual un~i.'~ a lease to August 13,11~1 'J:! 

Fountain Valley Office located at 17900 Magnolia 
Street, fountain Valley, California «.12708, leased bv. 
Mutual under a lease. to 1991 with options ·to 2006. 

Lake San Marcos Office locai~ at 1143t322 San · 
Marino 'orive, Lake San Marcos, Californlil 92069, 
leased by fy\utual for a five-yt!ar pe'riod whiclh!xpires 
November 30, 1979, with four additional fi\i\.":'Year 
options to November 30, 1999; 

. bpland Offke located ~t 160 West Foothill Boule
vard; Upland, California 91786, owned· in fl!i! simple 
by Mutual . 
0 ?-.I 

Cerritos Office. located at 13343 Artesia Boule· 
vard, Cerritos, California 90701, leased by Mutual 
under a lease to May 31, 1978 with an additional 
option to May 31, 19a5. · 11 

Fallbrook Office is presen\ly located at 119 East 
Ivy, Fallbrook, ·california' 92028 .. The .Present lease 
runs to April 30, 1978 with additional options to ... 
October 31, 1981. Mutual. has acquired property 
at 116 through 1241/2 South Main Street in Fallbrook, 
where it will build a permanent office. 

In the opinion of management, all these proper
ties are adequate and suitable for the needs of 
Mutual. 

Item. 4. PARENTS AND SUBSIDIARIES 

Blue Chip Stamps, a California corporation, owns 
8G.1% of the outstanding stock of Wesco. At. De
cember 31, 1977, Wesi;o owned.100% of the voting 
securities of the following subsidiaries, both of 
which are incorporated in California and are in
cluded in its consolidated financial sta!~ments 
herein. 

Mutual Savings and loan Association 
WSC Insurance.Agency 

Mutual owns 100% of the voting securities of 
Wes-Fin Service Corp., a California corporation, 
which is included in the consolidated financial 
statements. 

Wesco owns 21.5o/o of Detroit International 
Bridge Company, which is incorporated in Michigan. 
Wesco accounts for this investment on the equity 
basis. Detroit International Bridge Company• files 
separate consolidated financial statements with its 
wholly owned subsidiary, The Canadian Transit 
Company. 
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Item 5. PENDING LEGAL PROCEEDINGS , 

·:-·· 

obtained through the tende(•offer, and prohibiting 
it from· voting shares of DIBC held by it. The Com
plaint alleged. violations of federal securities laws in 
connection with the disclosures and allilged failures 

• ou~og recent yea~, a nu1)'1ber;rof'C:lass actions 
againsf'numerous savirigs.and loa~ associations and 
other lenders in California have been p6\1dlng re
gardi11g il}terest on imµou~p<a'Ccounfs, late char,es, 
prepayment fees and d,oe-on-sale clauses (a clause 

~:.O\, which, permits<• ~~e~enlire, balance of the loa11 to 
·"- 'hecome~dl!e•upon the. sale· of the mortgaged prop-

~,e)'fy). MutuakSavings was at one. time a named de
fei1dant in s.everal of these actio11s. However, at the. 
Pl'flsent. time, there ilftl only two such class actions 
In which Mutual Savinijs is a named defendant, both 
of which have. beeR in• a dormant status for over 
•four years~. In on\!! of these, the. case \JI Gabriel W. 

·· Solomon et al .. vs. United Savings and Loan Associa-

to d.isclose made in'the offer to p,urchase and•Jnfor• 
mat1on statement that was circulated to DIBC share
holders, particularly, but not exclusively, in connec
tion with t))i! ~escripti~n of. the operat.ion and eifif-t··· '.·'7:\. 
of the Canadian Foreign .Investment Review A'l:,li. · ) 
The Unitir4J States District Court for the East~m 1 

District of ~ichlgan, on November 2, 1977, is.sui!l:h/ 
a.n "Order. Denying ~~otion for Preliminary: ll}junc;, 
t1on and Order Dismission Complaint". The plaintiff 
'moved for a new trial and, on December 281 1977, 
the. court issued an "Order Denying Motion for 
New Trial and Reconsideration". Plaintiff has now tion. e,~ al., Kern County Superior Cc;t.:rt Case No. 

,. 12~271, filed on. May 18, 1973 ag~lri'st 175 savings 
anCI loan .associatio0s)n .Californneseeking··refunds 
of late•charges. as in\ialid under Civil Code Sections. 

'' . 1670' and. 1671, Mu!ual• has not been served. The 
action was removed to. the IJ S, District Court for 
the Eastern District of California (U.S. District Court 
No. F887-Civil) on November 1, 1,?73, · 

The other such action. is the Los Angeles Superior 
Court Case No •. 66361, Martin S. Stolzoff dba West-

. minster Investment Company et al. vs. Mutual Sav
i.11gs and Loan Association filed on September 51 
1973 which ma~es a .similar charge with rega~d Iii 
late,, charg~s collected on delinquent lo~ns by 
Mutual Savings. It seeks refund of the late charges 
with estimates exceeding $1,000,000. 

' . /,; 

In Wesco's opinion, these aforementioned actions 
will not h:ive a material effect ori"its financial state
ments. 

Wesco Financia.1 Corporation and Blue Chip 
Stamps have been named as defendants. in two law
suits broug~t by J,erry D. Luptak. Both of these cases, 
which relat~l to a tender offer made by Wesco (or 
shares of Detroit International Bridge Company;'are 
described below. " 

· filed a notice of appeal from these orders with the 
. United States Court oJ Appeals for the Sixth. District; 

In the s.econd case, filed on January 10, 1~78• 
plaintiff purports to su.a individually, and on behalf. 
of all other shareholders of DIBC, and derivatively 
on behalf of DIBC. The Complaint: alleges. violations· 
of federal securi.ties laws in connection with the. 
disclosures and alleged failures to disclose in the\· 
offer to purcti~se and informatio11 statement circu

..lated to. DIBC shareholders in connection. with 
Wesco's tender offer. The Complaint see"5 to en
join defendants frilm acquiring any further shares 

,, of DIBC and from voting' any shares acquired by 
them since September 30, 1977. It al.so seeks to 

. require the return or divestment of all shares 
acquired since September 30, 1977, ~nd a judgment 
in favor of plaintiff for "such damages as are attri
butable to the illegal actions of defl!ndants"~ Wesco 
Financial Corporation and. Blue Chip Stamps expect 
to contest this actiq.n vigorously: . 

INCREASES,,.t-ND DECREASES IN 
OUTSTANDING SECURITIES AND 
INDcBTEDNESS 

Capital stock $1 par value 
(1) Jerry D. Luptak v. Wesco Financial Corpora- Total shares outstanding.at December 

lion, Blue Chip Stamps, and Detroit International 31 1976 · 
Bridge Company, Uniti!d States District Court for the ; h . .. . . . 

2~N31269 
Eastern District of Michigan, No. 772460; (2) Jerry ..... "'':01~ s _ares 1ssued_ 1~ connection with 0 
D. Luptak v, Central Cartage .. Co., Centra, .. Inc./ , o 1, 3 for 1 .st~ck spht in t~e form .of a. 200 Yo 
Wesco financial Corporation, Blue Chip Stamps,.. stock dw1dend on ~pr114, 1977 .. 4,746;538 
Joseph. W. Bower, Robert A. Bower, Philip L. Carrel, · Total shares outstanding at December 
Charles J.'1 Clark, Q.C., Arthur H. Lamborn, Roy G. 31, 1977 7,t19,807'' 
Lancaster, Harold A. Ruemenapp, H, Peter Schaub; 
Jr. and Detroit International Bridge Company (DIBC) .. 
United States District Court for the Eastern District 
of Michigan, No. 870068. .. ' · 

In the. first case, plaintiff sought injunctive relief 
prohibiting Wesco from proceeding with its tender 
offer for DIBC, requiring it to divest the shares 

, ,/'' 

,- (~;-~·;· 
,: .J;r-, 

7 

Authorized. shares were increased from 2,soo;oif&' 
to 7,500,000. The 4,745,538 shares issued in con), 
nection with the stock split were not reg!s~~i:;!d,\ 
under the Securities Act of 1933 because, in\ th~' 
opinion of Wesco's counsel, the issuance of said 
shares did not constitute a sale within the meaning 
of.Section 2(3) of the Act, .. · 

,,:: ---".,-,(~ 

CJ , 

-~ 

! 
- ·: 
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· Item 7 •.. C~AN~f•1f'i•sECURl;~F~ND 0 
, ·•· ''CH~NGE!;, !N .SECJJRIT'(fOI( ·· 

.. . .REGISTERED SECORITIES . 

~iC>t#pplicabr~. '.:\·: • : ·~· 
lt~rri 8. DEFAULTS l9l'©N SE~OR. SECURITfES .. 

\, \ ~6t ~ppli~able. ' • ~'vf, . · . '1!'' ;;fa ·. · · 
1) ' ,, '' -.··: :· ·:_. :· •• - ·<·_ .:'.'' ., _-;~<~_:-\(;;~----->:·_ . - ' _· - _· '_, . ':·:·> ' ' 

'! Item 9; .. &f~~OXIM;.:TE~~lJMBER (i)F EQUrrr . 
SECQRITY HO~lrJ~R$ .. "' . . " 1) ·. 

-. . -~ . '' , ·::~, ' --:,y;· . ,. " ' -_-- - - '-'1_ ' . 

, .Jitle of Class· · .· .. · N.~mberof~ecord Holders 
" Capital 5t0c~~1''parvalue ;\,, El'(?J1;s79 

-·- .- • ,_, •,'1 Q'-' 

.ltemJO. SUBMISSION lJF 'MATTERS TO 'A,\ " 
VOTE OF SECURITY HOLDERS ·,r . 

· · . Notice of ~nnual• M~tlng of Stock~~lders, held 
· April 19, 19771" and Pt~xy soliciting '·the vote of 
.stockholders for the.· election of directors were 
m'ailid fo allstockholders on March 18,1977. The 

. ,, · following director.~ were elected to hold office until 
. the next annual ri,ieeting. of stockholders and until. 
\heir respectilie successors shall have been duly 
elected a11d qualified: · · · 

' '"" ·. itouis R.Vincellti 
Williami>. Caspers . 
Davio K. Robinson 
JamesN. Gamble· 
Elizabeth Caspers Peters 

· ~lt.~11 E.,_,Buffett (Resign,ed October 18, 1977) 
ftharles T. tAunger · ,,~ · 

-;;· 

A Consent Statement and Consent Form soliciting 
the. written. consent of stockholders to the amend" 
ment o!Wesco's Certificate of Incorporation to i11-
crease the authorized number of shares which 
Wesco shall have the authorization to issue from 
2,5()(),000 shares to 7,500,000 shares, was' mailed to 

· all s~ockholders on February 2, 1977. 2,248,500 af
(firmative consents w11re received, 124,769 consents 
were not executed, am;! no negative v.otes were cast . ' ' ~ ~ -

:' .~· ,,· ~ ·. - . 

I.tern 11. EXECUTIVE OF.FICERS OF 
TH~ REGISTRANT 

Louis . R. Vincenti, Chairman of the Board and 
President,. and Bette Deckard, Secretary and Treas
urer, are. the sole executive officers of We.sco. The 

,, . other· principal. officers . of Wesco ·are also . listed. 
below. There isl no family relationship between any 
of them. All·officers are elected to serve for one year 
.and until. their successol)i shali li~ve been elected 
11nd qualified; • 

" . 
·~ .. :: Age 

· LOUIS R: Vf~<CENTI • . 
0 

72 
. ,,,; 't:fiaiifuatj of th~ Board arid P.:tisident, 0 " 

41· · Mr. Vincent! has served as Chairman of the;Boird . 
''.' . for~ Wes<.o and Mutual. Savings sl.nce ~973. He has 

served as . President of Wes<O an~ Mutual Savini!" ~ 
since 1961. · " · 

·. 8ErtE DECKARD' 
58 '" Seeietary:rreasurer ·· · · ·~ 

,Mrs; Pee Icard·. has ·serve<!>. as Secretary· Treasurer. of 
· Wesco and Mutual Savings since 1975, From 19_74 

tc.1975, she se.rved as Vice President ~nd Treisurer . 
for Mutua.1 Savings .. From 1971 to 1974; Mrs. 
Deckard ''held the poSlllon of Vice President and 
A5,slstantTreasurer of Mutual S~lngs. 

JOHN R; ARMETTA s7 
. ' '\ ' ' ' ' .~--- ) ' ' ' J?' ·,, 

., Vice president, Property Oevelopmenf · . · . .,_, "'" 
Mr •. ¢,i!)1•11a: has setved as -,1c;e President In charse.· 

· of property, Development for Wesco since .1973 
a111l'has served as. a Selllor Vice President for · 
MutuafSavlngs since 1!J69. · '' 

HAROLD R, DETTMANN • 55 
'' q;, Vite Presidenr,;Ji>perations . . . . , 

'" Mr.· Dettmann has served . as Vice Prestdenl. In 
charge of Operations lorWesco since 1976 and as 
Senior Vice. Presldenl for Mutual ·'Savings . since 
1974. From 1971 to·'l974, he served as Vice Prest· . 
de.nt and Operations Officer for ·Mutual Savings.· 

PHILIP E. LYNN 
Vice President, loan Processing 
Mr. Lynn has se:yed as Vice Presl~ent In charge of 
loan . Proc:essing for ~Wesco .since 1969 and as 
Senior Vice President for Mptual. Sa~lngs. since 
1967, . . 

ROBERT E' SAHM 
Vice President, Building Management 
Mr .. Sahm has served as Vice President in charge of 
Building. Management since 1971 . and as Building 
Manager since .• 1967. ' 

'(\-· 

Item 12. INDEMNIFICATION Of DIRECTORS 
;AND OFFICERS 

65 

so 

Section NINTH (6f and (7) of Wesco's Articles of 
lncpr'poration ·"provides, under certain conditions 
and subject to certain limitation, that We~co, its 

· subsidiaries Mutual Savings ,and loan c.Association, 
WSC Insurance Agen.cy, Wes-Fin Service Corp., and 
agents of said subsidiaries, shall be eligible· for in·: 
demnification by . Wesco under the provisions of 
Section 145.ofChapter 1, of Title 8 oithe Delaware 
Code, as amended .• 

Since. February 1975, the directors and ·officers 
liability insurance coverage has been on a joint 
policy with Blue Chip Stamps and See's Candy 
S~~ps'. Incorporated. . 

2-

0 
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: ltem{t3.·.····.F1N~NCIAL .. STATEMENTSt\{EXHllHTS :r 
. . ,' ' . 

Ill ..i.1nvestments in, e'luity i~ f:!arningS of, and 
·. ·'i :ifllEO AND RE!>ORTS ON. FORM 8-1( 

._1jt;li·; ... - '', - "<' -~ '·- :· '.' .. 
. dividf:!nds received from affiliates and other 

· persons 

. (a) ihdex'to financial statei;ri~r,ts, schedllles, and 
exhibit filed with .thisreport: ··' · · . · 

XV..:.... Supplernentary'incorne statement 
information ·· . ·--: '' ; - . - - ' ; -, ., . - ~' . . , 

.• ·_ ·-_, -- • - , _ _.- (;~>:;; __ - AU other ~~hedules have been omitted as. the 
required information is inapplicable or is presented. 
in the consolidated financial Statements or related 

ACCOUritallts' Report ••··· 
: ' -- ' - '\.' 

Financial Statements · notes: 

·. tc:insolidated Balance Sheets...:... D~erllber 31, 
1977 and 1976 ·· · · '• 

Parent company fi~ancial information, including 
Balance Sheets, Statements of Earnings and State· 
ments of Changes iri Financial Posltiori are contained 
in l'llote 2 of Notes to Consolidated Financial State
ments. 

. C • \I 

Consolidated Statements ofEarnillg5 ;_o years 
· ended December31, 1977and1976 

' . ' .",;\ - ' .- ' ' ' 

C:onsolidat~d Statements of Stockholders' .Equity· 
_;,Years ended December 31, 1977and1976 · Exhibits 

· tcmsolidated'Statemen~ ()f Changes. in. Financial 
. i>osition '-Years ended Deceinl>er 31, 1977 · 

Exhib.it I - Resolution of .Board of Directors 
Amending 'By-Laws 

and1976. ·· · · 
· . (b). Form 8-K -"-.September, 1977 reporting tender 

offer for the outstanding stock of Detroit lnterna· 
tional Bridge Company filed October 4, 1977 

Notes to Consolidated Financial Statements· 

Schedules • 

1. - M~rketilble Sec;:urities - Other sl!Curity 
· Investments 

Form 8-K .:_ ·October,· 1977 ~porting Revised 
Offer to Purchase to the stockholders of Detroit 
lnternationalBridge Company filed October 31, 1977. 

d 

_ ..... 

ACCOUNTANTS' REPORT 
''-· -", - ·- 11~? _.-, ~ 

The Board of Directors 
. Wesco. Rnanclal Corporation: 

We have examined the talance sheets. o~ W~o 
Rminclaf Cori>oratlon. and· Weaco Rnancllll Corparatlon 
and subsldlarlea as of December 31, 1977 and 1978 and 

· the related. statements of earnings, stockholders'. equity 
and changea In financial position· for the Y!IBrs lll!lr'i ended. 

c• We have also examined the schedulea llste~n,~,_the ac· 
companying. Index. Our examlnat111n.1 W!f.~1'•1~)ade In 
accordance with generally accepted l!udllJng .• ~landarda, 
and .accordingly Included auch teats. of thll-caccountlng 
records and auch other auditing procedures as we con-, " 

· .,n. sldered nec91111ry In .the clrcumatsncea. •· 

./:~:~%:i1n our opll)lon, the aforementlo/\ed financial statements. 
'i>' "-' pi&ent fairly the flnanclal position of Weaco R~nclal 

Corporatlol) and Weaco Rnanclal Corporation . and aub
sldlarlea at December 31, 1977 llnd 1978 and the results 
of thelrooperatlons and· the chllngea In their flnanclel 
position for the years then ended, ·In conformity with 
generally accepted accounting prlnclpln applied on a 
conalateni b~l1; and the supporting schedulea, In our 
opinion, preaent fairly the lnform~tlon eel forth therein • 

. ~·t-}6~d/. ;;,;f(fll ~·~. 
~ ' ,.. .;. ' ' 

P..01 Angelea;•Callfornla 
January 21', 1978 

- i•·1c'1:,_ - . · --" 
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Consolidafed·Balance ·Sheets 
' (Ji¢embet at, 1977 and 1976 

-;; .. 

- ' , .c*.h.· •. : .............. •'• ... ~ .•. ·.· .. . : .. ~-~ .. -..•.............. 
· I(, • shorMeiinbankClbJlgatlo!)e ........... ; •••• ; ..... , .... .. 

. . CertHlcatea of ditpollt and banker's acceptances, ·al am or
. . t.lzed 1!1911116" coll, which approxlmatea market .••.• 
United State a Government and ag1lncy obllgallone snd other 

:r~~o3o f~ ;m".':l' ~~~n.= ~~~~\~~!~ .~~~~ 
Municipal obllalllonl, at amortized Identified coat (quoted. 
• .. · .martcet, $1,788,000 In 1977 and.$7,738,000 In 1978) •.• 
lnvellmenl .In common stocks (quoted niartcet, ~.428,000 () · 

·•. . .. ln .. 1977 a~ s1p~;ooo In 111781 (note 3) • ''"'"' • ::; •••• 
· · lnvellment In prefened(ftl.'ioka (quoted martcet,"$25,904,000 ~ . 

. In 1977 and $28,"88.~n 1978) (note 3) : •.••.•••••• 
Loans receivable; Jen unea~ loan feee, unrealized profit c 

· · · and loans In procen (notes 4 and 8) ............... . 
. . Accrued .. lnterell and dividend• receivable •••••.••••• , •• 
. . Proll!ll!_!iii purchaaed and held. for lnvellment, al COii • , , , , 

·. Prope'r1iel'acqulred ·through foreclosure. by Mutual Savings 
and(hald for aale, at cost, leaa allowance. for 10111111f 
$192,ooo In 1977and1978 ••••••••• ; ••• ; •• · •••••••• 

lnveltmenta required b)rJa:iv: i' 
, lnveatment In stock of Federal Home Loan Bank, et -. 
· · · coel(note 8)· .......... , ..................... "0 

Prepaymenta to FSLIC aecondary reaerve .••••••.••• 
lnveatment In afflllated company (note 8) ••••••••••••••.• 
Office propertlaa and equlpmen~ net (notea Sand 8) •••••• 
P!1pald expcnaea and aun.dry aaaeta, at coat •••..••..•••. 

LIABILITIES AND STOCKHOLDERS' EQUITY 

Saving• depoelta (note 71 •••••••••• ,, .••••••.••••.• , ••• 
Notea payable (note 8) .............................. . 
Advances by borrowara for texea and Insurance ......... . 
Accounta payable and sundry accrued expenaes •..••.•• ,., 
Caah dlsburaementa to be funded at bank •.••.••.••.•••• 
Taxea on Income (note 9): 

current ...................................... . 
Deferred ...................................... . 

Total llablllll~,s ••.•.•..••••••.•••••.•.•• 

Stockholders' equity (note& 9, 10, 13 end 14): 
Capital atock of'$1. par value per ahare, Authorized 

7,500,000 aharea; luued 7,119,807 aharea ..••••• 
.Capltal.aurplua arising from stock dividends .•..••••• 
Retained earnings .............. , .............. . 

Total. atockholdera' equity ..... ; ........ , • ' 
Commltmenta and contingent llablllllea (notea 11 and 15) 

· 1; ·:, 

See accompanying note• to con10/ld1ted lln1nc/al,a111ementa. 

.·,;,' 

10 

1976 

1,521,000 
1a,700.ooo 

80,282,000 

11,950,000 

8,eff,000 

14,809,000 

25,215,000 

347,194,000 
3,074,000 

89,000 

3,321,000 

3,513,000 
4,eo&,000 

5,059,000 
1,257,000 

523.348,000 

404,998,000 
31,358,000 

479,000 
1,099.0oo 

888,000 

229,000 
7M!.000 

448.278.000 

2,373,000 
28,098,000 
46,833,000 
77,0'#'2,000 

523,348.000 

' '.'' .•. ~.· ...•.•• ,· ' . ''1 
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Consolidated $tatementS' of Ea,rning~, 
' . . (, ' . ..;:.~:\,._ ~'<'"-\ 

" Years end8d ~ember at, ~977'1'f~~J,~0 · ' 

\\ 
~:,\ 

Ii 

Revenme:· , "' 
. " ll19!11111 Oii lolfll • •. • • " ' • • • I • • • ,, .. • • r • • • • r • • r • • r • 

~Ii ,... and 11rvtce chlrgn •• \ •.•.•.••••••••.•• 
lntiilMi on niarblUle -urttle1 • ·.r.•; ••..••••..••. 
Dlvkllndl on conunon and pl9fe~d llocka .••••••••• 

. .lnllmt and dMdenda on ln.V.atment11 required by law 
Net oaina 1'-l on ulel Ol 11111ra1Ute -urttlel ••• 
Equity in Hmlngl of amnata (noll.8) •••• : •••••••••• 
0pe .. 11ona Mel nat g~lftl from urea of .. al property 

. . (ftOll 12) •; • • • • • ••••••.••I•••••••••• .. •••••,,,. 

. Other Income, nat ••••••••••••••••••••••••• ·f' . 
exsie-: 

Genaial and admlnfllnlll1111 expen11a ••• : •••••••••• 
lnllrwt on. aavtnga dePGllta •••••••.•••••••.••• ·"" 
lnllrnt on .nolla PllYable ....................... . 

Eamlnga belor. -· on Income •• , .•••••• 
T~ on Income (nole I): 

·eunent ...................................... . 
Deferred ••• :; ................................ . 

Netumlnga ........................... . 

Eam~'r ~~.~~~I.~~~~~.'.".'.~·~~~:~~~~.~~.(~~ 
Cull dividend• per ahlr. baaed on 7,119,807 aha .. (note 

10) .......................................... . 

Consolidated Statements of Stockholders' Equity 
Years .ended December 81, 1977 and 1976 

Capital atock (noll 10) • :· ............................ . 
Capital aurplua arlalng from llock dlvldenda (note 10) .••• 
Retalnadumlnga: 

App!Oprialld (notealand 13): 
Beginning of year ........................... / 
Alloi:allon of nate11r.lnga .................. .. 
End of year ............................... . 

Unappropriated (note 14): 
Beginning of year .......................... . 
CUii dividend• cleclal9d and paid .•.•.•••••••• 
Allocatlon ofiMI eamlnga •••••• '· ••••••••••••• 
End of year ............................... . 

Leae lloek dlvldenda at markat value ••••••••••.•••• 
1'.otal retained eamlnga •.•••••.•••••••••• 
Total lloclcholdera' equity ............... . 

·s..·· accontp111y/ng nolea ro conlolldated Hnanc/al lhtf9IMllll. 
" 
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0 /;~~fr 

1976 

27,521,000 
c 1,113,000 

5,135,000 
3,108,000 

488,000 
29,000 

.1,082,000 
' 370.000 

31,3111,000 

4,144,000 
24,4211,000 
a.112.0«J 

31,334.000 
8,057,000 

2,213,000 
258.000 . 

2.541.000 
. 5.515.000 

.77 

.233 

1976 

2,373,000 
. 211,0lll,OOO 

44,130,000 
835.000 

44.788.000 

27,188,000 
( 1,11112,000) 

4.878.000 
31.104.000 

12D.238.000) 
48,!133,000 
77,072,000 
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Consolidated Slatements of Changes in Financial Position 
Yn/3 ended December at, 1917 and 1976 

Fundt pmlded: 
... , Mmlnoa· .........•. ~· ..•.....•......... , ..... . 
~ (cNdlll) to ••111inoa not 19qutr1no (pro'lldlnol 

flrill: 
DepNClatlon and amortlntlon ••••••.•••.••• , • 
lnllNll on aavlnoa depollta cNdlled to aavlnga 

accounll .............................. . 
FSLIC primary PNmlum tranat.INCI from aecond-

ary N•rve ........................... . 
Del91Nd Income taxta (nole 11 ............... . 
Equity ln net 1amlnat ol 1ttm111 •••. , •• , ••••.•• 
Amortlutlon of f111 and dlacounta •.•••..•••.•• 
Recognlllon of unNallnd prolll on Nal proparty •. 
lnllrut lncO!!'~'uft FSLIC -ondary NIIMI •••• 

Fundl provldad from•operatlOiia • , ••••••••• 

Principal paymenta on N1l e1tate loena ••••••••••••. 
AddllloM to dller...S loan fela ................... . 
.Siiia of ml propeiiy, net of gain• ................ . 
tncm• Ir. no111 payable ...................... .. 
lncm• l~ loana ln procen .......•... ,,. ........ . 
AddltloM to unNallnd profit on Nal property ••..••• 
Inc- In aavlnoa dlpollta .••••.•••••.•••..•••••• 
D!lcmll In 1tock ol f'.•dlral Home Loan Bank ••.•••• 
Inc- In advance• by botrowra 1ot lnH and ln1ut-

ance ... -.................................. . 
Dlcnt- In clllh .............................. . 
Other, net ••••••••••••••.•• , ........ , , .••• , •••• 

Total fund• provided ................... . 

Funcla lllld: 
Cllh dlvldlnda declaNd and paid (note IS) .••..••.. 
OICNall In "°"' payable •.•••••.••.••.•••...•••• 
ln .. ?;tmant In '"' 11\lte !Oana, •••.•.•••••••••••• , • 
lncrH• In loan• on aavlnga accoun11 .••••••.•• , •.• 
lnve11ment In bulldlnga and other aneta ••.•.••• , ••. 
Addlllona lo '"' property ......... : ............. . 
lnve111111nt In attntatad coml)any, net (note II ....... . 
DecNa• ln advancll by borrowers for laxes and In· 

,, 1urance .....•............................. 
lncN- In marketable aecurlUat •••••••••••••••••• 
lncNa• In clllh ............................... . 
Other, net .................................... . 

Total funds u11d ....................... . 

See accom,..nylng noi.a ro conaolld1!9d lln1nc111 111t1ment1. 
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11976 

5,511,000 

344,000 

11,537,000 

81,000 
251,000 

(245,000) 
(912,000) 
1313,000) 

23,231,000 
111,2111,000 

11,000 
551.000 

5,141,000 
820,000 
1511,000 

26,388,000 
374,000 

:1,085,000 

127,157,000 

1,ee.2,000 

42,381,000 
eoe,ooo 
330,000 ·' <408,000 " 

300,000 
19,798,000 

' ' 2,!!§,000 
127,157,000 



iPinancial Statements 

ling Policies 

~e significant account· 
any follows: 

:ial statements include 
Financial Corporation 
·holly owned subsidi
·ncy, and Mutual Sav
and its wholly owned 
:sl. The 1976 consol
; include the accounts 
1olly owned subsidiary 
1 Association and its 
(Note 6). All material 

have been.eliminated. 

in the common stock 
is stated at cost as 

y's share of reported 
nortization of excess 

er's acceptances, U.S. 
1bligations are carried 
d for amortization of 
lf discount over the 
ue not carried at the 
iecause it is manage
hem to maturity. 

ks are carried at iden
discussion of market-

1ans are deferred for 
of the loan amount 

tion loans and 2% of 
200 for construction 
nortized into income 
~ method over seven 

imated losses on spe-
1 earnings when any 
decline reduces !~e 

rlying security to less 
are usually indicated 
dings. 
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leal ... rty Valuation Allowances 
Valuation allowances for,:e511mated losses on real 

properly · are charged' . fo earnings when any 
significant and permanent decline reduces the 
market value to less than, the carrying value . 

. When the Company lnten~~ to hold real estate 
held for sale for a pe~·iod in excess of 18 \(lonths, 
future direct holding costs for maintenance; 
property taxes, insurance, direct selling. ex
penses, costs of ,,completion or improvement 
and a di,s,i:ount factor to giye effect to the cost 
of money 11re11considered in determining· the 
amount ofreqr:iired valuation allowances. 

ii 
Office Properties 4nd Equipment 

Office properties and equipment are depreciated 
by use of tile straight-line method over the 
estimated useful lives of the various classes .of 
assets from the respective dates of acquisition. 
The useful lives used for .the principal classes of 
assets are: 

Buildings and improvements 10 to 45 years 
Fumilure; fixtures and equipment 4to10years 
leaseoold improvements o 3 to 25 years 

Maintenance and repairs are charged to appropri
ate expense accounts in the year incurred; re
.newals and material betterments are charged to 
· i;irdperty accounts. ·· 

Cost and accumulated depreciation and amortiza
tion applicable to assets retired or otherwise 
disposed of are eliminated from the related 
accounts and the profit or loss on disposition is 
credited or charged to earnings. 

Profit on the Sale of. Real Property 

Profit on the sale of real property is recognized 
. when the buyer has made an irrevocable com· 

mitment to the sale and has met certain down 
payment and amortization requirements. In 
general, the down payment requirements range 
from So/o to 25.o/o for improved property and 
from 15% to 30% for unimproved property 
based on the use of the property and cash flow 
pf<!jeclions. Amortization requirements include 
the payment on an annual level payment basis 
(principal and interest) over a period not to 
exceed from 15 to 30 years, depending on the 
type and use of the property, with payments 
commencing not later than one year from date 
of sale. 
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D STA'IEMIPITS Of WNINGS (<;ontlnued) (2) Parent Com~ny Financial Information 
c (Wesco Fi1Nnc~I Co1POration) 0 lfil ill! 

0 ASSE'IS Dividends nn conimon and 

G 1977 ill! 
preferred stocks .......... 134,000 24,000 

Net gain \loss\ on sales of ma .. 
Cash ....................... s 11,580,000 4,130,000 ketoble securllh!S •••••••• , 19,000 ( 78,000) 
Certlllcates of deposit and bank· · Rent1I of office premise$, "~"'- 0::..: 316,000 255,000 

er's accepuntes, at amortized C•ln <>n.\ sale of real .Stal~ 
identified tost, which opproxi· ownfU·7.'. •••••••••••••••• 599,000 
males market .............. ,, 16,940,000 7,S40.000 6,131'.~'. 

Investment In common stocks 
0 (qiioted markel, $8,692,000 In E~penses: 

1977) .•••..•• ··········~ .. ···ft 8,246,000 Cenerol and administrative ex• 

· ln, ... 11nen1 In prefened stcii:lis per.ses . • ...•.. • ... •'. • •• 382,000 321,000 

(quoted mart.et, $276,000 In lnlO!ll!l on not .. payoble, In• 

1977and $279,000 in 15761 ••• 267,000 267,000 ~luiling lnte"'51 on loon pay· 

Real esl~!e loons receivable •••• 604,000 202,()()() able to Mulual Savlnp of 

Accrutid lnle"'51 and dividends $126,000 In 1976 ......... sn.ooo 126.000 
l: receivable ................. 4,000 241,000 ,,595,000 447,000 

PIOpertles putcha>ed and held Earnings before Items shown 
for Investment, at cost ••••• ; • 89,000 

lnvestmen!s In subsidiaries and 
below ................ 6,645,000 _S,684,000 

affiliated comp.:ny arequlty •• 63,182,000 57,064,000 
Taxes on Income .••....•..••• 651,000 501,000 
Equity In undistributed earnlnp 

Office PIO?l!llies and equipment, of subsidiaries and afmlate 
net ········'•···········~··· 3,920,000 3.990,000 subsldlarles ............ 379,000 333,000 

Prepaid expenses and sundry as· 
497,00o 

Affillole ............... 76,000 
sets, 1.t cost .....•...•••••.• ?35.ooo Net E•rnlnp .... , .... S 6,449,oOO ·5,516,000 

s 88,038,000 83,420,000 

llAllUTIES ANl)$TOC10IOlDDS' EQUITY 
STAltMlPITS Of CHANGB IN RNANCIAl. l'OSITION 

'· ··· Year ended December 31 · 
. ··;~ 1977 ill! - 1fil ill! 

Note payable •••• , •••• , •• , ••• S 5,467,000 S,500,000 
Accounls pay•ble and sundry •c· 

Funds provided: : •1; 
crued expellses ............ 780,000 790,000 Net eamlngs ................ S 6,449,000 5,516,000 

0 Tnes on income: 
Charges (credlls) lo eomlngs 

Current ... _ ..................... 361,000 223,000 not. requiring (providing) 

Deferred •..•••••••••••••.• 21,000 165,000) funds: 

Total liobllilles ........... 6,629,000 6,3'48,000 
Depreclallon and amortl· 

z•tlon ••..••.••..•... 227,000 227,000 
Stockholders' equity: · Delerred Income tues .. 186,000 ( 43,000) 

Coplt•I stock of $1 par volu<i Recognition of unreollzed 
per share. Authorized 7,500,• profit on ieal property ( 54,000) 0 

000 sh•res; Issued 7,119,807 Undlstrlbuled eornlngs of 
shares .•.•..••.....••..• 7,120,000 2,373,000 subsidiaries and afflll· 

·'' Capitol .. surplus arising from 1.te .•••.••••••..•••. (455,000) 1333,000) 
slock divldendi ......... !- 23,319,000 ° 28,066,00Q.: Funds provided from 

Retalned .. eamlngs: -' operations ......... 6,353,000 S,367,000 
Appropri•led ............ , 45,022,000 44,768,000 Principal paymen!s on re•I es· 
Unopproprlated .......... 35,187,000 31,104,000 t•te IOilns ................. 178,COO 40,000 
Less stock dlvldends al mar• Sales of real property, net of 

ket value .............. 129,'.!39,000) 129,239,000) g•ins ••..••.••.•........ 100,000 
50,970,000 .\6,633,000 lssuanteofnotes payable ... ~ S,500,000 

Total slockholders' equiiy '81,409,000 77,072,000 Decrease In markelable $0CUr· 
Commitmen!s and contingent ltles ...................... 8,693,000 

llabllilles .................. Other, net .................. 627,000 

s 88,038,000 83,420,000 Total funds provided .... S 15,951,000 10,907,000 

" Funds used: 
STATEMENTS Of WNINGS Cish dividends declored ond c 

Year ended December 31 ,, pald .................... $ 2,112,000 1,662,000 

Revenues: 1977 ill! lnveslmenl In affiliated com· 
Dividends from consolidated p.any ................. ._._ ........... 5,663,000 

subsidiaries .............. S 5,209,000 4,800,000 Investment In bulldlnp and 
Dividends from alfillate ..... 74,000 olher assets .............. 167,000 17,000 

Interest on loans •••.•.•...•• 47,000 23,COO Decrease In notes payable ••• 33,000 2,430,000 

Loon fees and service charges • 57,000 85,000 Investment In real esla\e l<>ins 526,000 0 

Interest on marketable securl· Increase In cash ............ 7,450.000 3,432,000 ,, 
ties, Including Interest On Jncre1se in invest:nents in mar· 
deposl!s In Mutual Savlnp ketable securllles ••••••••• 3,180,000 
of $304,000 In 1977 and Othtr, 'tie\ ••••••••••••••••• 186,000 

$75,000 In 1976 .......... 1,085,000 1,022,000 Totalfunds used ........ S 15,951,000 10,907,000 

~ 
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(3) Milrketilble Equiiy Securities 

Th; investment .in preferred stocks of $23,879,000 in 
1977 and $25,215,000 in 1976 includes marketable 
equity securities amounting to $13,167,000 and 
$12,474,oqo, respectively, at cost. All common 
stocks, amounting to $34,257,000 in 1977 and 
$14,809,000 in 1976 at cost, are marketa!r:~ equity 
securities. Gross unrealiz~ gains and losses are 
as follows: 

1977 1976 -- --1,173,000 3,959,000 
1277,000) 

Cross unre•ll>ed g•lns ........ $ 
Cross unre•tlzed losses ...... .. 

s 896,000 3,959,000 

(4) lmns Receivable 
Loans receivable are summarized as follows: 

-~, 

· Real estate loans on resldcnll•I 
p!<Jpcrty of: 

1977 1976 

One lo ,four units (home loans) $304,760,000 
· More. tllan four units.-........ 1,,72,669,000 

Real· estate loans on other 

259,307,000 
76,184,000 

properties • • • • • • • • • • • • • • • 12,940,000 11,753,000 

Less: 
Unearned loan fees ......... 
Unrca!ized prollt on sales of 

real properly ............ . 
LO\lns In process •••••••••••• 

390,569,000 347,244,000 

( 591,000) ( 648,000) 

( 890,000) ( 276,000) 
(2,073,000) (1,753,000) 

387,015,000 344,567,000 
,~ loans on. savings deposits • • • • • • 7,110,000 2,627,000 
' $394,125,000 347,194,000 

Number of loans .. .. .. .. .. .. • 14,188 13,382 

Included. in reai estate loans on residential property 
are insured ftlA and partially guaranteed VA loans 
aggregating $2,612,000 for 1977 and $3,104,000 
for 1976. ., 

(5) Office Pr<iperties and Eql!iprrl~nt, Net 
Office properties and ecf J!);\nent, at cost, less accum

ulated depreciation ~(-Iii amortization consist of 
the following: 

., 

1S'77 

Company 
hnd ..... '. .................. S 1,386,000. 
Office bu!ldlngs and leasehold 

,~,mprovements • • • • • • • • • • • • • S,280,000 
Fu.i'nitt:re, fixtures and equipment 6,000 ,, . "6,672,(Xii 
Accumulated depredation and 

amorllzalion • • • • . • • • • • • • • • • (2,752,000) 
s 3.920,000 

Consolidated 
1,650,000 

6,416,000 
1.265,000 
9,33},0CO 

(3,944,000) 
5,389,000 

1976 

Come:inV Consolidated 
l•nd ......................... $ 1,386,000 1,569,000 
Office' buildings and leasehold 

lmproven~ents • , ••••••••••• 5,123,000 6,134,000 
Furniture, fixtures and equipment 6.~ 986,000 

Accumulated depreciation 
6,51§/lOO 8,689,000 

•nd 
_Q,52~,000) amortization ••••••••••••••• (3,630,000) 
s Ji,990,000 5,059,000 

y .. 

. I 

0 

' 
(6) Investment in Affiliated Companies 

(:': 

During 1977 the Company acquired 21~5'l'> of the 
common stock of Detroit International Bridge 
Company. The excess of cost over equity in net 
assets of $3,104,000 is being amortized over the 
period expected to be benefited which is 40 years. 

At June 30, 1977 the Company received all issued 
and outstanding capital stock of WSC Insurance 
Agency as a dividend from Mutual Savings and 
Loan Association. 

(7) Savings Deposits 

(8) 

(9) 

15 

Savings account balances at December 31 are sum
marized as folloWs: 0 

Sl•led 
Rate 1977 ~ 1976 ~ 

Passbook 5~'1(. $158,347,000 35 149,093,000 37 
Bonus 5"2 2,293,000 3,011,000 1 

5'{• 16,20Sl(IOO 4 15,786,000 4 
6 982,000 993,000 

-· 19,430,0'JO 4 19,790,00') 5 

Certificates 5'{, 3,881,000 1 '\\ 1,829,000 1 Ii 

6 10,433,000 2 16,992,000 4 
6V• 56,614,000 12 4}.420,000 12 
6'{. 13,395,000 3 1 ,432,000 3 
7 656,000 2,514,000 1 
7'/z 129,511,000 28 118,363,000 29 
7~ 67,107,000 15 33,805,000 a 

$100,000 Minimum 
Certificates 61'> - 7'{ •. ._j~.·~ 484,000 1,758,000 

282,081,000 61 236,113,000 58 
$459,908,000 100 404,996,000 100 

Notes Payable 
The following is a summary of notes pay~ble: 

Compony: 1977 1976 
Note p•yable, secured by m•ln 

office l•nd, buildings, •nd as· 
slgnmenl of leases, with Inter-
est •I 9.25'1(. ............... S 

Mulu•I: 
Federal Home loan S.nk ad

vances, secured by cerl•ln re•I 
estate _ l0.1ns imounting to 
$50,905,000 In 1977 •nd $59,-
586,000 In 1976 •nd Federal 
Home ~oan Bank stock, with 

S,467,000 

Interest •I 7.50% •••••• , • • • • 22,363,000 25,856,000 

s 27,830,000 31,356,000 

Notes payable mature as follows: 
Coml!!n~ Consolidated 

" 1978 $ 39,000) l,533,000 
1979 43,000 l;s37,000 
1980 47,000 3,541,000 
1981 51,000 3,545,000 
1982 56,000 3,550,000 
Thereafter 5,231,000 10,124,000 

s 5,467,000 27,830,000 

T;ixe~ on Income 
· If certain conditions are met, savings and loan associ

ations, in determining taxable income, are allowed 
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'special bad de"&t d~uctioris based on specifi~ 
· experience. formulas or on a percentage of taxable 

income before suctl deduction~ The bad debt 
deduction must be within certain limitations based 
on outstanding loans and the ratio of reserves and 
undivided profits· to savings deposits. Mult1al 
Savinp has: reached such limitations, which pre-
tlude 'deductions from incorifo in arriving at_ fed· 
eral taxes on income. · 

The investment tax credit, which is insignificant, is 
recorded by the flow-through method of aceount· 
i?i whereby, in the year available for utilization, 
it'is applied as a reductjon of income tax. expense. 

Appropriated retained earnings al December31, 1977 
and 1976 inC:ude approximately $45,832,Q!lQ and. 
$45;578,000, respectively (before eliminatipi\' 'of'- ·, 
$810,000 in. consolidation), of tax reserves ,, for 
which no provision for Federal income taxes has 
been made, If in the future- these appropriations 
are used -for any purpose otjier than to absorb 
bad debt losses,· Federal in~me taxes will be 
imposed at the. then applicable rates. 

A 

' 

·~ 
1111 

I 

Federal irir.ome tax returns of the Company and 
Mutual Savings for 1972 through 1976 are curre!ltly 
under examination by the Internal Revenue Service. 
In the· opinion of management, additional tax 
assessments, if any, wil I not have a material effect 

(10) Capit 

on the accompanying consolidated financial state
ments. 

Income taxes for 1977 and 1976 include the follow-
ing components: " 

Federal 
State 

Total 

19n 
Current Deferred 

$1,548,001). "32,000) 
982,000 33,000 

$2.530,000 ( 99,000) 

1976 
Current Deferred 
1,482,000 i'ii.000 

801,000 129,000 
2.283.000 258.00ii 

= 

On Ji 
thrj 
on 
of 
au~, 
to: 
tri 
at 

Deferred taxes result from timing differences in the res 
recognition of revenue and expense. for tax and,.,. 
financial statement purposes. Tiie. sources of these 
differences in 1977 and 1976 and the tax effect of 
each were as follows: (11) Retire! 

Caln on sale of property, recog· 
nlzed on. Installment basis for 
tues .............•.......... S 

Fln1ncl1I statement ,recognillon 
of loan fees less than llX recos· 
nltlon ••••••••••••••••••••• 

Califoml• franchise rax recog· 
nlzed for fin1ncl1I statement 
purposes on 1ccruol basis, but 
on cosh basis for llX purposes 

FSLIC SOCOl)!l.try reserve Interest 
Income tecognized on the fl
nondal slltemenls, but defer
red for llX purposes ••••••••• 

Investment Income reaJSl!lzed 
for fln1ncl1I slltement pur
poses on accru1I basis, but on 
cosh basis for tax purposes ••• 

Other timing differences ••••••• 
$ 

127,000° 

(2n,OOO) 

( 94,000) 

12,000 

209.000 
( 76,000) 
( 99,000) 

23,000 

(611.000> 

( 25'.000) 

55,000 

857,000 
( 41,000) 
258.000 
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(12) Real Estate Operations 

Operations and net gains from sales of real property 
are summarized as follows: 

RK01nlzed net a•lns from sales • S 
Income from rent1ls •••••••••• 

\3 less maintenance and sales ex· 

1977 

1,088,000 
148,000 

1,236,000 

~se .... ~'. ........ •·• .. .-. . . . . r 82,000),.,_ 
$ 1,154,00Q o·, 

(13) Reserve Requirements 

'1976 

1,043,000 
136,000 

1,179,000 

( 97,000) 
1,082,000 

The Federal Savings and Loan ln~urance Corporation, 
in connection with:: the insurance of savings de
posits, requires savings and loan associations to 
maintain certain reiierves which may be used only 
for the purpose. of absorbing losses. In addition, 
associaiions must maintain certain reserves under 

;~'. 

" Ci!lifomia law. Such reserve,,'requirements were 
:. met by Mutual Savings as of December 31, 1977 
- and1976. 

· (14) Dividends 

Quarterly ;:ash dividends declared .and paid during 
1977 amounted to $2,112,000. Quarterly cash divi-

'r.; ;f,!l!i1ds declared. and paid during 1?76 amounted 
to $1,662,000. · 

(15) Contingent Li;;bilities 

Mutual Savings is named as one of the defendi.lnts'ln 
several class actions relating to certain common 
practices in the mortgage lending field. The out
come of this litigation cannot be predicted; how
ever, based on the facts presently available, the 
Association believes there are substantial defenses 
to these acitons and.that losses, if any, would not 
be material. 

~.-. . ;-: 

In addition, Mutual Savings is involved in litigation 
arising in the normal course of business~ In the 
opinion of management, this litigation in the ag
gregate will llot have a nfaterial effect on the 
accompanying consolidated financial statements. 

u 

(16) Interim Period Consolidated Oper;ating Highlights 

17 

Consolidatec,~ operating highlights for the respective 
interim three-month reporting periods for the years 
ended December 31, are as follows: 

Three-month reporting period ended 
Mar.31, Jun.30, Sepl30, Dec.31, 

1977 1977 1977 1977 

(Unaudited) 
Revenues $10,307,000 10,399,000 11,182,000 12,535,000 
Expenses 8,966,000 9,033,000, 9,623,000 10,352,000'1 

Nete.tmings s 1,341,000•' 1,366,000 1,559,000 2,183,000' 

E•mlngsper 
shire based 
on 7,119,807 .... ,.,. s .19 .19 .22 .31 

= = = = 
Mar. 31, Jun. 30, 5ept30, Dec.31, 

1976 1976 197620 1976 

"('Un"audlted) ( 
Revenues s 9,370,000 9,767,000 10,17 -~- 10,D76,000 
Expenses 8,241,000 8,334,000 8,679,000 8,621,000 

Neteamlngs s 1,129,000 1.433,000 1,499.000 1.455.000 

Earnings per 
share based 
on:7,119,807 
shares. s .16 .20 .21 .20 = = 

-~ 
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;:WESCO Flt4ANCIAL CORPORATION 
0 

. INVESTMENTS IN, EQUITYIN EARNl .. GS OF, AND DIVIDENDS. RECEIVED'FROM AFFIUATES AND OTHER PERSONS 
'o 

Yun ended December 31, 1177 811d 1171 
, •. 

') ·"' 

COLUMN A ,,,';) .COLUMNB COLUMN C COLUMN D C.OLUMNE .COLUMN F ''>'l -~ ·~·,,, ':-"/ 

"~ " ·BAl.AllCfAT'BEGINNING Of PERIOD 
'.~ '.) ~. 

:{I,~;~) '.J 0 
ADDITIONS DEDUCTIONS llAWICE AT END Of PERIOll 

,, 
" DivldenC:S Recrlyed 

Nillnber of Shares Ainount In Dollars 
E~itrT•ken Up In Distribution of Dorlnf lb ~erioJ: 

IWIE Of ISSUER AllD min~ (losses) Other EarnlnJ• bLPmons Other Number of Shares Amount in Do.liars From nmtm~1ts 
DESCRIPTION Of INVESTMENT or Uftils. of Alli lates and In Wluch mlngs or Units. Not Accounted For 

·:\ ' 

Prlnctl Amount Other Persons (losses) Were Principal Amount •' By the. Equify 
of Bon sand Notes For the Period Taken Up of Bonds and Notes lletllod ''.. 

Mullllll Savina• and Loan ' - l~ 

Anoclatlon: __ , .. 
Guarantee atock of $100' 

1111r value: · " 
1978 ............... 800(1) s 58.731,000 ~p!3$;000 4,800,000 •: 800(1) s 57,064,000 ..... 

Cll 
19n .............. 800(1) s 57,064.000 5.578.000 4,800,000 409,000(') 800(1) $ 57,433,000 

WSC tnaurance Agency 
ea:,1ta1 stock of 

1 11111 value:• 
19711 .............. $ .. - $ 

= 
1en .............. $ 10.000 409.000~) 10,000(1) $ 419,000 --

Detroit lntematlonsl Bridge ... 
Com1111ny · 

$1 par value: 
19711 .............. s $ --
1en .............. $ 150.000 5,279,000 74,000 25;000(') 272,908(') $ 5,330,000 -- •. 

1:~ 
., 

. !·' • 
111 100% of the outstanding 1hare1. 

1:-:. C• 
(') 21.5% of the outstanding tllares. () 

•l 
!'I Weaco received 100% of the outstanding common stock of WSC Insurance Agency aa a - C' ,-,.,. 

dividend from Mutual Savings and Loan Aaaoclatlon, a wholly owned subsidiary, 
on June 30, 1en. 

(') Amortization ol excess purchase price. 

'i~) 
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WESC.O FINANCIAL CORPORATION 
r ,, -/ () 

MARKETABLE SECURITIES - OTHER SECURITY INVESTMF.NTS 

COLU.~N A 

NAME OF ISSUER AND TITLE 
OF.EACH ISSUE 

.,;, 

Decembor31,.1977· 
(~ 

COLUMN B COLUMN C and E 

COST OF EACH ISSUE AND 
'•·.AMOUNT ON THE 

'BALANCE SHEET 

·.COLUMN D 

VALUE BASED ON MARKET . 
QUOTATIONS AT BALANCE 

SHEET DATE 

NUMBER OF SHARES 
OR PAR VALUE 

.r:·\ 
IF ====="'="'===========================" ======================"'==================="'=== ---(-< 

-·· ,, 

· United Statos Government ••••••••• 
General. Mota,. Acceptance Corpora-

tion ••••••..••••••••••.•.•.••• 

Secunlles Issued by States & .Munlcl-
·pelitle.s •.••.•..•..•.•••••••••• 

Common Stocks: 
FNMA ••••••••••••••..• : •••••• 
Cleveland-Cliffs Iron Compliriy .•• 

Preferred Stocks: 
PacHlc. Gos and Electrlc ••••••••• 
Southern Cslilornla Edison •••••• 

· \' Colum~i!l Gas System Inc .••••••• 
· · .,•consollcfafad Natura! Gas •.•••••• 

Issued by'.i>lhera , •••.•••...•••• 

$ 5,000,000 

3,000,000 

s a,000.000 

s 6,885,000 

1,730,000 
152,500 

1,882,500 

188,800 
41,700 
80,200 
25,000 ' (; 

198,251 

513,751 

r/:.\ $ 5,000,000 
(''·~- '· . __ ,) 

310001000 

s 810001000 

s 6,885,000 

<• 
$ 26,011,000 

8,g48,ooo 

s 34,257,000 

$ 4,560,000 
3,945,000 
3,048,000 
2,589,000 

___!,737,000 

s 2;t879,000 

1WESCO FINANCIAL CORPORATION 
SUPPLEMENTARY INCOME STATEMEHT 11\!!FORMATION 

YNR onded December 31, 1977 and 1978. 

$ 4,983,000 

3,000,000 

s 7,983,000 

s 1,169,000 

$ 25,734,000 
a,ee21000 

s 34,428,000 

s 4,800,000 
4,229,000 
3,449,000 
2,900,000 

10,528,00~· 

s 25,904,~/ 

Schedule XV 

The following amounts have been ch~r~~ll to ~xpenses in t.he statements of earnings: 
-~ -- . . 
'· >.- .• · 

/. 

-- .,,' 

Maintenance and repelra ............................ . 
Depreciation .and amortization of office properties and · 

equipment •.••••••••••••••••• , .................... . 
Taxes, other than taxas on Income: •. OJ 

Payroll lllees ..................... ; .............. . 
Property taxas •••••••••••••.••••••••.••••••••••.•• 

Adverllllng • • • • • • • • . •••...•.•..• ' •••••.••.•••. , • . •• 

\\ 

. 9,., 
. ~' 

1en 

Cdn1~any 

$ 501,000. 

227,000 

l) 
,.,. 

10,000 ',) 

1n,ooo 

('.) 

19 

Year ended December 31 

.1fil 
Consolidated•· Comeanx Consolidated 

ss1;00,.o 398,000 438,000 

414,000 227,000 344,000 

128,000 11,000 125,000 
29ffQOO'l 205,000 292,000 
55z:&oo 520,000 --

f,_: t:\ 

" 



... _(;;, 

· PART.II 
-' '",' 

,, 

' n 

" •") 

•) 

0 

' c .. -:: 
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. . Wesco has filed with the Securities and Exchange' Commission a definitive Proxy Statement pursµant to 

" 

· ReglJliltion 1.4A involving the. election of directors within 120 days after the close of .its fiscal year ended 
December 31, 1.977. Pursu;fnt to.the Rules oflhe Commission by virtue of such filing the information called for 
in items 14~ 18 of this Form 10-K Annual Report has been omitted. ' " 

SIGl4ATURES 
6 

0 

Pursuanno the requirements ofsec.tion 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has 
c:luly;caused this report to. be signed on its behalf.·by the undersigned, thereunto duly authorized. 

' - ' "' - . - . ' ·.· >, 

' WESCO FINANCIAL CORPORATION. 
(Registrant) 

. [)'Jate: March 30, 1978 
By: Louis It: Vincenti, Preside.nt ,, 
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Fora 10-K Annual Report - 1977 

~I 

Exhibit 1 - Reaolution of Board of Directora 
Allending By-Laws 

(b) :Pora 8-lt - ,Septuber 1977 

Fora 8-lt - October 1977 
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EXHIBIT I. 

Resolution adopted by Board of Directors of Wesco Financial 
Corporation on January 17, 1978: 

(;',>.,_(\'' 

''~." Rl!SOLVED, that SECTION 1 of ARTICLE III of the By-Laws 
of this Corporation shall be a11ended by striking th~ first 
sentencecf said Section 1 entirely and substituting therefor: 

"The number of Directon shall be six." 

(\ 

0 

0 (! 

0 

0 
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SECURITIES AND EXCHANGE COMMISSION 
Washington, D. C. 20549 

FORM 8-K 

- '·~ ,, 

CURRENT REPORT 

Pursuant to Sectiori' 13 or 15(d) of 

The Securities E11change Act of 1934 

' /)\\ 
Co•ission 

·,_; 

For the mouth of Septe1J1?e~1 
\~'---\ -
II 11. 

19~ File Nuaber_-:.,l_-4,,_7;.:2:.;0::.-,,.,,,,~l;. 

WESCO F.lNANCIAL CORPORATION 
(Exact name of regi\lt.rant &s specified in 

\\ ,_' ' 

Delaware 1\ 
(St,g.~~ of incorporation or orgailization) 

315 East Colorado Boulevard, Pasadena, California 
(Address of principal executive ofqces) 

" ·'"· 

;f" ·, 

charter) 

95-2 \094$3. 
(IRS tax nuaber) 

91109 
(Zip Code) 

c 

,, 
·.•' ~,~yj 
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lte• 2. 

!tell J. 

!tell 4. 

!tell s. 

Item 6. 

Item 7. 

Item 8. 

ltea 9. 

Item 10. 

Item ll. 

Item 12. 

I) 

" 

0 

Changes in Control of Registrant 

~one not previously reported 

Acquisition or Disposition of Assets 

Hone 

Legal Proceedings 

Hone ~ot previously reported 

Changes in Securities 

Hone 

Changes in Security for Registered Securities 

Hone 

Defaults ueon Seni~r Securities 

Hone 

Increase in Allount of Securities Outstanding 

Hone not previously reported 

Decrease in Allount of Securities Outstanding 

Hone 
,., 

Options to Purchase Securities 

Hone granted or extended 

0 

0 

0 

Extraordinary Itea Charges and Credits, Other Material Charges, 
and Credits to lncOM of an Unusual Nature, Material Provisions c• 
for Losa, and Reatateaents of capital Share Account 

Hone 

Subaiasion of Hatters to a Vote of Security Holders 

None 
,, 

Changes in Registrant's Certifying Accountant 

None 

(} 

\\ 



ltea 13. 

Item 14. 

() 

Other Huterially Important Events 

On September 29, 1977, the Board of Directors of Wesco Financial 
Corporation (Wesco), unanimously voted to approve the aaking of 
a tender offer for any and all of the outstanding stock of Detroit 
International Bridge Company at $20 per share. Wesco ia already 
a substantial stockholder, owning approximately 7.3% of the 
Bridge Company's outstanding stock. In addition, insurance company 
subsidiaries of Berkshire Hathaway, Inc. own approxiutely 3.3% of 
the Bridge Company's outstanding stock. Berkshire Hathaway is an 
affiliate of Wesco through ownership of 36% of the outstanding 
stock of Blu1: Chip Stamps, the parent of Wesco. The making of the 
of fer has been unanimously approved by directors of the Bridge 
Company. The offer will expire on October 25, 1977, at 1 :00 p.m., 
Los Angeles time, unless extended. Wesco's objective is 
diversification, using liquid assets now on hand outside its savings 
and loan business. No changu is planned with respect to operation 
of the Ambas>1ador Bridge, which would remain managed by its present 
personnel who will continue co fulfill public service obligations 
in both the United States and Canada in a rr.a~ner consistent with 
the past. 

Financial Statements and Exhibit!! 

(a) No financial statements required to be filed 

(b) Exhibit A -- Letter of Transmittal sent to all stockholders 
of Detroit Internacional Bridge Company on September 30, 1977 

(c) Exhibit B -- Offer to Purchase sent to all stockholders of 
Detroit International Brdige Company on September 30, 1977 

SIGNATURES. 

Pursuant to the requirements of the Securities Exchange Act of 1934, the 
registrant has duly. caused this report co be signed on its behalf by the 
undersigned hereunto duly authorized. 

WESCO FINANCIAL CORPORATION 

By ls/Louis R. Vincenti 
Louis R. Vincent!, President 

Date.~ __ o_c_to_b_e_r __ 4_,~1_9_7_7 __ ~--~~-
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LEITER OF DANSMDTAL 
To Accanipuy Catilcltea fOr Sbua ol Ocn•1'I Sloct ol 

DETROn INTERN'A'DONAL a!DGE COMPANY 
Tendend Pumut to tbe Tender Oler 

dated September 30. 1977 of 

WDCO FINANCIAL CORPORA'DON , 
Oler upim 1:00 P.M., l.ol AJl&des time, Oil OCtober 25, 1977, unlea utelldecl a proWlecl iD the Tealfer Oler. 

(Yoar blobr, but or lrlllt company will mist you iD completiq tllil f-) 
DEPOSITORY FORWARDING AGENT 

Security Pacillc National Bant National Bant of Detiait 
By Mail: §<llPOl&te Trust ~ By Mail: 'J)Ylllt Divisioa 

.0. Box 60146 , , tt(O. Box 634 A 
TcrmiDal Annex Detroit, MI 48232 
Loi Anaelea. CA 90060 

By Hand: Securities Processina Section 
333 South Hope Sttect 

. Lem E 
Loi Anae!es; CA 90071 

DOllr &1n: 0 

By Hand: 1'nllt Division 
Woodward at Fort 
Sixth Floor 
Detroit, Ml 48232 

" 

The UDdeniancd atockbolder(s) (''Stockholder") bercby im:~ tCudcr(s) to WESCO FINANCIAL 
CORPORATION; a Delaware c:uponlioo ("Cl!Jaor''), the below4*ribecl1 CCl~CIClltiq sham of 
Cmunm Stock, $1 par value ("Sbam") of DETROIT JNTmtNATIONAL COMPANY (the 
''Oapuy"), for $20 per Share upoa the terms and conditions spcici&ed iD Olfcror'1 Tender Olfer ("Oler") dated 
Septail1lef 30, 1977, lncludiq d!O imtlUdioDI bmto." Olferor Will pun:lwe· SllU'ea tendered • set forth therein. 
StcickhcJkler acbowJedaca receipt ol and has read and uadentands the terms of the otrer. · · 

Certilcate 
Number(•) 

Number of 
Sllarel• 

Catiacate 
Number(1) 

c 
···~ 

( 
0 

•AD-.npr 
If "m-i ..- ii n.ulnd. lllldl a....,... 1111oct. 

11d by w'IC ' 111114 uw .._.. ID llaw 1llla 1 1 dire&\ .._ altunrile lalfcted 

Subjcc1 10 payment of the purdwe price, Stockholder hereby sells, assips .and transfers all ri&ht. title and 
iatmst m the Sbues so teadCml to Olferor and COllllilutea and appoints Security PICillc NatiOll&l Bant 
("Depository") the. true Ud lawful attorney of Stoctbolder to elect the IDmfer cl said. Sbarea on. the boob of the 
Company. Stockholder represcDll and warrants that StocthOlder ha authority 10 tender the enclOled certilicate(s) 
and sell witbou1 restriction the Shares reJ>resented thereby to Olleror and. that otreror will acquire aoocl and 
UllellCUlllbered title ther,eto, free and clear of all liem, ratlic:tioas, cJmaea and eDCUlll.._ and not 1ubj!lct to any 
~ claim. Stockholder will upon request e1ec:ute any additioDal dOcuments neceSS&l)' or desirable to complete 
the sale. Stockbolcler rec:ogaizes that, UDdCr certain circumslances described in. the Oler, Olreror -y not be reqUired 
to purdwe all. or any portion of the Shares tendered hereby. In such e~nl, Sloctholdcr directs that certilic:atcs 
for Sbuea not purchased shall be relumcd u indicated beloW. · 

Stockbolder hereby im:vocably comtitutes and a~ts Louis R. Vincenti and Charles T. Mwiger, or either 
of them, the attorneys and pro1ies of the undeniped, with full power of aubltitution, to Wle, in llllCh -er • any 
such a!iorncy,;md pro1y or substitute lhall in his sole discRtion deem projler, all of the Shares. which the Stoetbolder 
is entitled to VOie at any meeting. '(whether ann~ ,or special, and. w whether. . . or not an adjourned rnee. ting). or 
otherwlae, of the Com . .:ompany and wliicb have bceil pWcllasccl and paid for by Ilic.· ,. otrcror. TbiS Jll01Y is irmOcable 
and is panted in c:oasideratioa of the purchac by the Olfcror of such Shares,· and upon such purdlue this Jll01Y 
shall reVob any other J1101Y heretofore granted by Stockholder to vote, ~ any time after such purcbue, such Sham • 

..... Mtw .. ;·1:r.,... .. - •p;a:!'=~J, W ... earl! I I .. i I t • Slllnl, .. 
S.1 "" •••II• ''illlw. Sl11MJ1H 'i It 'we.-.i6tawlwh' I ..... Sfedllh,J-1 
'?' ....... '21 

k· t. 

SPECIAL PAYMENT INSTRUCllONS 
To lie ccapleted ONLY if pmceedl of Ille are 
to 11e ~ to - otbei .than the reai*led 
bolder. Mail cbect to: 

0 

Name ................................................................... ,. 
~-·-· ,_,-..,.,,,_,"~--,,,,,....,, ... _,(.._ .... )_. < 

AddraL .......... , .................................... 77 .... 77 ......... . 

Q 
-··-••H•••-H••--•H•O••••··········-···-·HHO• .. •Hn•••••••HeO 

(IMllllllZ.Codl) 

;;'sritw_ DEUVERY INSTRUcrJONS. 
i~ . ' -

To '~ COIJl1lleted ONLY if c:ertilcatea. for Wt
, · pufy~ Sham are to lie sent to llOllleDDO other 

t~',tlle regiltered bolder. Mail certillcalea to: 

. .· cName. .....••.. 77 .. 77 .................................. 77 ............. 7777• 

• "<· • -- ·• , ......... ) ~-" - •.. , "-W"r.•-.. ""< •n 

i/'Addreu ....... 77 ............................. , .... ,.77777• ....... ,.77 .. .. 

. ':u ;, ',"' .......................... (hd.iij;ii;·~;-····· ............ 77.7777 

f " 

··-1 

., 



0 

': c' .. " 

Addiaa. ............ ..,_,,,, ..... - ... ···-···-··-························ 
0 ' 

Acldrea; •••.•• ; ••••••••• ·-·-··-···-·-··-························· 

.. -...,,,-·,···-······ibdidliiPOi6t~..,..-······················ 

e 

IMPORTANT (See l?lSlruction S) 

All authority coafenecl haein survives the death 
o~ity of stocklxilder, and Iii oblip®DI cf 0 
st r shall be bindiJlg upon the ~irs, Jlclsonal 

Sipat\lle{I) guaranteed by a commercial bank 
or tnllt COlllJllllY of the United Slates• or by a 
member of any natiooal securities exchaqe. 

representatiws and Mligns of stockholder. 
0 

0a1ed ....•............... :;L ......... ,...................... 1911 

(Sipalure(1) cl Stodr"olckr) 
(MUii 111 ol&lllll !!l. r ~· 7 id addor(1), ~ • -(I) 
appar(I) ,,,_ '*1 7 I), or by. penoD(I) autborized to t.. 
cane n......,. boldor(1) by ceitillcate(1) and docummt(1) 
II" Jn ') ' /, 

Name ................................................ , •..••••••.••••••••.•.•••••••• 
' (PlnMPrillt) 

'9 

Address .•.• :~~ •...•. ,.,, ...•. , ...................... - ........................... . . 
,.~' 

····-···············,:·······"(·iiiCW;·Zij,·Oidi)"""""""""-················''" 

Telephone No ...............••...•...... ·-··········-·············''"···-· 
(IDcludc Ana Code) ,· ' '' 

GUARANTEE OF DELIVERY 
To be used ONLY if stock ce~atci; are not transmitted herewith 

Tbe undersigned, O a member of a re~tcred national securities exchange, or of the National. As5ociation of 
Securities Dcaleri, Inc:., D a CODUDelClal bank or trust CCllllJ>llllY located in the United States, guarantees to 
dcli\'er to the Depository certificates for the Shares tendered by this Letter of Transmittal in proper form for · 
transfer not later than 10 business days after the date of this Guarantee. 

Name of Entity .............•.........................................................................••........................•.•..•.•....•........• 

Address ......••••••••..•.........•..••.•••.•...•.........•..•••.•.•..•..•.•••....•..•...•••...•........••...•••.••...•••..••••....••.••.••..••.••••••••.•.• 
-.":i" 

(Include Zip Code) 

Authorized Signa?ure ...................................... ,'. .....................................................•................................. 

Date ..........................•.................... , ................. '.'..;;" Telephone No ....................................................... . 
, (Include Are~,Codc) 

REQUEST FOR COMMISSION BY BROKER, DEALER., BANK OR 
TRUSf C01lPANY WHICH SOUCITED TENDER. 

The IJlldeniped represents that it is • mcinber of • registered mtiomll seeuritics exchange or of the 
National Association of Securities Dealers, Inc. ("NASD"), ·or is a forcip1 broker or dealer who agrees 
to conform to the Rules of Fair Practice of the NASD in. mating solici!a?ions m the United. States, or is a bank 
or trust company, and that it solicited and obtained this tender: 

Name of Entity ............................................ ., ...........................................................•.........................•.... 

Address ......................................................................................................................................... -·-···· 
(Include Zip Code) 

Au?oorizcd Signature ........................................................ , ..........•.......... ,Date ....................................... . 

Tbe acceptance of compenaatioo by such &rin 'Will c:onstitute ii reprcsentatlon that such 8rm bu not enppd 
in any aetMty prohibit~ by the Securities Exchange Act of 1934 or the applicable rules and regulatioaa 
thereunder in c:oancction with such solicitation mid that such 8rm is entitled to such compensation in 
accordance with the provisions of the Oll'er. · 

. 

0 

.· 

,, 

~ ....................... llllllllllllllllllllllllll.llllllllllllllllllllllllllllGl•71111~1111111~1,lllll 
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BXl!IBIT B 

OFFER TO PURCHASE 

ol 

DETROIT IN.TERNA110NAL BRIDGE COMPANY 
' •' -.- ' " . 

fer Cull Jt 
$21, fir Sllare, Net ., 

' ' 

. . . ~ 

'" ,, 

" 

THIS OFFER WILL EXPIRE ON OCTOBER 2S, 1977, AT 1:00 P.M,, LOS ANGELES TIME, 
UNLESS, EXTENDEI); "' " ,J ,, . . , , , ' 

.-.Ji 
' ' ,' ;: ( 

To. THE QOLDERli OF COMMON SftX~, ' 

OF' DEl'ROIT INTERNATIONAL UIOOE COMPAtn' -- 0 ~' 

;'\ - " ' ' . ' ' 
\V*°. Financial Corporation, a Delaware ~ration (the ''OlferO("), hcieby (llften to puldlaso 

an of th,, outSl&Ddina ~of. C'.ommon Stock, $1.00 par value per shiro· (the "~a1'), ·<JI. DEl'ROIT 
INTERNATIONAL BRU:XlE. COMPANY, a Michigan corpol'.lllion (the ''Comp111y"), • $20' per 
share, l!Ct to thc.~l!er, in cash, subject to. the terms. and. conditions.~ flllth, in Ibis (~" to. ~ 
and in the related Letter of TrWlllllittal (which together constitute the "Ofter"). T~\i.D&. atocklloldcra 

· will not be obligated to piy. J1rokeraac commissions or, subject to InstrucliC>D 10 of. the 4Ucr. QJ Trlllh· 
mittal, tranafer taxes on the l'ur:tbuc of Shares by the ()fteror. · · · 

~· . :- ·;~ . -~, .. 

IMPORTANT 

"Any stockholder desiring to accept the Ofter should either (1) request bili broker, dealer, 
~ommercial bank, trust company or nomi~a to effect the transaction for him or (2)' ~plete and 
sign· the Letter of Transmittal 0( a facsimile thereof, have. bis. signature thereon. guaranteed aa 
required by Instruction. 5 to the. Letter of Transmittal and forward the Letter of Transmittal. with 
bis stock ~rti6catc(s) 11nd any other required documents to. the l>epolitory oi: tho Forw~& 
Agent. Stockholders having shares registered in the name of a broker, dealer, commewal ~ • 
. !~ust company or nominee !UC. urged to contact such person if thc1 ~ire to tender their ~ · ' , 

) . 

Questions and requests for assist~nce or for additional copies of the. Ofter IDd. the 411er l;if 
Transmittal. maY._ be directed to the Olferor, the Dcposit9ry or Forw.roina .Asent, or th41 IOJicitin1 
bank. or brokef. 

. .. 
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_ QnScpt~mbe; 29, 1977, the··Soatd of Directors ,of the €ompany voted unimim~usly to approve 
~<gic J!lakhi& or tllis Offer for the purposes of J.llc Michigan law relativ~, to "tak~pver offers':, (see. S«tion 
l~f 18 below) ·.Without making a recommendation to .stockholders whether they should sell or hole! in response 
. thereto .. Af the Oiferor's request, the 'Company •)1ias made a list of its .~tockliolders availab~ to the . 
Olferor;to. permit tile Ollcror to make a mailing Of thiS. Offer to,lhc .Company's stockholders. 

. . . ~ .. • .. · All doll;., ~ts given lierein are e~pressed i~ .United Stales curre'1CY• 

""· ', ~ •r••dr 1 Iii die Colllllp .. y, ,, .. - ......... rNal!' ~ llla1lllrl ,.,...,, . ._ ..... n••• ,...., 111ey ,. 11 • ., ,... .. -1,1 ~,II!' .. o1 tlielr ~ 111 ... -c,., •• ,, ,,. ~f' 
Q · . *CifTH1 lo 111111 Oler 81 ~ S~ p.ice ·~ ilerelly. <Silil Seclloa If rteluW'.) · . ./ 

\:- ··~· • ·. i:;. ,, : - - - '. . ·. :·' - _. -··-., - ,- ""·. _·. -- ,_ ,._,_·_ •\ ,\-:(:\ 
_ ,,,... _, .. .,.W Iii+• Hl'll ...... nflW lo ... ....,. G( Ca1•, ClllJM lly 8111. Oiltr, lo 

0. '.Rilcllliilln~ w11o nlilll! Slliirw Gf ... 0 r••Y ...._. ef llllii&·- It ... (ldce olerej.. 0. ... 
· ullilr_'srt•:\) ... al,..... •r .. • 111111 .....,.*" aeit w111iet .._!!I,. r •• , <S.. ~-"" 

; ,," 

.... ~). ' -. C C' ·!.•: ;.:~ 
-:;- -

• ' }~~ --~· >, ' •• ' -ct~/ . ' ' .: .. . -:- .:. 
1. ~""*' a( SlillN; !qilltillll. Subject to the .terms and ~nditiOJtS se,t, forth in this Offer and. 

the ~latct.l;Lcu~r of 'l'ransmittal, the Offeror' will p1in:hase all Shares duly wn~red, by .1:00 P.M.,,, 
LoS,\riacl!:s Tjme;Qctober 25, 1977, orif,this'<>,f!er isei11ended, by the'lime aliil date t11,w~h .thlJ 

,, Offer,,is extended. Tbe time .and date on wtlich the Oller expires,is herein c,allcd the "Expireti®\'.' As 
"of tliC date of this Offer, th;) Olferor is informed that tbe Company' his l,267,60f sban:s oui,tancfing, 

{J . ' - ' ,. '-' ' ' 

2: , Ripa to wldldraw Tei*n II ~·Times. Except lis stated in this ~ilon 2, tenderl ~ 
irrev~~lc;> Stockholders who tender,, Shares purswu,it ti> this Oller may withdraw l!ie· ~ ~ 

... tendereil'at any time prior to 1:00 P.M., Los Angeles Time, Oil Oc,lober. 10, 1977. Shares tendered, 
unless theretofore J>urchased by ltlie Offeror, may also be. witbiliawn at any lime after Novembicr 29, 

· 1977. · 'l'o be effective, a notice of )<VithdrawaJ musfs~ify thC name of~ person havina cleposlled the 
Shares to be with-.!ra~n. on partic:ilar ~;1ers: of Transmittal, the n111nber cif Shar~ to be wi!hdra~ an4 ' 
the name. of the reptered, llolder and certifigaJ!= numben .sh;iwn on tbe J>llrtleular ,.stock certificatca, 
evidencing the Sllarcs tcfbe withdrawn, and thWnotice of withclrawal .''m~t be timely' rece!veit by I.he 
Depository or·a Fomrdina Agent in writing, at' its address specified below. Any ~.·llQ W~wn 
will'be deetned not to have been l,~ndered for purposes of thia Olfer. ' " · .. , . ; • i . '' 

3. ~!IC: . ..,.... ol hm- l'rb; Ta Cnrld rlllllu; For p~ of'tJiu ()ff~t;'upon 
P,Bymcnt b)' the Oiferor to the Dcposi1or)o• for Shares, the 91feior wi1J llC1 decml!d to. have ''p~:,cliaseci 
silch Shara. Payment for all Shares purchased pure~ .to this Pifer will be made u 10011 u ptacticable 
afte.r rcc:cipt of aueh Shares, but in no event befo,e 'OctOber 1 o;,11977 ·•. Paylllcnt for Sh~ p1in:hasecl . 
pursiiaot to the Olfer will be made by deposit of the purchase price the,refor. with the Depository, which-. 
w_iU act n ·agent· for the •tcndcrina stockholders for the putpole ot receivina j>aymcnt Jioin ·the. Olferor 
and will h'old alieh payment in trust and will lransmi\ aiicb payment to ''tendering ll«tholden; As 
noted in Sections 6(a) and 6(b) below, the Olfcror, under certain limited condllioas, will. not be 
obligated to piirchase any Shares ilOI. already paid .for. Stock certiliealca for any tendered ~ not 
purchased by ihe Olferor will .be returned witbOut expc~ to the tendering gtockholden u soon u 
practic:able following .the <Mferor's. election not to piin:base Shares hereunder. Subject to Instruction 10 
of the Leiter .Of Transmittal, the Offeror will pay all stock tran&l!er !lilies, if any, payable on the transfer 
of tendered ~,,ss well u all charges and expenses of the Pcp05i1ory lilld t'1c Forw~& Aacn1 • 

. . ·. · Sales by the Co~l!JpBDY'• stockholders pursuant(lo tbi3 .Offer will;~ taxable ir.nsactiona for Federal 
iucomc tu JllUllOIC$• and stockholders are urged to c®ault their tu advisors to ~ the tu 
conscq~ in the event they tender shares. ·· 

2 

·. 4. Acctt11i re a( CN!er. Except as otherwise atateiin this Section 4, to be properly tendered 
pursuant to this Olfer,j ~,tock certifi~ti:s for tendered Shares, toaelher with a property completed and 

' • ' , • '• _,' ' (1_j 
. .-.-;_/ 
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. · exeellt~ 411Cr ~ .t~smitlal anil. any other 'docuc111ents requlred by the Ldter of TrwWiut;al, must tJle 
'rec:elvccl l)y,lhe.Pepository or Forwarding Agent at its .address sel forth belciw jt!ior to .the &piralioa, 

_- ' ,.:; ' -_ :'• ' : '""(;) ' ' .' ~- - ' --- ' ' - ' ' - - - ' ' 
. • · The llll:lhOd ~f d~llvcry !Jf stock certifi<:ales and . other documents to the Dep!>Silory or Forwarding Ajellt ··• 

is It lhc~ectioa: inid risk ¢ the stocthold~~ •. l:!!t if \uch delivery is .by mail,_it is suagcslcd that inluced • 
· · • •· · • .. .;... mail '-' used. · .ri .. J . · · , .~ ... - .... ·.. ""'• ... 

Tende~ Dl•Y·be made wil~I the COl!Cutrcnt depoSit of stock certifiialcs if l!JC)i· lemJera ate ~. 
. by .or lhrougb. a firm whichJs a membl!r of a registered national securiliC!J exchange or of the Nalioall · 

AssOCiaiii>n of Securities Dealen, Inc. or l>y a ~rcial bank or trust i:onlpaoy. !oeatcd . in the 
United Slates ("Eligible IDSlilulion"). Jn such ~ (l) a properly l:ODJPletcd and cueutcd Leller o( . 

Transmittal m1111 be rec:elvccl by the Depository or the Forwarding Agent prior 10 the Expi~tion; (ii) the 
guarantee cl 4c1iycry conweea in the Letter of Transmilla.1 must have hcen executed by an Eliaillle 
·~tjtution, and (iii) the Sll)Ck 1:1;rtificatc1 and. any Oilier documents requiJed by the· Leller ol)frana"' 
miital must,}le. received by the Depository witliin ten New Y ort ·stock Exchange tradillg. day• after 
the clatC of~il\e! uucr ot 'l'ransminal. -• . "'' · .. 

·- ,_ --- .- -0:0 •• C.'Q. . -

. U a llllctholder ~ to accept' ~· Oller and time will . not permit. such stocthcldcr's Leller of~ 
Tra:nSminal, sllare. ~ and .any Olhcr. r:cquircd documents. to reach the Dq>osilory or Forwarding 
Agent be(Oie the Ell)liration, such tender may be ~ if (I) a properly completed and executc4 l.ettcr of 
Transmilcal. and any !lthcr clocumen~ required 0.by the Leucr of Transmillali, toacther with the atllck 
.certificates (if available), have been deposited with an J>!iaiblc lmtitution,. (ii) the Depository bu 
received ·pri0r to the ExplraiiOl,I a telegram, telex; racsi!.llile 1r11avnission or letter from such Elijible .. 
Jnsli1ulion>setting forth the name ol lhe stockholder, ~number of Shares tendered and the ceriillcatc 
numbers. of die st!>Ck ccrlificates (if available) and. slating that the Leuer of Trammillal, ·any oChcr 

" .. ", ~!'Cuments .r:cquirccl by tile Leller .of Transmjtlal and the st~t certificates (if available) ,have bCen .. ao 
· .. ''deposited and will be forwarded illlJllCdiately to the ,Depository, and (iii) the st!>C.k C(Ortific:ates, ll!c 

properly comp!eted and executed. L~lien of. Transmillal and an:t other documents. ~uircd by: the· Lett~ 
' of Transmiltal. arc received b_Y ilie Dc~IQry wi1~~.71en New Y ?rt Stock Exchange tradina daya after 

the dale of such tclegraDJ, lele/(;' facsimile· U.nsm15s1on or lelli;~ ' 0 

,, . . <c.! . . (\ 

Unless the ceriific~ies being tendered by ~ilher of the methods described in the two prcccdl~g 
paragraphs arc received by I® Depository within the periods specified above (accompanied by a PfOilCrly 

~0 . ,~\nplet~ Leiter of Transmillal · unles•1~rcviously delivered), the Olferor may al its option ~ject 
S\lclt lender. Payment for Shares tendered pursuant lo either of the melbods c)cscribed in the · two 

~< pi~edjng paragnpbs will be. made only against deposit of tbC tendered certilicalel. • . . 

. 
' 

": 

· ',\\ By ~=~ting die Leiter of Tr~11al,;;i1 stoclr.holder Wm be lmvocably appc>inting designees . ol 
:!hcil p!feror as. proxies, elfective· when, and . if, the Olferor purcbasci the Shares tendered. by such, . 
'stoe~bolder; .~. •uch extent, . all prior proxies app0inted by such stockholder will: be rcvow.i. Such · 

, ~gsll:CS ma)' vote and otherwise act with respect 10 any Shares as they in their discretion shall deem 
pro)ler at any annual, spedal or adjourned meeting of lhe.st!>Ckholders of the Company. 

All questions as to the validity, form, eligibility (including ti~e of receipt) and acceptance of 
Shares tendered will be determined by the Olferor, which de1enilina1ion, if made in good faith, 
.shall be final ~nd binding. The Olferor reserves the absolute right to reject, in good faith, any or 
all tenders of any particular Shares .not in appropriate form. The OlferQr also reserves the right to 
waive' any irregularities or .conditions of tendiir as to any paniculaf'C·:SJ!ares, and the Olferor'a inter
pretations of the terms and conditions o(J)ps Ofter ( includilig lhe:0ict4uctiOD1 in the Letter of Trans

. mitlal) shall be final and binding. Any irregularities in connection with tenders muSt be cured within 
such. time as. the. Olferor shall determine unless. waived. Nei;Jl~r the Olfcror 001 lbc ~lory nor the 
Forwarding Agent shall be under any duty to give notilicatlon ·of defei:ts in ~uch tenders or incitr any 
liability for failure to give such notification, althi;iugh a reasonable elfort will be made to pve a$>.,opriate 
notice. Tenders of such Shares will not be deemed to have been. made until such lrregularllici have 
been. cured or waived. 
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. . s. Dhlt1 t· ... J)llh1' 'Ir•' ·iNliftcr September 29, 1977, the Company lbould ~fare any 
diVidelld or diltribulioil jn ~. securities or other property on, or iuue any ri&lita wilb resP':t lo, the 

· Sbues which is pryable or diltributable to stockholders of record on a dste prior to the lrllllfcr to the 
name 'cl tbe Olleror '~ lhe Com~'s transfer records ol the Shares pufcbased purs~t lo Ibis Oller, 
then (i) in tJie • ol uy dividend or distribution in cash, the purchase price per Sham hereunder will 

,. be icduced m the llDlOllllt thereof, and 'iii) in the case of any dividend or distribution in sccurlllea or 
pioperty or of riMllta. any silcb sccuritiet, properly or ri&lita will be required to be remitted by each 
teil&ring 11~tbCilde,r · to the bepolitory . for lbe ICCOUlll ol the Olleror, and, .penc!ina IUCh remittance 
or appropriate · usuranc:e tllereof, the Olferor may withhold lbe P,U~hue price or deduct from lbe 
pun:bue price the llllOUlll (tr value (u detenniJ!CCI by the Olleror in i~.~ cllll:retion) ol 1uch aecurlliea, 
propeny. !It fi&bla. \ ' ,\ 

'. 'u ~ eompany shouid. during di: pendency of Ibis Oft'er, aplit, combine or Olhcrwile dtaaF ill 
·~or. otherwise c~ its capitalizalion,'then, subject to Section 6 hereof, an appropriate adjult· 
~t in the purchase price and. the terms of this Oller, includina, without limilllion, the.1111111ller or type 
of Sbarea .olered to ,be pun:lwcd and the fees payable hereunder, will be made to rCllect •lidl 1pllt, 
combination or other dtaaF· c · 

n. C'"I...,.. •r"1 t el $.35 per ...., ._ .. , .. !••' ••• a. 1m, fli1 H1 • 11arH1'tr • '· el_.,. o,;c.._ 1, 1m, _, •'.:~,........ Illy•••' "8 10 •• Hrnc 

6; C! ni·- ~ SW. o.r; T~ Olferor shall not be required to pun:bue anf Shares tendered If: ,. 
(a) the Company .•hall h!lye hereafter (i) issued or .sold or pwpoied the isluances-or Ale ol 

., aclditiooaJ $hues ol cafiital stock or··any class of sccuritiel con~rtible}n!o ,any such ahuea, (Ii) 
issued or aulborizcd or propoTCd the issuance ol any other aecuriti(:ii-iH' respect of, in lieu ol, 
or in 1ubllitulion for, ilS now outstandina Common stock, or (iii) 'iuthorizcd or propulCCI aay 
merpr, coosolidatlon, acquisition of .assets, disposition of asseta other than. the former ~and 
Exp!CSS trucking tenniaal, or .material cha11p in its capitalization, or Olhe~. COlllPTf!lble c~nt 
.not In the ordinary course ol business; or · 

(b) there shall ha~ occurred hereafter (i) a declaration of a banking moratorium by Unile(( 
~!cs or sta!C authorities, or (ii) the declualion of war by the United States; 

' - ~ . 
which, in the sole jud&rnent of the Ofteror in any such case, makes it inadvisable to,.~ wilb the 
pun:'Jiase of Shares pursuant to this' Offer. Any detenninarion made in. aood faith by the Olferor 
concen~ ~,events described, in this Section 6 shall be 6nal and binding upon all parties. 

' "'-;:??(',,') \~~. ' ' 
l:uefC liir ... for11 r Is 11111 «>Ser II llllNAllllluAIL Fl'll' instance, the Olferor has •arced and does 

hereby apce and confinii that Oft:ror will pun:hase Shares ol ttte Company exacdy as provided herein 
r:· even if (to list exlreme cases) prJor to pun:hase the main asset of the Company (the Ambassador 
· Bridge) is. destroyed by eart,!lqualtc or if Calllldian or United States go~rnmental authorities threaten, 
commence or iiomplete actions of any kind whataocvi:r wbkh are adverse to the Company or its stock· 
... _, .. __ /l . 0 

~. // 
\f ' • • 

7. Sal Iii-.._ F-. 'ThC'Olferor will j>ay to any broker or dealer who is a membi:r of a rqistered 
national aecurl~ m:hange or of the National Auocialion of Securities Dealers, Inc:. ("NASD") or 
to any foreign brOker or dealer who 111fCC1 to conform to the Rulea ol Fiair Practice ol the NASD in· 
malting solicitatiom in the United States to the lllllC extent u though it were a member thereof or to 
any commen:ial bank or trust company ("Soliciting Dealer"), the name of which appears in the 
appropriate space in the Letter of Transmittal, for soliciting and obtaining acceptable tenden ~ 
under, a 50lit:itation fee of twenty-five cents ($.25) f~ each Share purchased hereunder, but not 
including any Sh•Ja pun:hased from a Solicitina Dealer tenderioa for ill own ~; Pl'l!vided 
however that the Ofteror will not pay 'iii aolic:italion fee to any Soliciting Dealer with respect to any 

,, ' " \ 
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purchase of S!iares owned directly or indircclly by any officer, dircclor or employee of the Company or 
the Es1atc of Joseph A. Bower; and provided (urther lhal the maximum solicitation fee payable with 
rcipect 10 Shares owned beneficially, directly or indircclly, by any single stockholder shall not exceccl 
SIS,000. The Offeaor reserves the riahl w require any such Soliciting Dealer to supply evidence of 
beneficial ownership satisfaclory to it. No Soliciling Dealer shall be , the aaent of ibe Olfcror, ibe 
Ucpmilory or the Forwardina Agent, for the purposes of ibis Offer. 

8. Ed•wrlra el T..._ fetW; T-' dfn ; Awd• _ •; ... C..-.. .,.,. ........, The 
'-' . -Olferor expmsly reserves lbe,{iahl, at any lime or from time to time, lo extend 1be period of time for . 

wilich 111ia <>«er is opcn;-'bY .Jlil9n1 notice of such extension 10 the 0cpoli1ory. 1be mcror raena 
1be riahl 10 terminate tbas'Olfer at any time and not to purchase a11y Shara not therctofllle purdiued, 
but llllly upon occurrence of one of the very lllllitcly cvcn11 spcci&d- • ronditkw of pwdlue ill 
Scctioal 6(a) and"6(b) hereof,. by aivina llOlicc thereof to tbe Deposilory. The Olferor abo raenea 
the riah• ••,any time io amend tbia Olfer, bUI only by incrcasina Olferor's obllplioar, by muina public 
announcemcnl of any such amendment and by matins appropriate filinas wiib the. Securities and 
&change O>mmjsslon (the "SEC"). 

I 
p' 

The Offeror reserves the riaht, if ii acquires less 1ban all lhe Shares, to acquire additional Shara 
following 1hc expiration of lhc OIJer ihrouah privale purchases, markel 1ransae1ioas or otbei:wiae on 
1crms and at prices dclermincd by ii which may be more or less favorable lhan ibose of the Offer, or 
to dispose of any or all Sham.then owned by Olferor. ,, 

9. l'rlee Rllaae el !lit Cmr•i• Slilns _. Dh....._ The Shares ue traded in lhe ovor-tbc- , 
counter market and ihc hiah allfi low bid qUOlalions for such Shares for tbe calendar quartcn indica1cd, 
as reported by 1he Na1ioo.aJ OU01a1ion Bureau, Inc., arc as follows: 

~ 

1975 
first quarter....................................................................... 14!4 
Second quarter.................................................................... IS 
Third quarter...................................................................... IS" 
Fourth. quarter ................................ :................................... 14% 

1976 
0 

First qilarter ........................................................ :.............. IS~ 

Second quarter.................................................................... IS!4 
. Third quarter ....................................................... ,, ............. 

0

14% 
Fo_urth quar1cr .................................... : .......... ,_.,................ 16!4 

. ,;-., 
1977• . ' 

12G 
13~ ... ~~ 
Uli 

131' 
13'6 
13~ 

14'6 

Firsl quarter ...................................................... _................. 16~ IS~ 

Second quarter ................................................................... ., 19!4 14~ 

Third quarter (through Scj>(ember 26) ........................... 18~ 16~ -----
• In considering lhe price qUOl'•tions for 1977, sl<lCkholders should examine t,h: iriformation Silt forth 

in Section l 3 below. 

The qUOlalioru. set forlh above and all ocher dota in this Offer have been adjusted as required I!> 
rellcct the 2,for-I split of the f.',()llJpany's Common Stock elfcctea on Auausl 1,. i977. 

.. '-, j' .·, - ·- • 

·· The fliah, low and closing n:prc>cntalive bid quocations for the. Share$ on September 28, 1977, 
wen: s11? . .. c 
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The forcaQing quotations .arc inter-dealer quDlations, do not reflect retail mark-ups, mark-downs 
or commissions, and do nDI 11CCCm1rily represent actual transactions. 

Stockholders arc urged to oblain current quDlations for the Shares and to• review all Information 
recd~ by them from the Company, as well as the annual and quarterly reports referred to in 

0
S;:<:tion 

11 below. . 
G ,<·, 

The Company has paid annual per Share cash dividends during its recent fiscal years as follows: 
1974-$1.20; 1975-$1.30; 1976-$1.35; and during lhe first three quarters of 1977-$1.05. 

{i'' 
iO. llltct el OI• • SEC R11f htlloa ... M..W fw Ille Slmnl. The Company Is currently 

subject 10 lhe\ informational filing requirements of the Securities Exchange Act of 1934 ( lhe "Exchange 
Ad") llld <fu accordance therewith is obligated 10 file l'!lports and other information with lhe SEC 
relating to ill IJusjncss, financial condition and Dlher mallers. Information, as of partil;ular dates, 
co.:cming the Company's directors and ollicers, their remuneration, lhe principal holders of lhe 
Company's sccurilics and any material interest of such persona in transactions with lhe Company i5 
requited to be disclosed in proxy statements distributed 10 lhe Company's stockholders and filed with 
lbe SEC. Such rcpons, pro1y S1alcmcn1s and other information may t>c inspected at the SEC, 1100 "L" 
Street, N. W., Washington, D.C., and copies may be obtained upon payment of lhe SE C's customary 
chuga by writing 10 lhe prineipal office of lhe SEC al 500 North Capitol Street, N.W., Washington, 
D.C. 20549. " " 

t:' /~1 
,, Registration of the Sharei under the Exchange Act may be lecminateci·'by Ille Company if there 

arc fewer than 300 record holders thereof. Termination of registration under lhe Exchange Act would 
substantially reduce the information required 10. be furnished by the Company to its 11ockholders and 
would make certain 01her provisions of such Act, such as the short-swing protlt recovery provisions 
of Section 16(b) and the requirement of furnishing a proxy statement pursuant to Section 14(a) in 
connection with stockholders' meetings, no longer applicable 11r1bc Company. \ : 

The purchase of any Shares pursuant lo the Offer will r;d~ the number of Sh1re11 that might 
Dlherwise trade publicly, which could adve~ly affect the liquidity and market value of tile te;a~ining 
Shares. held by the public. The purchase of any Sha~ may also reduce the number of holders of the 
Company's Shares. According 10 information supplied by lhc Company, there arc 1,267,608 Shares 
outstanding, hclo, as ol July l, 1977, by approximately 1,900. stockholders of rcc:ord. Depending upon 
the number of publicly held Shares and the number of stockholders remaining following the Offer, lhe 
interest in maintaining a market in the Shares on the put of securities dealers, the possible termination 
of registration under the Exchange Act as described above and other factors, the Shares may not 
c:ontinue to meet the requirements for !he reporting of price quotations by the NASO through the 

• NASDAQ System, although quotations niighl continue to be available from Dlher sources." 

11. Ccdltla l .. 1m ,._ CMCem .. Ille c..,..y. The information concerning the Company 
contained herein has been taken from or based upon public:ly available documents and records. Although 
the Oft'eror has no knowledge that would indicate that any statements conlained herein based on such 
documents or records arc untrue, the Offeror cannot take responsibility for the accuracy or completeness 
of the information conccming the Company contained in such doc•JlllCnls and rcc:ords or for any failure 
by the Company to disclo5e events that may have occurred or may affcc:l the signifi?nce or accuracy of 
any such information. For additional information concerning the Company, reference should be made lo 
the reports and Dlhct information filed with the. SEC and available al the SEC in lhe manner described 
in. Section 10 above, particularly the Company's annual reports on Form 10-K and the Company's 
quarterly reports on Form I 0-Q. \ ! 

The Company was incorpc:irated in 1927 under the laws of Michigan. 

The Company and its 1ubsidiary are principally engaged in the ownership and operati9n of the 
Ambassador Bridge, a toll bridge between Detroit, Michigan and Windsor, Ontario, Canada. 
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The Company's i:cportcd gross revenues, net earnings and 111:t earnings per share for the put four 

years and for the six months ended June 30, 1977, were as follows: 

(.', ,~)"::."J\} "\, 
Gross revenue .............. ~~ .................. .;.; ................ . 
N I . \ii e earnmgs ..•......................... ,,, .......•............... 
Earnings pcr share ........................................... . 

1'7S 

$7,ISI 
2,3S2 

1.86 

.,,, 1'75 
, ... 0..- Ea ....... r.11111n llllla) 

$7,348 $7,238 $7,860 $4,241 
2,41S 1,863• 2,437 1,295 

1.91 1.47• 1.93 1.02 

0 Includes SS 19,000 for additional prior years' Canadian property taxes, which reduced earnings per 
share by $.21. 

12. PllM of CMI- Repr' & hMe M I •11t .. A ' 1•1r SIWae ... tM Ct rnJ. The 
Offeror has no staff or manap:lllCllt in place with expertise in matters similar to operation and malotc
nance of nn intt'rnational :oil. brid&e. It admires the past management record of the offic:cn and dircct()(f9 
of the Company. It also admires the extended record of the United States and Canada in maintainin1 
n long border with utmost aOod will and cooperation in a manner fair lo all. Part of that reconl la the 
history of cooperation in all matters rclatif!i to the Company's main asset, the Ambassador Bridp. 

The Offeror plans and expects to continlh! present management and dirccton of the Company in 
office to the extent they arc willina to serve. Even if the Olferor acquires over SO per cent of the 
outstanding Shares of the Company, Offeror plans initially, and perhaps indefinitely, to vote its Shares 
10 elect only one new member of the Offeror's and its affiliates' managements to serve as a director of the 
Company, initially Charles T. Munacr. a director of the Olleror and Chairman of its parent corpQration, 
Blue Chip Stamps, hcadquartl:red in Los Anaeles, California. · 

Cc 

The Olleror also expects to use any votina power acquired over the Company in furtherance of 
responsible cooperation with all'&ovemmental authorities and in continuation of the past record of the 
Company for responsible operation of the Ambassador Bridge at fair toll rates. 

13. Rccetlt SlpllcaM Dt•llar•lll Cw11 '11 Ille C1•rn1'1 Slllns. Certain proposals to 
acquire all of the Company's assets through cash merger have characterized part of the Company's recent 
history. For some years a United Stales investment group, composed of responsible people (the "lpex 
Group"), has hopcd to acquire all the United States and Canadian physical property of the Ambassador 
Bridge (the Company''' main asset) in a transaclioo whercunder most of the price would, be borrowed 
on the security of the assets purchased. The Ambassador Bridg.: is owned approximately one-half by ,1 
the Company and one-half by the Company's wholly-owned Canadian subsidiary, and located approJti
malely one-half in the United States and one-half in Canada. Any sllch. sale and pledp of Canadian 
assets (as distinguished frOl{~.:transactions by United Slat~s citizens in stock of the Company, a Michiaan 
corpuration; see Section 18 below) would clearly require approval by Canadian authorities, and a put 
clfon, approved by the Company directors in 1972, to arrange a modified form ol cash meraer with the 
lpcx Group was )ibandoncd due !O inability to obtain required Canadian approval. 

. . '-..../ 
In May of 1977, the Wall Street Journal reported that the lpcx Group wished to make a new 

acquisition proposal 10 the Company involvin1 a cash meraer transaction with the lpcx Group, arranaed 
so as to net Company stoc!.:holdcrs S 18.SO per share, a fiaurc considerably higher than the then market 
quotation for the Company's stock ($14~ closing rel'rcscntative bid on April 29, 1977, the last 1radin1 
day preceding announcement of the lpcx ofter). 

lmmedia1ely thereafter, Offeror purchased 92,242 shues of the Company's stock in two transac
tions at approximu1cly $17 per share, believing that the stock was 11 sound investment value at such 
price and that it might later decide lhal, provided the Company's direclon approved, the Offeror would 

7 



• 

,, 
be willin11 to buy stoc:k by tender ofter, sllllject lo • llbly cw«' 11mclel, at a jirice hi&her than the 
SIB.SO.per-share price previously suucsted by the lpcx Ciri>up for a complex transaction subject to 
obvious sublltantial delays and c:ontinaencies. This cash .tender Oft'er at $20 per share now results. 1:c 

Tho Oft'eror believes that , the Company's directors have.·. approved the makin1 ol this Oller to 
atoc:kboldcrs ol the Company because of its simplicity and reliability. The Oft'eror. hu on hand or 
availab;e all the cash or clsh equivllents which are likely to be required, and its Offer for all pract!cal 
purpOICI is unconditional, provided 1h111 the directors ol the Company do not take any aclioll in 
Wila&k!D of Sec~ 6(a) hereof, and the circumlllnc:ca described in Seclioll 6(b) hereof do not oe.:w. 
1eca-al the ldvantaaes of an ofter such u this, the Oft'eror believes that the Company's directors will 
sllllllllllily reject any uact ~. meraer propoul, or other continaent propoul from the lpu Group or 
otben after Ibis Oller is made. However, the Oft'eror has no way of prediclills whether or not ~ Jpu 
Group will acck in the future to make a competitive unconditional cub tender ofter for sbarcl of the 
Cclmplay. 

Tho only discussions between the Oft'eror or any ol its ollk:cn, directors and aftiliatcs and the 
Company or any of its alliliatcs, ainCc the commeoccmcnt ol the Company's third full llscal year 
~"I the date ol this Oft' er, have been discussions with rejard to the interest ol the Eatatc of 
J01Cph A. Bower (ol which,Mcssn. Joseph V:/. Bower and Robcn A. Bower, directors ol the Company, 
arc co-executors) in scllina Shares in the Company and the ft1!1CC fe4:CDI discussions. rcpnlir& approval 
ol the matins ol Ibis ofter by the Board ol Directors ol ti!e Company. 

I:.. Pwt ne ol Oler. The purpose ol the Oller is to obtain control ol. the Company tbrouah 
possession ol. the riaht to chanae its board ol directors. Moreover, Oft'eror, ~ill not all Sharca 
arc obtained hereunder, may ultimately acquire the entire outslluldina equity intercat in the Company. 
However; the Olferor docs JIOl presently c:ontempiate n:placin1 any present directors who wish to 
c:ontinuo:oto serve (sec Sectioil 12 above). 

Even if the Oft'eror does· not acquire all of the Shan:s pursuant 10 the Oft'er, it desires to acquire 
suftic:icnl Shares so that when aurc1a1ed with the Shllrcs now owned by Oft'eror and its alliliatcs, it 
will have at least \i majority of the Shares ol the Company and, to the extent it a~uircs Shares, the 
Oft'eror inte~ to seek appropriate representation on the board ol the Company (sec Section 12 above). 
Accordin1 to ihc Compa:iy'i;:i Articles of Incorporation, the Shan:s have one vote per share on all 
mailers rcq\lirin1 such action and ihen: arc no cumulative votin& rights. Accordinaiy, if the Olleror 
acquires a majority ol the ou1s11ndin1 Shares, the Oft'eror Wtluld ha© the votin1 power to clef.'t all ol 
the directors ol the Company (and the rcmainin& stockholders would not be in a position to elect any 
dile~tors); and, under applicable Michigan law and the Company's Articles of Incorporation, the Oft'eror 
would have the votin& power to caus.: the Company to clfect a merger, the sale of all or substantially 
all of the Coa:pany's assets or the liquidation of the Company or any other transaction for which the 
approval ol a majority ~Jhe Shares entitkd 10 vote is n:quircd. 

If the Olferor uhimately decides In acquire the entire equity interest in the Company, in the event 
that the number of Shares acquired pursuant to the. Offer, plus the Shares already owned by the Oft'eror 
and its aftiliates, is less than all uf the Shares of the Company outstamling, then dependin& upon the 
number ol Shares so pun:hascd by the Olferor and the information received by the Oft'eror !:onccmina 
the Company, the Olferor may acquire some or all uf the thcl)_ remaining Shares through open market 

'-' or private purchases, through another lender olfcr, through cll·llsing a merger, or by any other means 
deemed advisable by the Olferor on terms which may be more ur less favorable than those of the Offer. 

The Shares bein1 sought by the Olkror arc being :1cquircd fmdong term h:llding; and the Olferor 
will not. resell such Shares in violation of.the Securities Act of l9.l3; 1as amended . 

Except as noted above anlin Sc~-lio;n 18 bclmv, the Offemr has ~o present plans or proposals to 
liquidate the Company or tu sell its assets or merge the Company with any person or muke any other 
major chan~s in its b'!siness or corporate struo.:turc .. ::Huwewr, upon completion of the Offer, the 

a 

0 

I~ 

•' ; 
t 
I. 

.::: L 
; 

i 
' ; 

i' 
I 

•. 
I 



Olferor inlends lo seek additional informalion about the Company and, after obtQining such information 
and compleling a review elM:reof.,,may propose any such changes it considers desirable. 

Except us set forth in Section 16 below, no Shares are owned be1oclicially, or are subject lo any 
right to acquire directly or indirectly, by the Olfcror or, to the best knowledge of Olfe1or, by any of its 
officers, directors, controlling persons, associates, or majority-owned sublidiaries, or by any ollicers, 
directors, controlling persons, associfttes or majority-owned aublidiaries of any such persons, nor is there 
any contract, arrangement or umlerstandina on the part of the Olferor or any of its ollicera, directors or 
affiliates with respect 10 any securities of the Company. No tra1111eliona in Shares were elected during 
the last 60 days by the Ofteror or any of its aublidiarics or, to the best knowledge of the Olferor, by any 
ofticer, director, or ~ontrolling person of the Olferor or any of ill aublldlaries or any associate of such 
~isons. 

l'l._,' 
, IS. Sollm: ... A__. al ........ If all Shares outstandina on the date hereof not lllready owned 
by the Olferor arc purchased pursuant to the Oler, the purcbuc price llld estimated maxililum fees and 
expenses payable by the Olferor will aggrcaatc approxi!llately $23,807,000. The Ofteror now has on 
hand, outside· its savings and loan subsidiary, approximately $18,000,000 in cash or cash equivalents. In 
the event that such resources are not adequate to purchase shares which may be tendered, the Olferor will 
borrow lldditional funds. either from Security Pacific National Bank,~ from its parent, Blue Chip Stamps. 
If a borrowing is made from Security Pacific: National Bank, the Olfcror expects to be able to borrow at the 
prime interest. rate al the time of th.: loan, with the loan hftving a term of lpp(Oximately six months llld 
collateiulized b)'. stock of Mutual Savings and Loan ASiOCiation, 1 aavinp and loan institution which is 
wholly-Owned by Wesco Financial Corporation. Any borrowinp from 81111: Chip Stamps would be on 
substantially similar lerms, but woul'-' not be collaterallzcd. 

16. Prior Ac,W-ido= ol SllMa lily Ille Oii- 8lld u Allllllle. Pn•d'h R••••1 lo lllis Oller 
lily u AllW:e of Ille Ollnor ... lly Dine._ wl Ollml al Ille c......,. The Ofteror owns 92,242 
shares of the Company's stock, which represents approximately 7.39& of the Company's 1,267,608 
outstanding shares. These shares were purchased in two transactions in the over-thc-.."Ountcr sc;:urities 
mart.et in May, 1977. Oile of these transactions, for J2,842 shares at $17 per share, was effected on 
11 principal basis with the brokerage firm of Carrel and Company, Inc., of which Philip L. Cartel, a 
Director of the Company. is u dirtX:tor, ullicer and principal stockholder. In addition to these shares, 
insurance company subsidiaries of Bcrksllire Hathaway Inc. own 42,020 shares representing approxi
mately 3.3% of the Company•s outstanding shares, which such companies have owned for more than 
three years. As described mon:•.fully in the Appcndi1 hereto, Bcrkthire Hathaway Inc. is an alliliate 
of tlle Oftcror through ownership of 36% of the outstandina stock of Blue Chip Stamps, and through 
ownership of additional stock of Blue Chip Stamps by other alliliates of Bcrk~ire Hathaway Inc. Blue 
Chip Stamps in tum is the parent of the Olferor. 

The Ofteror is infom1ed that the. insurance company subsidiaries of Berkshire Hathaway Inc. will 
probably tender lhe 42,020 Shares owned by them in response to this OP.er. 

The Oileror has be.:r. informed that it is the present intention of the following directors of the 
Company 10 tendcr)n response tu 1his Oller the Shares described below as held by ahem and to retain 
shares as indicated. · 

Slulns Sli-•ID SMftslo .. 
O..M4 .. Tu.ltl'ftl ........ 

.. --------~ ----
Joseph W. Bower 

(includes wife and family trusls) ................... .. '1,800 11,700 100 
Robert A. Bower .................................. , ..... , .. , 11.500 11.400 100 
Philip l. Carrel (incluues family) ............. , .. . 6,600 600 6.000 
Charles J. Clark, Q.C ........ , ........ .. 400 400 
Roy G. Lancaster. ................. ............ . .. .. . . 2,27:? 2,272 
Harold A. Ruemcnapl' ...... , ........... , ..... . :?IKl :?00 
H. P~tcr Schaub, Jr. (includes fomily) ............... . 9,S48 9,S48 
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In addilion, lhe OITeror is informed 1ha1 Pioneer Fund, lne., of which Philip L. Carre! is Chairman 
of the Board, presenlly CXPl-'Cls 10 lender all 63,000 Shares owned by ii in response to this Offer, and 
the Estate of Joseph A. Bower, of which Joseph W. Bower and Robert A. Bower are Cll-CXeculon,, 
presently expects lo lender all 76,000 Shares owned by it in response lo this Offer. 

17. Cere.la lllfonmtlkta Wldl Respect lo ._ Ollenr ... AlllMe. The Olleror Is a savinp and 
loan holding company incori>orated in Delaware and located at 315 East Colorado Boulevard, Pasadena, 
Cnlifornia 91109. The Olferor's principal business Is conducted through its wholly owned subsidiary, 
Mutual Savings and Loan Association, a savings and loan institution with its principal office at 
315 East Colorado Boulevard, Pasadena, California 91109. The principal business ol Mutual Savings 
and i.oan Association is the lending of money secured by first liens on real estate (principally residential) 
to enable borrowers to purchase, construct, or refinance real property. Funds arc provided by savings 
deposits, principal payments on existing loans, borrowings from banks and operations. The Olleror 
also owns and operates a fully improved Pasadena business block in which its head oftlc:e and the head 
office of Mutual Savings and Loan Association are located. The Olleror in recent years has maintained 
substantial investments of its cash funds in short-term marketable securities. 

The names, business addresses, present principal occupations, and material occupations during 
the last five years o( the directors and officers o( the Olleror, and the names and addresses of the organi
zations at which such persons carry on such occupations, are set forth in the Appendix hereto. 

There are cer!ain other persons who, by reason of their ownership of the Olleror's securities, or 
of se.:urities of ll:e Offerer's parent, Blue Chip Stamps, might be deemed to control the Olleror. Informa
tion concerning these persons is also set forth in the Appendhr. hereto. 

Summary financial information with respect to the Olleror is also set forth in the Appendix hereto. 

The Olleror is subject to the reporting requirements of the Exchange Act. In accordance therewith 
it files reports and other information with the SEC, the American Slock Exchange and the Pacific Stock 
Exchange relating 10 ils business and financial condition and other malle_rs. Information, as of specified 
dates, concerning the Olleror's directors and offic.:rs, their remuu~raticn, the principal holders of the 
Ofteror's securities, and. any material interest of such persons ln transactions with the Olferor, Is 
disclosed in proxy statements distributed to the Olferor's stockholders and filed with the SEC. Such 
reports, proxy statements, and other information may be inspected at the office of lhc SEC, 1100 "L" 
Str.:et, N.W., Washington, D.C. 20549, and copies may be obtained upon paymenl of 1he SEC's 
customary charges. 

1 s. · Reallldury l\lllllen. 

(a) l\lidtipa Law. Under the Michigan Statute relative lo "takeover olTers," an offer for 
the equity securities of a company which is made by a pc:rson other than, .!he issuing company is 
nol considered a ta~eowr utfer subject to the Statute, if the olTer is initiated or approved by the 
board of direc1ors of the issuing company and if the olfer is made when a takeover offer with 
respect to the sc~urity by 'another ~mm is not effective under the Slalute or has not been publicly 
disclosed. The. making of this Offer has b;:en approved by the board of directors of lhc Company, 
and is not subject to the provisions of the Michigan Statule. 

( b) Cuadilln Lllw. The Ol):emr undersiands that the Foreign lnvcstmenl Review Act of 
Canada (the "Canadian Act") requires tha1 notice of acquisition of "control" of Canadian 
businC!r•' enterprises hy foreign cmporations h.: furnished to the Canadian Foreign Investment 
R<wiew Agency (the "Canadian Agency") :md that such acquisitions be reviewed. by the Canadian 
Minister (as detined in the Canadian Act) ar.:I be approved by the Governor in Council as being 
"of significant bcncfit tu Canada." The C:urndian Act creates a rcbuuablc presumption lhat lhe 
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acquiSition of. S'if! or lllOrC of the votin1 securities of a publk:ly traded corporation C0111titutcs the 
acquisition of "control" and provides that the IK.'qUisiiion of lllOlC than 509' of siM:h VOOlll 

, securities by a pe1$1111 nut theretofore in "control" shall be deemed to C0111titu&c di(! a."quisition of 
"'COntrol.'' 

This Canadillll Act would plainly be applk:ablc to a direct pun;hue by the Olreror o1 over 
509' ol thc stock of the Company's ~"lldiu sublidillry whk:h owns the portion of lhc,.Alllbaaldor 
Bridp located in Canada. The Olcror has been informc!l by c:oumel that C1D"'ien lcpl rommc• 
tators diler .as to whether or not Canada intended by the Canldi111,"Act to men jurildlctioa OYll' 

tra11SKtions. such 11 the ono propolCd in this Oler, between United Stale& c~ in pulllicly 
traded abarea .ol toq es11bllshcd Uaitcd Stale& CCJl'POl'llioaa, merely '*•- such corporlliaDll have 
Canadiu sublidiuics. The Olcror's llwyen have ..tYiaed Oleror that even if Canida did llllClld 
to assen such e111ra-terrilorill juri1dictioa over United Stlla citiacm, wlllch ii nut elev, it .._ 
no such jurisdiction, but that Cllllda CID, ol coune, It Ill tillla, lpply ill own llw, illlcrpellld 
in its ow~ way, 111bjcct to tliC jurildiclioft of its own eourts, to the Company's 1ublidi1ry wlllch ii 
clwtered llld OWlll propcny in Canld1 It is tbordore pouible tlllt lhc Caaldi1~ Afcttcy -y take 
the ~lion 'lhat. lhc acquiaidon ol Shuca by lhc Oleror punualll to this Ofter -ad. COllllitute a 
for~n acquisition ol "control" ol the Company's wholly owned Canldi.. 1ublidi111, wlllch 
own$ an.$.~IJPCratcs 1pprollimatcly one-half the Ambls~ldor BridF. lllllcu lhc Oleror is Ible to 
sustain. the burden ol prool of bcnclit to Canada whk:h is inlpolN by the Canldi1n Act wllele 
applio:1blc. . In such. event, if the acquisition of Shares of the Complny by lhc Oleror were nut 
appll>vcd b)' the Governor in Council in Canada, I~ Canldian Minister could request a Canldi .. 
coun to isauc an order rendcrins nuptory the "control" ol lhc. Olmpu)"s C'anldi1n tubl!divy 
by the. Company. Such lft order could contain any pn1vision wbk:h, in die opinion of the court, 
WIS necessary in the cin:lllllslanCCS, possibly includins, wilhoul limitation, the . rcvocatioll ud 
suspension ol the Company's votins fi&hts with respect to its ltOck interest in. die C19"'i1• 
subsidiary and/or the we or other disposition by the Company,. al such stock intc{Clt, or -
other sale or disposition, on such terms and conditions IS the coun mipt deem just a.nd rcuonllble. 

s.cla I (..t -- ...... llawe ICYCft, -·-- CCHT•lr ..... - tllt ... el $MNs. el .. c,., .. ,_, .... ..._ ..- •1 m ... _. ._ 11t • d .,. c..,..y. ilu" 11111 ... 

dlw ... ·~ ael la I 41 11 ... 1111 Oler, .. . 

..__, .. IMn cMqetl OJI die A.._1dar lrWae are Alljed .. Oz • n _. u ... 
SlilllP Gn1JP II 

3 CGPlrOL. lJITllH well canM - .... ~--"' I r TT ... CW!la ..... 
1 I zdwe, _. W I•- n'nd1 cGllld lftlllY .... die .... el $MNs el tllt f:_,.,,, 
•-I Ca 1'1 _.. .• .,_,1thtlea nw111111 CM111 sMll C..1#7 low. , 

•1111 rt• a.- tn pay SB per lllll'e fa. stock ul die C ••m;y• die Oii~ ewl'1 nl Ill 
Cl " u t111t. zlln MCCCUI .. cwlsllns ul die Oler, ........ CMI- _. .. C ' a 
1 Ml Ii Id d 111 nzn'l!f l'lllllwe aay ..... w oCller 411111'111• rn11et1 • .... die C I y .aa 

.; en r .. 'fink 1111 enlft A•h•nj11r lrWae in I CGSltnidlwe .. NI.I 1"1 .. ewtlJ 
a ll ._ la die past Tl a rcns11n ... lt llut sot exceuiwe nte al nt- To this end, the OIJcror 
intends to adopt an extremely rair-mindcJ anJ concilial\lry approa1:h. However, if the. Olfcror'i; 
confidence 'l!garding the inlerpn:lation anJ future. course of administration of Canadian law turns 
out to bc errone(lus, and liligalion or other serious diHieuhy ensues in Canada, the Olferor mjpt 
Wl:ll be {on:.'Cl, in 1he. exercise. of ils bcs1 judgment in dealing will!. •the problems, ti> cxtric1tc 
maximum salvage values anJ/or op.:raliug values in 1he inlcn:st of all ol?the Company's stoc:khoklcrs 
by whatever action or actions mighl seem appropriate al the time, ineluJing but not Emitcd to 
possible sales of slod; or aSSt:ls. 

Except as !l<!t forth in this Section 111, lhc Olkror is ma aware of any approval or other action by 
any stale or f•'lleral or fordgn gowrnmc111al or :1Jministra1iw agency which woulJ. now bc required 

• and bus not already been gr:m1eJ for the acquisi1i11n of Sh:1res hy the Olferor as conicmpla1cJ hen:in. 
Should any additional approval or olhcr action be n:quired, it is ·presently contemplated lhat such 
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• 0 approval or aclion would be. sought. However, absent injunclion or order by a court or agency having 
jurisdiction,, the purchase of Shares. le!ldercd pursuant to the Offer will not be delayed pendina the out· 
~ of any such mauer. There is, of course, no assurance that any such· approval or ac1io'n, if needed, 
would be obtained or that adverse conscqucnc.:s might not result 10 the Company's business or that 
certain parts of the CO!llpan)"s bu~incss might not have to be disposed of in onler to obtain such 
approval or other· action •. 

19. Canfmly C1 t t•11M lt.pa•e to dill C)ler ~· •Y O.eror. By approving the making of 
this Offer, the Company's directors have merely dclcrmir.ed that ii is a benefit to tile Company's 
stockholders to have the dlolce of sellina al lhe pr.ice oBered. All noted in Section 16 above, some 
directors and their affiliates plM to s;:ll and some plan lo retain their Sh~. However, lhc Company's 
directors have made no recommendation as to the 11dvisabili1y of sale of Sh~s00by stockholders. Under 
s~h circumstances, each stockholder of the Company shoulil decide whether' or not 10 sell in response 
to the Offer baSed entirely on l!ls own judgment under all circumstances alfcclina him. The appropriate 
response to the sale. opportunity al the price offered may well dilfer amona the Company'a stockholders 
depending, on risk awrsion, i:isk appraisal, tall.. consequences,. alternative inli'Cslment opportunities, ot~r 
uses for money, or other special faclOI$. · ·· 

20. Mlle M 1111 This Offer is not beina made 10, nor will the Olfcror"accept lenders from, 
holders of Shares in any jurisdicli11n in which lhis Offer or lhe acceplance thereof would nol be in com
pliance wilh Jaws of such jurisdic1ion. However, if shares. arc held in any jurisdiciions Ifie laws of which 
require this. Offer to be made by a lice-'d broker or dealer, Olferor will Hek. to arrange thal this Offer 
be made on bchclf of lhc Oileror by a dealer licensed therein. 

'.! No person has bcen''authorized lo give any informalion or make any represcnlalion on behalf of 

0,, 

the Ofteror not con1aincd herein; and if gi\·en or made, such information or represcntalion ml&SI not be 
relied upon as having been aulhorized. · . , <' 1 

The Ollcror has. filed wilh the SEC, pursuant to Rule I 4d-I of the Gener.ii Rules ~.d Regulations 
under the Exchange Act, a st~tcment on Schedule 140-1 furnishina certain additional informa1ioi1 wi1h 
resp..>cl IO this Offer. Such s1a1cme111 may be insp:clcd at the SEC in the manner described in Section 
17.hereof. 

Disclosure of evenls which may affccl this Ofter occurring after the date hereof will not necessarily 
be eommunica1ed to 1he £tockholdcrs of 1hc Company in the sa01e manner as. this Offer. 

September 30, 1977. 

WESCO FINANCIAL CORPORATION 
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,The Lener of Trunsmillal; ccrlificaics for your Share~. and any olher rcquir~d documenls, should · 
be scnl by you, your broker, bunk or 1rus1 company to lhc Deposilory or lhc Forwarding Agent, as · follows; 

0 

DEPOSITORY: 

SECURITY PACIFIC NATIONAL.°'BANK '' 

'iy Mail: 
Corporate Trust l>ivision 
P.O. Box 60146 . 
Terminal Annex 
Los Angeles, CA 90060 

. BY, ij.l,~; 
Securities Proce~in11 Scct.i.on 
333 South Hopi §treet 
Level E 
Los Angeles, CA !!0071. 

FORWARDING AGENT: 

By Mail: 
Trust Division 
P.O. Box 634 A 
De1roi1, Ml 48232. 

NATIONAL' BANK OF DETROIT 

J( By Hand: 
Tr(~t Division. . 
WOodward at. Fort. 
Sixth .Floor 
Detroit, M.1 482n. 

ANY QUESTIONS OR REQUESTS FOR ASSISTANCE OR ADDITIONAL COPIES OF THIS 
OFFER TO PURCHASE AND THE RELATED LETTER OF TRANSMITTAL MAy BE 
DI.RECTED TO WEsco FINANCIA.L CORPORATION, THE DEPOSl'f'ORy OR THE FOR· .· 
WARDING AGENT AT THE LOCATIONS LISTED BELOW.,J>R: B.y COLLEC'f.,TELEPHONE 
CALLS. TO THE NUMBERS LISTED BELOW. YOU MAY Atso CONTACT YOUR BROKER:. 
DEALER, BANK! OR,. TRUST COM!'ANY FOR ASSISTAN.CE CONCER~ING THIS OFFER. 

,, 

WESCO FINANCIAL CORPORATION 
31 S East Colorado Boul;i'vard 
Pasadena, California 91109 
2l3-449-234S (At1cn1ion: OOkc o( ahc Sccrcaary) 

SECURITY PACIFIC NATIONAL BANK 
Corporate Tcust Division 
P.O. Box 60146, Terminal Annex 
Los Angeles, Cali_(urnia 90060 
213-613-7641 ' 

NATIONAL BANK OF DETRorr 
Trust Division 
P.O. Box 634 .A 
De1roi1, Michlgtm 48232 
313-22S-3 I 8S 
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APPENDIX 

I. <·, i: 

·. Direclors of Wesco Fiaancial Co~ 
Louts R. V~N~ENTI - Present.principal occupation: Ch!Urman of the, Bo&rd and Presiden\':.of 

Wesco. Financial Corporation. Business Address: 315 East Coiorado Boulevard, Pasade!la, Califo!·llia 
91109. Occupation during the last five years: 1961/Present- President of Wesco Financial C<;!'po
ration; 1973/Present -Chairman of the Board of Wesco Financial Corporation. 

WILLIAM T. CASPERS - Present principal occupation and occupation during the last live years:,, 
Vice President of Wesco Financial Corporation and of its principal subsidiary, Mutual Savings and 
Lrn;.n Association. Business address: 315 East Colorado Boulevard, Pasadena, California 91169. 

DAVID K. RoelNsoN - Present principal occupation and occupation ducing the last live years: · 
Partner of Halm & Hah11, attorneys at law; Business address: 301 East Colorado Boulevard, Suite 900, 
Pasade11a, C~lifornia 9 f I 0 I. ,, 

JAMES N. GAMBLE - Present principal occup~il~n and occupation during. the last live years: 
Self employed in the investment ·,~ounselling and trust administration business. Business address: 301 
East Colorado Boulevard, Suite 402;' Pasadena, California 91 l 0 !. 

Eu7~9ETH CASPERS. PETERS -:.P~escnt principal occupation and occupation during the last live 
years: Personal investments. B'!~.ine•'s nddl'css: 3769 Jackson Street, San .francisco, Caliiornia 941 IJ!. 

WARREN E. BUFFETT- Pre~Gnl principal occupation and occupation during the last five years: 
Cliainnan of I.he Board of Bcrkshlrc Hathaway Inc., 97 Cow Street, P:O. Box C904, New Bedford, 
Massacl)~tts 02741, and Diversified Retailing Company, foe.. 1300 Mercantile Bank and Trust 
Building, Two Hopkins Plm:a, Baltimore, Maryland 2120 !. Business address: 1440 Kiewit Plaza, ' 
Omaha, Nebraska 6813.l. Tite businesses uf B~rkshire Hathaway Inc. and Diversified Retailing 
Company, Inc. arc dcscribc!d below in Section Ill of this Appendix. 

CHARLES, T. MUNGER - Present principal oc~11pation: Ch:oirman of the Board. of Blue Chlp 
:~t:.1iilp;i, 5801 South Eastern Avenue, Los Angeles, California 90040. Business address: 606 South Hill 

· ~t\>-ec1; Los Angeles, California 90014. Occupation d~ring the last five- years: June 1976/Present
Chairman of the &ard of Blue Chip Stamps; January 1974/June 1976-Management of personal· 
investments; prior '\1iereto - General Partner of Wheeler, Munger & Co., an investment firm, (ii_ 8 
South Spring Street, Los Angell'<, q~lilornia. The business of Blue Chip Stamps i~ described below. 
in Section Ill of this Appendix. -

u. 

Louts R. VtNCENTl - (;ftaltman of the lloard and President, sec above under Directors. 

;/ 
WtLLlAM T. CASPERS - Vice President, sec above under Directors. 

. /-:, ,' ' . ' ,./?' 
P. E .. LYNN - Present principal occupati11n ';)id«xcupatk1rl during the last ,tl.vc y~ars: Vice President 

of Wesco Financial Corp6ration und an otliccr of its principal subsidiary, Mutual Savings and Loan 
. Associati()n. Business address: 315 Eas1 Colorado l!p.ulevard, Pasadena, California 91109. 

ROBERT E. SAllM - Present principal occupation ,lfid occupation during the last five years: )/ice 
Presjden1t of Wesco financial Corpt,>ration. Business address: 315 'East Colorado Boulevard, Pa,;ail~na, 
Caluor~ia 91109. · 
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"'-'""" ,{) · JOHN R. ARMETTA-Present principai'0<:c11pa1ion: Vice Pi:.:sidenl of We5co Financial Corporation. 
~ - ' ·_) .: ~~ 

: ,~ 

- '"'"'° _ BusinC:iS address: 31S East Colorado flo!ilevard,_ Pasadena, California 91.109. Occ~pation during the 
"'' ~>Ja_s~ live years: . 1973/P~itCnl - Vic~ P.~sidenl of~W~sco Finu?~ial,Corporalion; ~ 9~\9~1973 - an ~fficcf'-' 

ol 11<%1!tu.iiI Suvangs and Loa~-1\S$!!C1&!ton, the principal subs1d1ary of Wesco F1mi,n~ial COrporallon. 

" ff. R::oenMANN ~ P~e!lf 1\rincipal oci;upation; Vice .President of Wesco Financial Cc!rporation. 
,Buli~. addrcss:f:315 East Colorado Boulevard, PaSlldena, California 91109. Occupation during !he 

olastfive ycaril: Oct_ober 1976/Present-Vice President of Wesco Financial Corporation; October 1971/ 
\""i' 'Oc:tobcr·l976-"' ii.." iillidt of Mutual Savings lilld Loan Association, !he principal subsidiary of Wesco ;_r.1r'.,I i'.t - I:) !. . , - , 

' firuonell!I, Corporation. Ci 
BETTE DECKARD· Present principal occupation: Secretary-Tleasurer of Wesco Financial CorPo

rail,1>!1· BuSincss address: 315 East ~rado Boulevard, Pasadena, California 91109. Occupation 
d~i·!ll the last live years:. April 1975/Prescnt- Secretary-Treasurer of Wesco Financial Corporation; 
l'riQ( thereto ,_ an employee of Mutual Savings and Loan Association, !he principal subsidiary of 
Wesco Financcal Corporalion. 

UL 
bk'm ..... .._.. m.. Clilp ··!lfulps anil 

Cerfllill el ... Allli8les · 

Blue chip Stamps is a California corp0ration, the prioi:ipal office. of which is localed ai S80 I 
South Eastern Avenue, Los Angeles, California .. 9,()Q40._ ;;The principal businesses of Blue Chip Stamps 
are furnishing a trading stamp service to retl\ilers 11n1hti~lr customers and, through silbsidiuies, engaging 
in lbc candy, savings and loan arul newspaper ~,~in~s. 

Blue Chip Stamps owns 80.1 % of the commc:in s10:Ck of W.isco FinanciafCorporation ("Weser.."). 
Approxima1ely 6S% of the common stock of Blue Chip Stamps is owned by Warren E. Buffett, 
his>,wife, one of his children, trusls of which i.\e is lnlstec and two. corporations which may be 
deemed to be controlled by Mr. Bulfeu: Diversified Rei~iling Company, Inc. and. Berkshire Hathaway 
Inc. Mr. and MI'S. Buffett own S6% of the common stock Of Diversilied'Retailing Company, Inc., which 
through a subsidiary is principally engaged in operating wcmen's :ii;parel stores. Mr. and Mrs. ;tullett 
own 36% of the common stock of Berkshire l:fathaway Inc. In addition, Diver..i~ Rclailing Company, 
Inc. and subsidiaries own 1,8% ,.()he cstock of Bcrkshi~ Hathaway Inc. B~a'~1llre Halhaw•y Inc. 
engages in. the textile m.~1:i!tac1~\ing business, ao!l through subsidiaries engages in'~ property and 
casualty insurance business ·and !be banking business. It also maintains long-lerm iiivestmenls in a 
number of other businesses. ':vT!~~ principal ollicc of Divcrlilied Relliiling company, '·~nc. is 1300 
Mercantile R'utt and TCust ~t!i!tliilg, Two Hopkins P~ •. Baltimore, Maryland 2120 I; 'and ~ principal 
address ol Berkshire Hathaway Inc. is. 97 COvc Street;! P.O. Box C904, New Bedford, ~busctts 
G2741. ,P 1 "· . · 

On June 9, 1976; the Securities and Exct.ange ~ommission filed a complaint in the United States ,. \ \ ~ 

District Court in Washington, D.C. ag~i_!lst Blue Chip Stamps alleging !hat Blue Chip Stamps had 
violated applicable provisions of Sections !<l<bl and 13(d) of, the Securities Exchange Act ol 1934 and 
Rules IOb-S and 13d-2 promulgated thereunder in C9MCC!ion wit..'i purchases ol shares of Wesco from 
January, 16 through March I 5, 19n. The !!lief sought·was a permanent injunciion restraining Bl~ Chip 
Stamps, its agen~ and. employees, from erij~ng in activities in violation of the abovl!-1:ited'' provisions 
of the law in conhection with the purchase or sale of sce!Jrities. of Wesco or any other issuer: On the 
same day that the complaint was filed, Blue Chip Ste:dps, solely for ·the purpose of the actioo and 
without s,dmitii11g or denying any allegation in the complaint,.,_col!Sl?ntcd to entry of a final judgment 
embodyin1t the, iclief sought. The final' judgll!Cnt al~ spcciJiefl tllllt Blue Chip Stamps would pay to 
certain pem11is who sold !)reviously owned shares of Wesco between March IS, 1973 and September 6, 
.197A, 7.7% oi!he dilferencc bet~cen the gross sales pr!«: previously received in such sales and $17 
per si'lafe. Blue Chip Stamps paid an aggregate ,?f SllS,~10 to such persons. 
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W AllREN E .. ,IJ.UFFETT - Cha~ of the Excciilive Commi!i~ji.'of lhc Board' of pjRcton, ICC 
above under Dinic:lO!"i·.of Wca:o FuWicial Corporaai!Jn. 

z. WAYNE Ga1FF1N - l'laclla princlpatiii:ai,pllion: Manaaement of pcnonaJ in~~ .. lllil seal 
. ~le invcsllDCnll. Busiacss address: 445 Souih Fljucroa Strcct, Los A\tactes, California 90017. 

Oc:cuPatioo clurin& .lhc last ftvc ycm: 1!173/l'lacllt-MlllqClllClll of 'jlcrsocw invalllleall .llld 
seal cstalC dcvclopmc!ll; Prior thereto ..... Chairman of Community Redcvclopment Aacoq of .the Clay 
of Los A!l&elcs, 727 Wcst 7th Slreet, Los Anp!cs, California. . 

,.ft ..... ,,,,, ,_ .:,. 

~~~)A. ICoEPPEL -Pmcal principal occupmlioo: ~t of Bl1IC Cbip Stulpl. S.~ 
address:. 5801 South Eulcm A~ue. Los Aqelcs, Cllifomia 90040. Oc:cupUiuo cluriq the lut 
ftvc ycan: JUDC 1976/Pracnt-Praideat of•.81J!c Chip ~; Prior lhaelo-Cbainnu of Ille 
Board lllil President of Bl~ Olip Sl1mp1 .. .. .. ' ' .. .. 

" CHAaLES T. MUNGEll L Olairmac of lhc Bollrd, ICC above under Directors of Wesco FUllllCial 
Corporation. 

WILLIAM. F .. ll,!.MSl\Y - Present pr1ncipal. OCl:llpllion: Retired. Addral: '73-450· Delea Luc, 
Palm Desert, ()lif!>mia 92260. Oc:cllpllioo durin& the lut ftvc ycan: Much l!l,,7 /Pra,cnt,-- Retired; 
Prior thereto__. ~Ulive Vice. ~t of Blue Olip St•lllp' '' ·· 

~1 :- ;.;,, ,--., ,:. ' ' '! 

~ON 51:.EVEll -::;;; Pmcnt priili:iP.. oCcupalioo:, Chainnlin ol the ea.rd, Slevcr.''Klo¥c a Brldway, 
0 Inc,, e~cc ~61 c!llllllllants, u4 Olain1111fof the il'._~atd ol Craccat Wharf i Wanllouse .Complny,' 

Berth l~lf. Wilmingl'!!I, Californi~,.a wharf and waie~: company. Busincu addms:. 3435 Willhilte 
~r11rd, Los Angeic:s, Calif~fo 90010~ <>cc:upalion ,i;!uri• the 1ut ftvc ycan: 1976/Prcscnt/'.L· 
OlaillI,t.an of lhc Board,Stever, .-1ov~·1t B~ailwilsy, Jnc. and Chairman of.lhc Board of Cmccnt wtw{/A 
Waiebousc Company; P_rior th<.!r~to--.. ·Qi. ·at···rma .. n·of .the Boa. rd ofJhc Slel!CrCompaniilS, 2999 Wcst S.fl. lh 
SllCCt~ Los -A!lgc~. California, consl!~ing actmries and imurancc broken· • • j l. 

. ··!> ;,~·~·: ' ' •" ' -., 
ANDREW J. WOLF - rrbe~t prineiP.,t oceupalion IUld OCl:Upalion during lhc lut ftvc ili's~~: 

;;;'.. 

Piesi1e~t of A &(B Supermarkets, Inc., 565 Blll!wn. Aven~, ~la R05ll, California 95404, acil:iail 
groce\Y C:h!>,ill. Business address: 565- Barham A~ue. Santa RoA. Califoroia 95404. :: . 

"·.:: .. ~~-·.r:;\ -~ ... .-·0 ·· · 
0 

,. ~~ '3-'_r_, >:'• ,, 

<,.JI ·V. 

. ,• (,) 

. CHAaLES T. MUNGER - Cbalm1an of the Board, ICC above under Directon; of Wesco Fmancial 
Corpontion. , 

"'' DoNAU> A. ~C(JEPPEL - l'residC'~~. sec above under Dirccton of Blue Chip Siampi;. 

WAUEN E~;;'auFFETT ~Assistant ~retary, sec above under Directors of Wesco Flii:~ial 
-coqMiration. /k:.11 -. · · . <£·~ : ·> ,, ·! 

·~~I J"~:':",,-• 

Ro1Eil:r ~' 81111> ~ Present"9fincipat<K:cupation: Vice President and Chief Fmancial Officer of 
Blue ·Chi? St#'ti>5' · B~css addR:s.i:' 580 I ;~ih Eastern Avenue, Los Angeles, California 90040. 

· Occupaiioit dlirilig th.: iast live years: Apri; 12'77/Prcsent ~Vice Piesidcn1 and Chief Financial 
, Oftict:~ of Bluc,. Olip S1amps; !974/April .1977....,,. Vice Ptcsidenl, Seeresary and Treasurer of Blue 

" , Qtip ~pil; l'rior !hereto - Secretary and. Trcl!Suttr of ltlue. chi?:· SI amps. 
(i · .. :1,·;· _,' ~' (." 

-~· 

.. . - .. - - G 
"R.\y~OJ'iD"~· AU.EN -·Present .principal .,occupation and p.....:upat\nn during the last. live years: 

Vice Prosillent, lnformalion S~stems.,.<lf 'BhkCllip Sta111p;J. · 'Bu;>ino;~'ctiddrcss: 580 I South Eastern 
Avenue, l.ps: Angeles, CaUfotni~ 90040. 

~- .. ~- ,, 

" o,~--.'.i " 0 , -··~:. 
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" CL\\UDE C. GELINEAU'-- Presc'rit principal occupation: Vice President, S:ales, «>f Blue Chip Stamps . 
Bllliness ackl'Jlssi 5801 Sou1h Eastern Avenue, Los Angeles, California 90040. Occupatiotl·' duriq 
the. last fi¥c Jc:ars: ·April 1977/~nt- Vke President, Sales,.,pf Blue Chip Stamps; 1~74/11!77-
Geac:ral Sales Man,'!'i;pr of Blue Chip Stamps; .Prior thereto - a distric:t store supervisor in the oper11tion1 
department ol Blue Chip Stamps. · 

•) 

PAUL ,F. l;fOLZAPl'EL ~ Prese111. principal occupation: N!ce President, Incentives, ol Blue Chip 
Stamps. Bu:;iac:u llddrcss:1 5801 ·South Eastern Avenue, Loi AlllCleS. Ct!lifornia 90040. Occupation 
dunna the last '1\i~;years: AU,gust' 1977/Pn:;;imt - Vice President, Incentives, of Blue Chip Stamps; 
Prior thereto - various ~rial p111itions in .!he Incentives Division of Bllie Chip Stamps. 

WtLuAM K. KLEPPER - Present principal OCC:upation and occupation turing the last five years: 
Vice. Praidcat, M~isc •. ol Blue Chip Stamps. ''Business addn:ss: 580! South Eastern Avenue, 
Loi An~/€alifomia 90040. · · 

JACKSoN B. REED-Prcsi:nt principal occupation: Vice .President, OperatiO!IS, ~If Blue Chip 
Stamps. Business address: 580 I South Eastern Avenue, Los Angeles, California 90040. Occupation 
during the last five. years: April 1977/Prescnt~Vice President, Operations, of Blue Chip Stamps; 
April 1977-0perations Manager of Blue Chip ~tamps; Prior thereto-Store Operations Manager 
of Blue Chip.Stamps. '" d 1 

':; 

KE!iNnH E. WITT MEY Ell- Present principal occupation: Vice President, Industrial Relations, of 
Blue Chip Stamps •. Busineu address: 5801 S<J.uOr Eastern Ave:iue, Los Angeles, California 90040. 
Occupation duri11g the last five years: I 974/i1h('ient - Vice President, Industrial Relations, of Blue 
Chip Stamps;J"rl<~ thereto - Indus.trial Relati~ Manager of Blue Chip Stamps. 

r~ ·:.--:__: _,) - . \I " ·' . :·:,·_._ ' 

' ·JEFFREY t.:;'"JACOBSON - Present principal occup;~tioii:' Treasu~.C of Blue Chip Stamps. Business 
address:. 5801 South. Eastern Avenue. Los Ange1H;' Cplifomia 90tl40. Occupation during the last 
ljvc yearsf.}'August 1977/Prcsent-Treasurer of Blue Chip Stamps; July 197.7/Aueust 1977-
F"'8ncial Officer of. Blue Chip Stamps; Prior 1hcre10- an audit manager and audil senil-.r with Price 
Wate1'housC. 4t Co., 606. Soulh Olive Street, Los Angeles, California 900l4. an accounting firm. 

'E1tNEST P. PAULSON - Pr~nt principal o2cupation: Sccre1ary and Controller of Blue Chiii 
Stamps; ·BusiMss .. address: 5801 South Eu~tcrn Avenue. Los Angeles, California 90040. Occupation 
during the last~!\.ic years:/'i!i,pril 1977 /Present - Secretary and Controller of Blue Chip Stamps; Prior 
thereto-Controller of B~o~·:Chip Stamps. . " 

FoHEST L. NIELSEN - Prc~nl principal occupation: Assistant Secretary and Assistant Controller 
ol Blue Chip Stamps. Ousin~ss address: 58.01 Sr:41i.ll. Eastern Avenue, Los Angeles, California ,90040~ 
Occupation during the last ti•~ years: April 1977 li'resel)t +.Assis1ant Scr,~;!ary and Assistant ControllEr 
of Blue Chip Stamps; .Prior therl!lo - As~isliml Conlrolld of Blue Chip1'S1amps. 

GLORI.A ADAMS - Present principal occup:o1ion: Ass.istanl Sccre1ary .l)f Blue Chip Stamps. Business 
address: .5801 South Eastern A\'enuc. L(>S Angdcs, California 'JC&l,~()'.: Occupation during the last 
five years: March "1976/Present - As,istanl Sccn·tary of Blue Chfp S1amps; Prior J!iereto - an 
executive secretary of Blue Chip S1amps. · 

-:;'~) 
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0 
Following is a summary of conrolidated financial information (unaudited) of Wcsc:o Financial 

Cothoration ("Wesco") and subsidiaries: 
:~~0 • ~ 

SbMeollM~. 
Y-t:-... 

D•111•1r31, J-31, ..... 
"" im .,,, 

~~ 

Sta'1•M GI nnr! I : ~, 
, ........ 1a..,..1ar.-.o.i.1 

Total revenues ..•.. , ....•..•.•.. ~ ...................... '.'.'~ .............. '. ............. . 
Net earnings ................................ ~\;.,;:·· ...................... ,, ..... ~ ..... . 

·. Per share (based on 7, 119,807 snares outstanding, 
afler three-for-one stl>ck split effL'Ctcd 
on April4, 1977) •. ; ......................................................... . 

1 ' e 111eet (at end of perioJ); 
Assets- C 

• Cash and marketable sccurilies ............................................ . 
Loans rL'Ceio'ablc, less unearned loan fees, cc· 

unrealized profit and loans in process ............................. . 
01her assets .•.••.•.• ; .............................................................. . 

Liahilities andi:tockholders' equily-
Sa . t. • . vmgs ~p<>Slts ............................................... ,. ................. . 
Other liabilities .................................................................... . 

"' Stockholders' equity, partially appropriated ........................ . 

u:. 

s 39,391 
S,516 

.77 

$1SS,IS3 

347,194 
21,001 

$523,348 

$404,996 
41,280 

446,276 
77,072 

$523,348 

s 20,706 $ 19,137 
2,707 2,562 

.38 .36 

$18S,022 $118,132 

346,421 3S7,7S7 
21.180 19,687 

SSS2;623 $49S,S76 

$433,390 $384,436 
40,498 36,19~ 

473,888 420,628 
_28,73S 74,948 
SSS2,623 S49S~76 

We51:o'0 appropriated retained earnings inclmJ.:d approxiinatcly $4S,S78,000, $44,974,000 and 

0
s44,«l');>oo at Dcc.tJmber :n, 1976, June 30, 1977 and June 30, 1976, respectively, of reserves on wl!ich 
~'provision for redcral income taxes has b.:en mad.:. If in the future these appropriations arc used 
for any "purpose other than to absorb bad ~bt <:OSSCs, federal inconi'ii taxes will be imposed at the 
then applicable rat~. T~ Fedo:ral Savings and Loan Insurance Cotpt\ration, in connection with th<:· 
insur•ncc of savings di;posits, requires savings and Imm associations to maiil!!lii;t certain rescrws which 
may be used only f.;_,)!he purpose of :ihsorhing losses. In addition, associat!o~'ii must maintain ccnain · r• 
reserves uniler Calilornia law. Such rescr1·e requirements were met as of Dccemb.:r 3l, 1976., June 30, ./ 
1977 and June 30, 1~1,~· " . . 

. ~ 

The,. information summarized in ti(\! tahlc aho1·e h;as been derived from Wescu's annual repon for 
the year ended Dccembo:r 31, 1976 ;md i1s·intcrim re;><irl for 1he six munlhs ended June 30, 1977, copies 
of which may b: obtained by e<>nH1c1ing 1hc O!licc·hf l11e Sccrernry, Wesco Financial Corporaliun, 31S. 
East Colorado BIVil., Pasadcita; C:ilifornia 91 ll~J. lelcphonc 213-449-234S. 

c: 
Jn addilion, Wesco bas lile<I wilh 1hc Si.'.curilics and Exchange Commission ("SEC") an annual 

repon on;. Form I ().;K for ,the yc:ir e111lcJ lkccmbcr 31, 1976 and n qm1rterly report on form 111-0 for 
t.,,.,. 'll!arter en,ded J,une 30, I '177. C\•pks <>f such re purls may b.: inspcclcd 111 the SEC, I IQO "L" Stred, 
!IC W;, Washington, D. C., and c1•pfos ni.ty he obtained' upon payment of !he SEC's customary charges 
by writing 10 1hc SEC, SOI) N. C:1pi1ol Slrccl; N, W., Wushinglon, D. C. 20549. 
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Ai(\in effect 
li°"i-77 

SECURITIES AND EXCHANGE COMMISSION 
Washington, D.c. 20549 

Fora 8-K 
CURRENT REPORT 

' 

(<.,o 
Pursuant to Section 13 or 15(d) of th~ Securities Exchange Act of 
1934 

Date of Report (Date of earliest event reported) 
--~~~~~~~ 

October l8, 1977 

wESi'!o FINANCIAL CORPORATION 
(Exact name of regisu·ant as specified in its charter) 

Delaware 
(State· or other jurisdiction 
of incorporation) 

1-4720 
"(COJllllliSSJ.On 

File Number) 

315 East Colorado Boulevard - Pasadena, California 
(~ddress of principal execu~ive off ices) 

R<!gist rant' s tei'ephone number, including area code . 

95-:.>;Hl9453 
(IRS '£mploycr 
Identifi
cation No.) 

91109 
(Zip Code) 

213/449-2345 

(Former name or ,former add~~ss, if changed since last report.) 
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lteli 1 • Chana." in Control of Registrant 

None not previously reportl!d 

Ite• 2, Acquidtion or Dlaposittun of A~ 

None 

It•• l. llankruetcll! " ' ·' (Fl' Receivenhtp 
" ,, () . 

None 

It- 4. Change• in lealatr&ilt'• Certtb£9g Accowitant 

Itl!a 5. Other Materially I•eortant Evenu 

Ite• £\·i 
:<( 

On Oc:tober 18, 1977, Wesco Financta~Corporation (Weaco) aailed 
a revised Offer tu i'ur<ihas .. ~,Q the atockholdera of Detroit 
lntern11t1onal Bridge Coapany\''.:·, None of the chana•• tn the revieed " 
Offer to PurchaH aff .. cted the p~J.ce of $20 caah per ehere vtlich 
Wesco waa offl!ring for any and all oJ thll outet~tna at~ .. , of 
lletroit lnternat lonul lridg" Cuap111i~~,;:qr.:any of·1:1:he:other' terae 
and condHions of th&! off ... s:. the revilil\''1 Offer to Purcheu i• 
attached,Jtereto as Eahlbit A. Th" oriatnal Offer to Purcllaae 
va& subaitt"d a& Exhibit II in our Fora 11-K Report eubllitted on 
October 4, 1977. 

Thi! tender offer l!xpirl!d without exten:iion on October 2S, 1971. 
Approxlaatl!ly 170,000 •hares 11•ve been·'purcha11ed under the tender 
uffa<r, ln addition, tendl!rs of approxiutely 10,000 aherea ere 
expectl!d to b.a perfected through receipt of certiflcetee pureuant 
~o:'./the seco,nd pinagraph of lt'!~ 4 of the Offer to Purchaee or , 
otherwise. 

Financla),-,Stateaents and E1d1ibit& 

(a) 

(b) 

~- ,_>:---

No ·financial 11tate1Wnts required to be filed 
' ( ,, 

Exhibt~\\ - l.etter to Stockholdera of Detroit intemational 
Brld8" Coapany datl!d Octob"r 1$, 1977 vtth atteched Offer to 
Purchaae. dated Octob"r 17, 19H. 

' 
SlGNATUllES 

Purauant to thci tequtre-nta of the Securities t::xchang(<l\i:t of 1934, the 
registrant has duly caused ~his report to be signed on tte beltalf by the 
u11denignl!d therunto duly authorbo!d .• 

WEM:::1;e;;z;1; ~& 
,LOuta_R. Vtncant!, Praeident 

!! • '" c' ' 

Date: October 31, 1977 
' . _) 

('j (.-· 
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WESCO FINANCIAL 
CORPORATION 

31S EAST COLORADO ISOULll!VARD • 'PASAD:ENA.,CALllJ,ORNIA 91101>. 

() 

TO: Stuc:\holdcrs of Detroit Jn1crnati0nal Bridge Company 

<>ctober 18, 1977 

On Sep1ember 30, 1977, we mailed •}OU an Offer to Pun:hasc with respect IQ stoc:k of Dct~,it 
International Bridge Comimny. We have amplified some of the information contalitcd in this Offer 
to Pun:hasc, and a revised copy is enclosed. None of the changes affect the price we arc offering 
(which Js $20 cash per r.llafl!, net to the '5ellcr), or any of the Olhcr terms and conditions of 0111: Qffer. 
This cover let1ed1as been revised as of OciObcr 18, 1977, to rclect information obtained by us today. 
The rcmaimkr of the Offer to .Purcl!hc is wrincn as of <>ctober 17. · , 

Today, we learned that the lpex Group, Inc; ( "lpex") has announced that it is making a proposal 
to merge Detroit ln1qrnational Bridge Company inlo. a subsidiary of lpci: in 11 cash merger that would . , - . 
result in l'CCCipt o( 522.SO per share by Detroit International Bridge Company share.holders. The lpcx 
announcement staicd that its proposal is not subject to Canadian. Gov:rnrncnt approval. because it 
involves transfer of the Bridge Company's Canadian subsidiary to Canadian. inter~s. The, lpex 
announcement docs state that its proposal is contingent on· ll!>!aining financing. ' 

Detroit International Bridge Company has an~nccd. th~t its Board of Directors will act on}hc 
lpcx proposal once financing i~ obtain1'11. Under Micbigii!i law, 11cccp1ancc of the lpcx proposal wi!L, 
require approval or t!ie Board or Directors and approval or1 .a' .majority of the oatstanding shares of 
Detroit International Bridge Com pan)'. 

Wesco docs not 'have any means of knowing whether or !!ol lpcx will be able,'to arrange financing 
and whether i!s pro;>oscd 1111:rger will be appro\'Cd and consummated. U, llowe,-cr, YM Wllllt to KCe,t 
Ille •er wlildi we illllve _., s"-5 .•mt lie ...,my teliiflnot'd lo • ,lly J:tt P.1\1, Liiii AJlldes Tiiie, 
OdGlicr 25, .197'1. .lr.strnctlllns as to the steps that must be taken IG tender shares properly arc set 
forth in Section 4 of the Offer to l'urchase, commencir.g oil page 2, and in the Lct11:r or Transmittal. 

We would also like to calf your allention to a press release made by Detroit International Bridge "·' 
Company on October 12, 1977. This press release reads as follolll'i\~ 

"A group or per.ions identifying themselves as the 'Lederer Group' today presented to counsel for 
Detroit International Bridge Company an unsolicited 47 page proposed purchase agreement 
refuting to the purchase or the fixed assets of ti!~ Bridge Company and its Canadian subsidia% 
Excludl'(l. from the. assets lo be purchased arc the former Overlan~ Express Truck Terminal 
prcl!lises and current aSSc:ts, such .as cash. The purd1asers in the proposed agreement arc a 
Michigan limited. partnership and a Canadian corporation to be formed. Subject to many con-

. 'tingcncics, including the obtaining or Canadian Government approval and the obtaining or 
ncces1.ary financing by the Lederer Group, the proposed agreement provides for an aggregate 
purcha~c price or $22,SOO,OOO for the fixed assets. The Board or Dil'Cl!tors of the Bridgt~ompany 
has taken no action with regard to the proposal." End o1' Release 

In a subsequent press release, Detroit International. Bridge Company announced that its Board, 
of Directors had dclcrmined to take no action on the Lederer Group proposal because of the contingen
cies to which it is subject and because p1'Climinary study indicates it would involve materially adverse 
tax conscqu<:nces. 

(ovtr) 
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Tiie $20 per 1hue cash ofter which Wcsc:o hu made 10 you is subject Only lo very liDliled, Ind 
WO believe, unlikely Contingencies (SCC Section 6, page 4 of the Ofter to l'un:huc). 11\ particular, our 
al.er is 1l9l '1"ftUnpDt on prior Canadi!U\,~ovemment approval, nor is it contingent on obtaining financing. 
AS NOl'ED UOVE, llOWEVU. 11IE WESCO Off£R EXPIRES 1:11 P.M. LOfS ANGEUS 
1'llO, OC108Ell 25; 1m. . · '- .· 

i) 
(/ c 
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Sincerely, 

01' .. -..;i{J~ 
0 

Louis R.. Vinccnti 
President and Chairman 11i lhc Board 
Wesco .Financial Corporation 

.. 
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o· . OFFER TO PURCHASE 

Suppleme•ted as QI October 17, 1977 

.. 
DETROIT INTERNATIONAL BRIDGE COMPANY 

" far c ... at 
$20 per Sllaft, Net 

'1 

WUCO FINANCIAL CORPORATION 

THIS OFFER WILL EXPIRE ON ~OBER 25, 1977, AT 1:00 P.M., LOS ANGELES TIME, 
UNLESS EXTENDED. 

To THE HOLDERS OF COMMON SI'OCK (• 

OF' DETROIT JN'!'ERNATIONAL BRIDGE COMPANY 

Wesco Financial Corporation, a Delaware corporation (the "Offeror"), hereby offers to -1'Urchase 
all of the outstanding shnres of Common Stock, $1.00 par value per share (the "Shares"), of D~Orr 
INTERNATIONAL BRUXlE COMPANY, a Michiga:i corporation (the "Company"), at $20 per 
share, net to the seller, in cash, subject to the terms and conditions set forth i11, this Offer to Purchase 
and. in the rel.Ried Letter of Ti:ansmittal (which together constitute the "Offer"). Tendering stockholders 
will. not be obijgatcd to pay brokerag.; commissions or, subject to Instruction 10 of the Letter of Trans
mittal, transfer taxes on the purchase of Shares by the Olferor. 

IMPORTANT 
. i 

Any stockhold~r desiring to accept the Offer should either ( l) request .his broker, dealer, 
commercial bank, trust company or nominee to effect the transaction for him or (2) complete and 
sign the Le~"1.· of Transmittal or a facsimile thereof, have his signature thereo~ guarantetd as 
~uired by Instruction S to the Letter of Transmittal and forward the Letter of Transmittal with_ 
his stock .eertificate(s) .and any other required documents to the Depository or the Forwarding 
Agent. Stockltai.lcrs,c having sh~res registered in the name of a broker, dealer, commercial banlt; 
trust complP!y or n'?minee are urged to contact such person if they desire to tender their shares. 

Questions and requests for assistance or for additional copies of the Offer and the Letter of 
Transmittal may be directed to the Offeror, the Deposit9ry or Forwarding Agent, or the soliciting 
bank or · broker. · · 

1 
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On September 29, 1977, the Board of Directors of the Company vot~~"«nanimously to approve 
the making of this Offer for tile purposes of the Michigan law relativc'to "ta.keover offers" (see ~tion 

" 18 l>elow) without making a recommendation to stockholders whethe.~ they should. sell or hold in response 
thereto. At the Offeror's request, the Company has made a list of its stockholders available to the 
Offeror .tO •JICrmit the Offeror lo make a mailing of this Offer to the Company's stockholders. 

All dollar amounts given herein are expressed in United States currency. ·~. 

. Cedllll 11oci11GWen ol ... c..,_y, w .. 11e ~. or 1•H111es ol dlncton •thereof, •we 
ldlnt1• tl!M· "'' ,.._., ,._ to. •• ~ 11\1' II ol tllelr ·Sllua o1 tlle c-puy to Olenir I• 
IHfHH to tllb OIH ..... $20-pn'sllin priie •end, lleieby. (See Sectloa 16 below.) 

n.e _, lie apecill bne""'eat rilb, nWetl· ..... llWa ol c~ CllmM by tllls Ollt', to 
stocllolders wllo re..- Sllilres ol ... Compuy lllstud ol sclbs aow 11 tlle price olfend. 0.. ille 
atlltr ..... tlle O&nr 1111ileolt1•tlll1....._rilllto11 wll aot deter lts.parclllsc. (See Sectloa 18 
W.W.)· 

I. NUlller ol SUres; ExpindoL Subject to· the terms and conditions, set forth in this Offer and 
the related Letter of Transmittal, the Offeror will purchase all Shares duly tendered by I :Oil P.M., 

0 ; . 
Los Angeles Time, October 25, 1977, ordf this Offer is extende<!, by the time and date to which. this 
Offer is extended. The time. !lnd dale on which the Offer expires is herein called the "Expiration." As 
of the date of this Offer, the Offeror is informed that the Company has 1,267,608 shares outstanding. 

~· Ri&M to Widldr.lw Telldm It Cflfala '0-S. Except as stateci in this. Section 2, tenders arc 
irrevocable. Stockholders who tendered Shares pursuant to this Offer were permitted to withdraw· the 
Shares so tendered at any time prior lo 1:00.P.M., Los Angeles Time, on Oct.ober 10, 1977, which 
date has nOW\<:)(pired. Shares tendered, unless theretofore purchased by tfl.e Offeror, may also be with· 
drawn at any time aft~r November 29, 1977. 1'9 be effective, a notice of withdrawal must specify the 
name of the person having deposited the Shares to be withdrawn 'on partici:lar Lettf,rs of Trausmittal, 
the number of Shares to be withdrawn and the name Qf the registered holder and certificate numbers 
shown. on the;ip;~rticular stock certificates evidencing the Shares to be withd1awn, and the notice of with
drawal must bl: timely received by the Depository or a Forwarding Agent in writing, at its address 
specified below.. Any Shares so withdrawn wiU be deemed not to have, been tendered for purposes of 
this Offer. 

3. l'llrchtit; P!!y-.t of Pun:lulse Price;, Tu COllllderltlocu. For purposes of this Offer, upon 
payment by ihe Otlj,i~'pr to the Depository for Shares, the Offerer wiU be deemed to have puri:hased 
such Sha~. ~:iymen\ for all Shares purchased pursuant lo this Offer wiU be made as soon as practicable 
after receipf ol such S!Jilres, butjrl no event before October 10, 1977. Payment (or Shares purchased 
pursuant to the Offct·•Jdll be made by deposit of the purchase price therefor with the Depository, which 
will''act a.~ agent f1,1r:~~l,\e tendering stockholders for the purpose of receiving payment from the Offeror 
and will hold such. payment in trust and will trar,;,mit. such payment to tendering stockholders. As 
not~d in ~lions 6(a) and 6(b) below, the O~eror, under certain limited conditions, wiU not be. 
oJil,igated to purchase 'any Shares not already paid for. Stock certificates for any tendered Sliares not 
plf/Cjmsed by the Qfferor wiU be returned witli6ut expense to the tendering stockholders as soon as 
p1\;c(ieable ftillowing thl; Offerer's dection not to purchase Shares hereunder. SubjecL!o Instruction JO 
of tile .U:ller of Tro1nsmiltal, the Offeror wi!I pay all st0ck transfer taxes, if aoy, payable on the transfer 
of lendcl'Cd Shares, as well,as all charges and expenses of the Depository and the Forwarding Agent. 

S;afos by the company's stockholde!'S pursuant to this Offer wiU be taxable transactions for. Federal 
inconie tax purposes, and. stockholders are urged to coiisult their tax advisors to determine the tax 
consequences in the event they tcnd~r shares. 

. '• u ., 

4. AccepWlce '!lf"()ler. Exc~pt as otherwise stated in this ~.lion 4, to be properly tendered 
pursuant IQ this Olfer, stock certificates for tendered Shares, together with a properly completed and 
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cxec11ted Letter of Transmittal and any other c,locuments required by the Letter of Tra.nsmittal, must be 
received by the Depository or .Forwarding Agent at its adc!,ress set forth below pri9r to th~ Expiration. 
The method of delivery of stock certificates antj other documents to the Depository or Forwarding Agent 
is at the election and ,dsk of the stockholder, but. if such deli~ery is by mail, it is suggested that insured 
registcredl mail be used. ' · · • , 

. ~ \ . - . -

Tenders may be m.ade without th.e concurrent deposit ot stock certificates if such tenders are made 
by or througl) a firm· which is a member of a registered national securities exchange or of I.he National 
Association of Securities Dealers, Inc. or by a commercial bank or trust company la<;ated in the 
United States ("Eligible Institution")" In such cases: (i) a properly completed and executed Lett~~. of 
Tr.ansmittal must be rcccived'by the Depository or the Forwarding Agent prior to the Expiration, (iitthe 
guar111tee o!, delivery contained in the Letter of Transmittal must have been executed by an Eligible 
Institution, and (iii) the stock certificates and any other documents· required by the Letter of Trans
mittal must be .. received by the Deposifory· Wilhin ten New York Stock Exchange trading days af~r 
the date .. of the Letter of Transmittal. :,1 

If a stockhold.er desires to accept this· Oller and time will not permit such stockholder's. Letter of 
Transmittal, share certificates and any other required dotuments 10 reacli the Depositocy or Forwarding 

· Agent before· the Expiration, such lender may be made if ( i) a 11roperly compieted and .executed Letter of 
Transmittal and any other documents req11ired by the Letter of Transmittal, together with the stock 
certi5cates (if avl)ilable),, have been d,eposited with, an Eligible .lnstitlition, (ii) the Depository has 
received prior to the Ex11iration a. telegram, t~lex, facsimile transmission or letter from such Eligible 
Institution. setting forth the name of the stockholder, the n.umber of Shares tendered and the certificate 
numbers of the stocll; certificates (if av;iilable )' an<i stating tha: th.c Letter of Transmil!a,l, any other 
docum.eots required by the Li;tter of Tran5,li1ittal anc,I the stock certificates (if available) have been so 

. deposited and will be forwatacd immediately to dfo Depository, and (iii) the stock certificates, the 
properly completed and executed, Letters of Transmittal and any other documents i;eqqired by the Letter 
of 'I'ransmittal are received. by the Depository withi.n ten New'York Stock Exchange' trading"days after 
the da~ of such telegram, telex, facsimile transmission o.r let.ter. , 

· Unless the certificates being tendered by either of the IJICthods d~SC):li;ied in the ~wo p~ceding 
paragraphs,· are receive<! by the Depository within the periods specified a1>1ive·'{ l•~ompanied l;y a prQ~rly 
completed Lctter'of Transmittal unles.s 11reviously delivered), the C:lfo(~r may at its option reject 
such te11~er. Payment for Shard, tendered pursuant to either of the. methods described in the two, 
preceding 'paragraphs will be made only 11gainst depo$it of the tendered certificates. 

By executing the Lener of Tra!lsmittnl, a stockhold.er will be irrevocably .appoin('g ~esignccs of 
the Olleror as proxies, effective when, and'' if, the ,Qfferor purchases the Sha[eS:· :tendered by such 
stockholder; to such extent, all prior proxies appoint~d by such stockholder will, be revoked. Such 
designecs may vote and otherwise act with· respect to :my Shares as they in their discre:io!l shall deem 
proper at any,pnnu~!, special o~.adjourned meeting of !he stockholders of the Company. . .. . ~ 

\\ All que~lioils as to the vaiidity, form, eligibility (i~chiding:, time of receipt) and ac~eptance of 
Shares te.i;1ered. will be determin.ed by the Olleror, which determination, if. made in',good faith, 
shall. be lin~I and binding. The Olle.ror reserves,. the abso!,ute right to reject, i!l good faith, any or 
all tendeci cif any particular Shares noi in appropriate form. Th~ Olleror also reserves the righ,t \o 
waive any irregul11rities or conditions of tender as to any particular Shares, and the. Offerer's inter
pretatio!'s of the terms and .. conditions Qf this Offer (including the instroctions !n the Letter of Trans
mittal) shall be l/,11al.and binding. Any irreguhiritics in ~onnection :with tenders must be cured within 
such time as the Olleror shall determine unless waived. Neither tl)e 91feror mir the Depository nor the 
Forwarding Agent shall be under any duty to give notification of defects in such tenders or incur a.ny 
liability for fail11re, to give such riotifi,cation, although a reasonable. effort will be madf'to give appropriate 
notice. 'fenders of such. Shares will not be deemed to have been made until such 'irregularities ha'!e 
been cured or w.,ived. . ·.· ·:> Y " ;; '' i! ' , 
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S • . Dividends and Dlstritiulions. If after September 29, 1977, th~ Company should declare any 
· · divldend .or distribution in cash, securities or. other property on, or issue any rights with respect to, the 
<Slf~res·,,~hich is payable or distributable to sto~kholders· of record on a date pri!Jr to the transfer to the 

., . name of the Olferor 011 the' Company's transfer records of the Shares purchased pllrs:iant to this Offer, 
then (i) in the case of any dividend or distribution in cash, the purchase price per Share hereunder will 
11e reduced in the amount''thereof, and (ii) in !he case of any dividend or distribution in securities or 
'property or of rights, ariy such securities, ·property or rights will be required to be remittr,d'"li:V each 
tendering stockholder to the Depo~itory for the account of. the .Offcror, and, pending such':,:remiltance 
or appropriati: assurance thereof, .the Olferor may withhold the purchase price or deduct "froili the 
purchase price the amount or value (as determined. by the 'Olferor in its sole discretion) of such seciJritiea, 
property or rights. 

If the Company should, during the pendency o( this Offer, ~plit, combine or otherwise change: Its 
Shares, or otherwise change its capitalization, then, subject to Section 6 hereof, ~n appropriate adjust• 
m~nt in the purchase price a~d the terms of this Offer, including, without limitation, the number or type 

" ot Shares offered to be purchased' and the fees payable tiereunder, will be made to reflect such split, 
combination or other change. · 

J,L: 

The Company'~. dividend of $.35 per share, declared September 8, 1977, payable to.•stoekholden 
·Of record October l, 1977, may he retained by tendering stockholders. ' · · ' 

' ' 

6. Conditions°' this Olfer. The' Olferor shall not b!i, required to purchase.any ShareHendered if: 

(a) the Company shall have hereafter (i) issued or sold. or proposed the issuance .,or sale of 
additional shares of capital stock or any class of securities convertible into any such shares, (ii) 
issued or authorized or proposed the issuance of any other. securities in respect of, in lieu of, 
or in .substitution for, its now outstllnding .Common Stock, orf(jii) authorized or prQposed any 
merger, consolidaiion, acquisition of assets, disposition of asliet~ 9ther than the former Overland 
Express trucking terminal, or material change in its capitalization, or other comparable event 
not in. the ordinary course of business; or 

(b) there shall have occurred laereafter (i) a declaration of. a banking moratorium by United 
States or state authorities, or (ii) the declaration of war by the United States; 

which, in the sole judgment of the Offeror in an)~·~,u\:h case, makes it inadvisable to proceed with the 
purchase of Shares pursuant to this. Offer. Any' determination made in good faith by the Offerer 
concerning the events described in this Section 6 shall be fhtal and binding upon all parties. . c·· . 

ficept for IJ!e foregoing, this Offer,}s UJICOlldltional. 'For instance, the Offerer has agreed and does 
hereby agree and confirm that Offeror will purchase Shares of the Company exactly as provided herein 
even if (to list extreme cases) prior to purchase the main asset of the Company (the Ambassador 
Bridge) is destroyed by earthquake or if Canadian or United States governmental authorities t!tre~tcn, 
commence or complete actions of any kind whatsoever which are adverse to th.e Company or ilS·slock
holders. 

7 ;::::solicitation Fees. The Offerer will pay to any broker or dealer who is a member of a registered 
national securities exchange or of the National Association of_ Securities Dealers, Inc. ("NASO") or 
to any foreign b~ker or deale.~: who agrees to conform to lhe Rules of Fair gractice of the NASO in 
making solicitatliin.s in the Uniied States to the same extent as though it were a member thereof or to 
any commercial bank or trust company ("Soliciting Dealer"), the name of which appears in' the 
appropriate space in the Letter of Transmittal, fOr soliciting and obtaining ,acceptable tenders he!'C" 
under, a solicitation fee of twenty-five cents ($.25) for each Share purchased hereunder, but not 
including any Shares purchased from a Soliciting Dealer tendering for its own account; provided 
however that the Offeror will not pay a solicitation fee !O any Soliciting Dealer with respect to any 
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purchase of Shares owned directly or indirectly by any officer, director or employee''of the Company or 
the Estate of Joseph A.' Rower; and provided further that the maximum solicitation fee payable with 
respect to Shares owned beneficially; directly or indirectly, by any single stockholder shall not exceed 
$15,000. The Offeror reserves the right to require any such Soliciting Dealer to supply evidence of 
bepeficial ownership satisfactory to it. No Soliciting Dealer shall be the agent of the Offeror, the 
Depository or the Forwarding Agent, for the purposes of this Offer. 

8. E:demlon of Tender Period; Terminations; Amendments; and Certain Other Matters. The 
Offeror expressly reserves the right, at any time or from time to time, to extend the period of time for 
which this Offer is open, by giving notice of such extension to the Depository. The Offeror reserves 
the right to terminate this Offer at any time and not to purchase any Shares not theretofore purchased, 
but only upon occurrence of one of the very unlikely events specified as conditions of purchase in 
Sections 6(a) and 6(b) hereof, by giving notice thereof to the Depository. The Offeror also reserves 
the right at any time to amend this Offer, but only by intreasing Offeror's obligations, by making public 
announcement of any such amendment and by making appropriate filings with the Securities and 
Exchange Commission (the "SEC"). 

The Offeror reserves the right, if it acquires less than all the Shares, to acquire additional Shares 
following the expiration of the Offer through private purchases, market transactions or otherwise on 
'forms and at prices determined by it which may be more or less favorable than those of the Offer, or 
to dispose of any or all Shares then owned by Offeror. 

9. Price Range of the Company's Shares and Dividends. The Shares are traded in the over-the
counter market and the high and low bid quotations for such Shares for the calendar quarters indicated, 
prior to making of this Offer, as reported by the National Quotation Bureau, Inc., are as follows: 

Period Jll&b Low 

1975 
First quarter ....................................................................... .. 14'A 12% 
Second quarter ........................ : ......................................... .. 15 13~ 
Third quarter ..................................................................... . 15% 14W. 
Fourth quarter .................................. c ................................ . 14% 13% 

1976 
First quarter ...................................................................... . 15~ 13% 
Second quarter .................................................................. .. 151/.i 13% 

' 
Third quarter ..................................................................... . 14% 13~ 
Fourth quarter ................................................................... . 1614 14% 

1977* 
First quarter ...................................................................... . I 6'1.2 15~ 
Second quarter ................................................................... . 19V.. 14~ 
Third quarter (through September 26) ....................... .. 18~ 16'12 ------

• In considering the price quotations for 1977, stockholders should examine the information set forth 
in Section 13 below. 

The quotations set forth above and all other data in this Offer have been adjust~d as required to 
reflect the 2-for-1 split of the Company's Common Stock effected on August 1, 1977. "· 

The high, low, and closing representative bid quotations for the Shares ·on September 28, 1977, 
were $17. 

The high, low and closing representative bid quotations for the Shares on October 13, 1977, after 
lhe lpex Group had announced on October 5, 1977 that it was considering making a competing tender 
offer, were $20~. 
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· The foregoing quotations are .·lnter-c.!ealer quotations, do not reflect retail mar.lc:~.llps, mark-downs 
or commissions, and 'ilo not necessarily represent actual transactions. · ·"··.,.' 

Stockholders are urged to obtain current quotations for the Shares and to re~few all information 
receive~ by them from the Company, as well as the annual and quarterly reports referred to in Section 
11 below. 

· The Company has paid annual pe'ri, Share cash dividends during its recent fiscal years as follows: 
1974- $1.20; 197S - $1.30; 1976- $J.3S; and during the first three quarters of 1977 - $1.0S • 
. . . .. . ~ .· 

. 10. Eled ol Oller Oii SEC R~~ Md Mullet for tile Sliues. The Company is currently 
subject to the informational filing requirent~nts of the Securities Exchange Act of 1934 (the "Exchange 
Act") and ill accordance therewith is obi!gated to file reports and other information with the SEC 
relating· to its business, . financial conditio~; and other matters. Information, as of particular dates, 
concerning the Company's directors and l\llicers, their remuneration, the principal holders of the 
Company's securities and any material inte~~st of,, such persons in transactions with the Company is 
required to be disclosed in proxy statements\\distributed to the Company's siockholders and filed with 
the SEC. Such reports, proxy statements and other information may be inspected at the SEC, 1100 "L" 
Stiect, N.W., Washington, D.C., and copies may be obtained upon payment of the SEC's customary 
·charges by writing to the principal office of the SEC at SCO North °Capi:ot Street, N.W., Washington, 
D.C. 20549. · '·Z' '1 ·• 

" Registration of the Shares und~ the Exchange Act may be termi~;;ed by the Company if there 
. are· fewer than 300 record holders thereof. Termination of registration under the Exchange· Act would 

substantially reduce the information required to . be furnished by the Company to its stockholders and 
would make certain other provisions. of such Aci, such as the short-swing profit recovery provisions 
of Section 16(b) and the requirement of furnishir1g a proxy statement pursuant<:o Section 14(a) in 
connection with stockholders' meetings, no longer applicable to the Company. 

The purchase of any Shares pursuant to the Offer will reduce the number of Shares that might 
otherwise trade publicly, which could adversely affect the liquidity and market value of the remaining 
Shares held by the public. The purchase of any Shares may also reduce the number of holders of the 
Company's Shares. According to information supplied by the Company, there arc 1,267,608 Shares 
outstanding, held, as of July 1, 1977, by approllimately 1,900 stockholders of record. Depending upon 
the number of publicly held Shares and ll'le"number of stockholders remaining following the Offer, the 
interest in maintaining a market in the Shares on the part of securities dealers, the possible termination 
of registration under the Exchange Act as described· ab!>ve and other factors, the Shares may not 
continue to meet the requirements for the reporting of price quotations by the NASO through. the 
NASDAQ System, although quotations might continue to be available from other sources. 

11. Cemln Iafo111111tlon Coacernbltl die Compaay., The in{ol'l!lation concerning the Company 
contained herein has been taken from or based upori publicly available documents and records. Although 
thi: Offeror has no knowledge that would indicate that any statements contained herei.n based on such 
documents or records are untrue,,the Offeror cannot take responsibility for the accu1'11cy or completeness 
of the 'information concerning the Company contained in such documents and records or fot any failure 
by the Company to disclose ev~nts that may have occurred or may affect the significance or accuracy of 
any such. i,nformation. Fo~ additional information concerning the Company, reference should .. be made to 
the repo~ls and other information filed with the SEC and available at the SEC in the manner described 
in Section_ 10 above, particularly the Company's annual reports on Form 10-K and the Company's 
quarterly reports on Form 10-Q. ' 

The Company was incorporated in 1927 under the laws of Michigan. 

The Company and its subsidiary are principally engaged in the ownership .and operation of the 
Ambassador Bridge, a toll bridge between Detroit, Michigan .and Windsor, Ontario, Canada. 
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The Company's reported gros5 revenues, net earnings and net earnings per share for the ·past four 
years and for the six months ended June 30, 1977, were as follows: · 

1'73 1'74 lt:!S 
( ... Omllt .. Elctpl •to Per suN Dlllll) 

Gross revenue ................................................... . $7,ISl 
2,3S2 

1.86 

$7,348 $7,238 $7,860 $4,241 
Net eamingi ...................................... ~., ........... . 
Earnings per share. .........••.........•...................... 

2,41S 
1.91 

1,863• 
t.47• 

2,437 
1.93 

l,29S 
1.02 

• Includes $S19,000 for additional prior years• Canadian property taxes, which reduced earnings per 
. share by $.21. 

12. Pf,w ol Oleror R...U. Ftduft Mwl&emnt ol Art dar llrklp ud die Compuy. The 
OIIeror bas no stall er management. in place with e;tpertise in. matten similat to operation'·iln<I mainte
nance of an international toil bridge. It admires.the past management record. of the ollieers and directors 

·of L'te Company. It also admires the extended record of the United States and Canada in majutainin& 
a long border with utmost good will and cooperation, in a manner fajr to all. Part of that record is the 
history of cooperation in all matters relating to the Company's main· asset, the Ambassador Bridge. 

The OIIeror plans and. expects to, 1;9ntinue present management and directors of the Company In 
. office to. the extent they are willing to 'serve. Even if the Offeror acquires over SO per cent of the 

outstanding Shares of the Company, otleror pla,ns initially, and perhaps indefinitely, to vote its Sl!arcs 
to elect only one new member of the Offeror's and. its affiliates' managements to serve as a director of. the 
Company, initially Charles T. Munger, a direc~ot ,ot-lhe Offeror and Chairman of its parent corporation, 
Blue ,i:;hip ·Stamps, headquartered in Los Angeles, Galifornll\. · 

The Offeror also expects to use 'l\ny voting power acquired over the Company in furtherance of 
resP,On.sibl~ cooperation with all governmental authorities and in continuation of the past record of the 
Coliipl!llY ·ror responsible operation of the Ambassador Bridge at fair toll rates. 

13. Reeeait SlpllleMt Developments Co11eenhl& die Compuy's SUns. Certain proposals to 
acquire all of the Company's assets through cash merger have characterized part of the Company's recent 
history. For some yelliS a United States investment group, composed of responsible people (the "Ipex 
Group"), has hoped to acquire all the United States and Canadian physical property of the Ambassador 
Bridge (the Company's main asset) in a transaction whcreundcr most of the price would be borrowed 
on the 51.'Curity of the assets purchased. The Ambassador Bridge is owned approximately one-half by 
the Company and one-half by the Company's wh.olly-owned Canadian subsidiary, and located approxi· 
mately one-half in the United States and one-half in Canada. Any such sale and pledge of Canadian .• 
assets (as distinguished from transactions by United ,S,tates citizens in stock of the Company, a Michigan 
corporation; see. Section 18 below) would clearly require approval by Canadian authorities, anl! a past 
effort, approved by the Company directors in 1972, to arr11nge 11 modified form of cash merger 1,vith 'the 
lpex Group was abandoned due to inability to obtain required Canadian approval. ' 

In May of 1977, the Wal! Street Journal reported thlit the Ipex Group wished to make a new 
~ ncquisition proposal to the Company involvh1g a cash merger transaction with the Ipex Group, arranged 

/, · '!1a as to net Company stockholders $18.SO per share, a figure considerably higher than the then market 
,,, ~uotation for the Company's stock ($14'14 closing repre.'Cntativc,hid on April 29, 1977, the last trading 

day preceding announcement of the lpex offer). 

Immediately thereafter, Offcror purchased 92,242 shares of- the Company's stock in two transac
tions at approximately $17 per share, believing that the stock was a sound investment value at siich 
price and that it might later decide that, provided the Company's directors approved, the Olfcror would 
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be willing to buy stock by tender offer, subject tn 1111 Ukely conlfllltllclts, nt n price higher than the 
$18.SO..per-share price previously suggested by the lpex Group for n complex transaction subject to 
obvious substantial delays nnd contingencies. This cash tender Offer nt $20 per share iiow results. 

The Offeror believes that the Company·~ directors have nppro~ed the making of this Offer to 
stockholders of the Company because of its simplicity and reliability. The Offeror has on hand or 
available nil the cash or cash equivalents whi(:h are Hkely to be required, and its Offer for nil practical 
purposes is unconditional, provided that the directors of the Company do not take any action in 
violation of Section 6(n) hereof, and the circumstances described in Section 6{b) hereof do not occur. 
Because of the advantages of an offer such ns this, the Offeror believes that the Company's directors will 
summarily reject any asset sale, merger proposal, or other contingent proposal from the lpex Group or 
others after this Offer is made. However, the Offeror has no way of predicting whether or not :he lpex 
Group will seek in the future to make n competitive u11conditionnl cash tender offer for shares of the 
Company, although, as is noted in the letter accompanying this Offer, the lpex Group has announced 
that it is considering the feasibility of making n cash tender offer for some or all of the Company's 
shares at a price higher than that offered by the Offeror. Also, 11s noted in the letter accompanying this 
Offer, the Lederer Group has delivered to the Company a proposed purchase agreement, subject to 
various contingencies, relative to purchase of the fixed assets of the Company. As noted in Section 
18(c), below, Jerry D. Luptak, in litigation filed by him, has stated that he has informed the Company 
of his intention of making a tender offer for shares of the Compa11y upon obtaining Canadian Govern
ment approval. 

The only discussions between the Offeror or any of its officers, directors and affiliates and the 
Company or any of its nffiliates, since the commencement of tho: Company's third full fiscal year 
preceding the date of this Offer, have been discussions with regard to the interest of the Estate of 
Joseph A. Bower (of which Messrs. Joseph W. Bower and Robert A. Bower, directors of the Company, 
ore co-executors) in selling Shares in the Company and the more recent discussions regarding approval 
of the making of this offer by the Board of Directors of the Company • 

. 
14. Purpose of Oller. The purpose o( the Offer is to obtain control of the Company through 

possession uf the right to change its board of directors. Moreover, Offeror, assuming not all Shares 
are obtained hereunder, may ultimately acquire the entire outstanding equity interest in the Company. 
However, the Offeror does not presently contemplate replacing any present directors who wish to 
continue to serve (see Section 12 above). 

Even if the Offeror does not acquire all of the Shares pursuant to the Offer, it desires to acquire 
sufficient Shares so that when aggregated with the Shares now owned by Offeror and its affiliates, it 
will have at least a majority of the Shares of the Company and, tu the. extent it acquires Shares, the 
Offcror intends to seek appropriate representation on the board of. the Company (see Section 12 above). 
According to the Company's Articles of Incorporation, the Shares have one vote per share on all 
matters requiring such action and there arc no cumulative voting. rights. Accordingly, if the Offeror 
acquires a majority of the outstanding Shares, the Offeror would have the voting powe1• to elect all of 
the directors of the Company (and the remaining stockholders would not be in a position to elect any 
directors); and, under ap::ilicable Michigan law and. the Company's Articles of Incorporation, the Offeror 
would have the voting p<lwcr to cause the Company to effect a merger, the sale of all or substantially 
all of the Company's assets or the liquidation of the Company or any other transaction for which the 
approval of a majority of the Shares entitled to vote is required. 

If the Offeror ultimately decides to acquire the entire equity interest in the Cumpany, in the event 
that the number of Shares acquired pursuant to the Offer, .plus the Shares already owned by the Offeror 1 \ 
and. its affiliates, is less than all of the Shares of the Company outstanding, then depending upon the 
number of Shares so purchased by the Offeror and the information received by the Offeror concerning 
the Company, the Offcror may acquire some or all of the then remaining Shares through open market 
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C!l' private purchases, thiough anlllhcr tender olrer, through c:ausina a lllerpr, or. by j\ny other means 
deemed advisable by the Offcror on terms whic:h may be more or·1esa favorable, than thole of the Offer. 
The Canadian For~igrt lnvestmenl Review Act, which is discussed in Section 18(b) below, might affect 
any such transactioil. 

D ·- ~ 

The Shares being sought by the Olferor are being acquired for tons teml holding, 11nd the Offeror 
will not resell such Shares in violation of the Securities Act cl 1933, u lllliCnded. 

•r 
Exec~ u noted above and in Section J8 below, the Offeror·hu no. present plans or proposals to 

liquidate tl!c Company or to sell its ,assets or merp the Company with. any ~n or make any other 
major changes in its business or c:orpcl'!lte structu'C, or to mike any material change in its capitalization 

·· ar dividend policy. However,. upon Completion of the Offer, the Olferor intends to seek additional 
information about the Company and, after obtaining such information and completing a review therccl, 
may propose any ~uch chanps it consldcn desirable. · 

Exec~ as act forth in Scclion 16 below, no Shara ue owned benelc:iall)', or are sub~ to any 
right. to acquire direcUy or inillrectly, ~y thil Olferor or, to the bCit lmowledp of Olletor, by any of Its 
officers, din:ct1>n, controlling. pe"5005, usoclatcs, or majority".l)wned aubs,l!llules, or by any officcn, 
directors, controlling persons, assOciatea or m!Jority-owned 1ubildiules Ol uy such pcnoiia, n0r is there 
any contract,. arrangement or undcrstandlna on the part cl the Olferor or any ol its olllc:crs, directors or. 
affiliates with respect to any securities of the Company. Exec~ for the. acquisition of .. Shares pursuant 
to this. Offer, no transactions in Shases were e!fcctCd duririg the lut 60 days by the Olferor or any of 
its subsidiaries or, to the best knowledp of the;Qlt~ror, by any olllc:cr, director, or controlling pcr,100 of 
tlie Olleror or any of its subsidiaries or any associate of such persons. , .. ,. " 

15. Some ... ~ of Flnidl. . .If all Shua oulltandln& C!ll the date hereof not already owned 
by the Olleror arc purchased pursuant to\"): Qlfer, the purdwe price and estimated maximum fCICS and 
ci'pcnscs payable by the Olleror will aggregate approximately $23,807,000. The Olleror riow has on 
hand, outside its savi11gs and loan subsidiary, app.roximately $18,000,000 in. t:ash or cash equivalents. In 
the event that such resources arc not adequate'ro\pun:hUe shares whi.:h may be. tendered, the Oftcror 
C.'lpects to borrow additional funds, either from SccilritY Pacific; l'ilational Bank, or from. its parent, Blue 
Chip Stamps. If a borrowing is. made from Security Pacific· National Bank, the Ol!cror cxpccts to be 
able to borrow at the prime intcmt rate at the time of the loan, with the loan'~I1aving a term of 
approxim,atcly six months 81'd collateralized by .stock of Mutual ~vinp and u,>an Association, a savings 
and loan institution which is wholly-owned by Wesco Finan~\~ Corporation. The Olleror has no 
commitment with respect to any auch borrowina from Security \\>aclllc National Bank; its expectation 
that it would be able to effect such a borrowing, if it were needed, iS\based,~,!ts past b11nking cxperi~nces 
with Security Pacific National Bank. Any borrowing from Blue Chip Stamps '\VQUld cbe on terms 
substantially similar to those ihe Olferor expects to receive from Security P1cilic;:::O:,~tji;1nal Bank, but 
would not be collateralizcd. The Olleror expects that it would be able to repay my such bol'rowings 
through funds generated by its normal business. operations aad/m: throuah sales of marketable securities 
held by it. 

16. Prior Acqtdsllloll ol ~ •Y tile OllllW ... u A .... ProhWe Re&pm1Mt,fo dtls Olet' 
•Y u Atillate ol tile Olerur 111111 lly Dlleclon ud Gmcen of till C1•112y •. Prior to the commencement 
of thi~ Oller oil' September 30, 1977, the otf~ror pwned 92,242 shares of the Company's stock, which 

, represents appro11iiitately 7,.3% of the Company's 1,267,6011 outstanding shares. Thc,e shares were 
pun:hased in two trans11eti.ons in the over-the-c:ouatcr sccuritie1 market in May, 1977. One of these 
transactions, for 12,842 shares .al $17 per share, was effected on a principal basis with the brokerage 
firm of Carrel and Company; Inc., of which Philip L. Carrel, a Director of the COmpany, is a director, 
officer and principal stockholder. In addition to these shares, insurance company subsidiaries of B!:rkshire 
Hathaway Inc. own 42,020 shares representing approximately 3.3% of the COmpany's outstanding shares, 
which such companies have owned for more than three years. As described more fblly in Appendix A 
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herilto, Berkshire Hathaway Inc. IS an' all\liatc. of I~ Olfcror through ownenhlp of 3fi% of the out· 
standing slock. of Blue Chip Stamps, and thmugit ow~>1e1uhip of additional stock of Blue Chip Stamps 
by other affiliates of Berkshire Hathaway Inc. Blue Chlp'St'ainps in tum is the parent of the O!f~\lr· 

.·· Throtigh October 14, 1977, 1S,8°M· Shares (approximately 1.3% of the Shares outslall..4\J~) had D 
l>cee. properly tendered punu11nt to this Olfcr, all of whlt:h Shares have been purchased by tlfo Qlferor, 

. ' 

The Olf~ror is informed that the lnsuraiice company subsidiaries of Berkshire Hathaway Inc.. will 
probably tender the 42,020 Shares owned by them in response to this Olfer •. ·•· )J . . - H . 

. · The .Olferor has been informed that it ls the present intention of the foUq%i~g directon of the 
Company to tender in response to this Qfler the Silares described below as .held by tllcm and to. retain' 
shares as Jndkated. ._, · ·· .... ...... ......... 

N-tll>lncm .,.... ..T..i-1 ~~; I 111 --
Joseph W. Bower · . .· 

(Includes. wife and family trusts) ........................ . 11,800 . 111700 100 
Robert A; Bower ....................................................... . 11,SOO 11,4oo •c.•'· 100 
Philip L .. carret. (lneludes family) .......................... . 
Charles J. Clark, Q.C ......................... : .................... .. 
Roy G. Lancaster ........ ,·, ................................. : ........... . 

6,600 600 6,000 
400 4oo 

2,272 . (f\ 2,272 

,, 

Harold A. Ruemem111PL ..... :"·'t'·'·;,: .................... , .... . 
~~ ,,.., ~<.-(\- '-, • 

H. Peter Schaub, Jr. · · · 

,. 

··~~~1-:·.'· 200 . "00 
·~i/1 ' 

(includes wife and family trusts) ....................... .. 9,S48"· 7;34B• 1,200• 

• Sl\ares tendered'plus Shares to be retained add ta 8,548; Mr. SChaub is uncertain as to his intention 
wit~75~t to tender of 1,000. shares. . ;c 

In addition, the Offeror is informed that Pioneer Fund, Im:.,. of which Philip L'~Carre.Hs Chairman. 
of the Board, presently expects to len.der alL63,000 Shares owned by it in' response to this Offer, and 
.the Estate of Joseph A. Bower, of which. Joseph W; Bower and Robert A. Bower are co-executon, 
presently cxpec~~ lo tender all '76;000 Shares. ownc~ by it in response ·to this Offer. ·~ 

17. C~ Illf-llloll Wit• Raped to Ole Olreror ud Alllllde. The offcror.is a savings and 
1
' loan holding company incorporated· in Delaware nnd located at 3JS East Colorado Boulevard, Pasadena, 

California 91109. The Olferor's principal business is cor.ducled through its wholly owned subsidiary, 
Mutual Savings and Loan Association, a savings and loan institution with its principal office at 
3l'S East Colorado Boulevard, Pasadena, California 91109, The principal business of Mutual Sa\ings 
and Loan Association is !l!t:fmding of money secured by fust liens on real estate (principally residential) 
to enable borrowen to plircliase, construct, or refi!lance real property. Funds are provided by savings 
deposits, principal payments on existing loans, borrowings from banks and operations. The Olferor 
also owns and operates a fwl.Y improved Pasadena business block· in which its head office and the head 
office of Mutual Sn'Vings and Loan Association are located. The Offerer in. recent yean has maintained 
substan.tial investments of its cash. fundS. in short-term marketable securities. 

The. '.fames, business addresse3, present principal oo:upations, and material oo:upations during 
the last five years of the directors and officers of the Offeror, and the names and addresses of the organi
:zations at which such p~rsons carry on such. oo:upations, are set. forth in Appendix A hereto. 

There arc c~rtain ·other penons who, by reason of their ownenhip of the Olferor's securities, or 
\·1,f securities of the Olfef(lr's parent, Blue Chip Stamps, might be deemed to control the Olfcror. lnforma·'' 
tion conce!Tling these penons fa nl~c set forth in Appendix .A .hereto. 

Sutumafy. li,nnncial information with respect to the O!fcror is also set forth in Appendix A hereto. 
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/ On June 9, 1976, the SBC lll!'ld a complaint in the United States District Court in WubinBturi> D.C. 
lpinlt the Offeror's parent, Blue Chip Stamps, alleallig thaf Bl);IC Ch!ii'StiimP,S ,~ad violaled applicable 
provilions of sections IO(b) and 13(d) ot the Exchange Act and Rules lQbc\.ii!ld 13d-2"promulgated 
thereunder in connection with pvrclliSes of shates of the Offeror from January l~ Jl!.~!l: Marcil 15, 

, 197~; Tiie relief. souaht wu a permanent injunction restraining· ~lue Chip Stamps, its agr.nts and . 
employees, from en~n1 in activities. in violation of the ubove-cited' provisions of the' law in .connection 
'With the purcbaio or sale o( securilicS of the Offeror or any other 'isiuer. On the same day that the 
complaint wu Sled, Blue Chip Stamps; solel)' for the purposo of the action and without admittina · or · 
denyina any allelation in the complaint, "consented to entry of a final judamcnt cdlbodying the relief 
soilpl. The llnal Jud&ment also '('CICilled that Blue. Chip Stamps would pay to certain persons who sold 
previously owne!I shares of, the Offeri>r between Ma~, 15, 1973 and Sc1>1cmbcr 6, 1914, 7.7% of 
the diffcre~ blltwccn the 1f051 sales .prite Pn:viousty recei\'Cd in such sales and $17 per share. Blue 

, Chip Stamps paid an .grepte of $1 ~5,570 to, such persons. Do .. 

Tl)C Olfcror is aubjcct lo Ilic rcportiJll requirements of the Exchallae Act. In accordance therewith " 
it Illes reports and other information with the SEC, the American Stock ~ae and the Pacific: Stock 

, Exchange relatlnl to its buaineu al!d Inane!~ ccnclition and other matten, Information, u of spccilled, 
dates, conccmins ihe Oleror'a directors ~ ollicers, their. remuneration,· the principal holden. of the 
Olferor's Securities, . and any material interest o( such persons' in iransactions ,' witll the. otreror, is '' 
disclose.d in proxy ltatemcnb distributed to the OIFeror's stockholden and filed with the SEC. Such 
reports, proxy statements, and. OIMr information may be. inspected at the olllcc of. the SEC, 1100 "L" 

, Street, N;W., Washington, D.C. 20549, and copies may he obtained upon payment of. the. SEC's 
c;ustomary CJwacs. · "' 

•s. ••1111.,. Malllla. _. IM'W "1 

(a) M»'I n LaW. Under the Michigan. Statute relatlve to "takeover often," an offer for 
the cquiiy sccuriticS o( a compan:J which is ma~ by a person other than the issuing company is 
not considered a takeover i>lfer subject to the Statute, if the offer is iniliated or approved by the 
board of dirccfors o( tile issuing company and. if the oft'er ·is made when a takeover offer with 
·respect to the security by another person is not effective under the Statute or It.as not, been publicly 
c,llsclosed. The: making of this Offer has been approved by the board. o( dirccton of the Company, 
and the otrcror thus l!clievcs that it is not. subject to the provisions of the Michigan Statute. 

· (b) CIR 1
n law. 'n;c Olferor understands that the Foreign Investment Review Act of 

Canida (the. "Canadian ,Act") requires that notice of acquisition of~ "control" of Canadian 
bllSincss enterprises by foreisn corporations be furnished to the Canadian Foreign Investment 
Revicw::J\gcilc:y (ihe ''Canadian Agency") and that such acquisitions be reviewed by the Canadian 
Minister (as defin~d in the Canadian Act) 1md be approved by the Governor in Council as being 
"o( ~igniflcant benefit to Canada." The Canadian Ac~ creates a rebuttable presumption that the 
acquisition of 5% or more. of the voting securities bf a publicly lfll~d corporation constliutes the 
acquisition of "control" 11nd provides. that the acquisition of more than 50% of sµch votlna 

0 sccuritics by a person not theretofore. iii "control" shall be. deemc~ to constitute the acquisition ol 
"control." ,_. ') 

Subsequent ·tqJhc announcement of this Offer, the Olfcror was cont.acted by representatives ol 
the Canadian Agency who exp1'CssCd their view that the Can11di1n Act is applicable to any acqui
sition of "control", pursuant to this Offer, of. the. Company's wholly oWllOO Canadian subsidiary, and 
further indicated that t,he otreror should file with the Canadian Agency to seek approv1ff of such 
acquisition of "control". The otreror hu not made a final determinati.on as to how ii will respond 
to the Canadian Agency, and it Jt.as no way of knowing what,, action will be taken with respect to 
this ma1te1;:_1:>y the Government of Canada. , 

This Canadian Act would plainly be applicable to a dircct. plin:hasc by the Olfcro; of over 
50% of the stock ofithe Company's Canadian subsidiary which owns the portion of the Ambassador 
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BrkfF located in.Canada. The Olferor has been inrot'£led by counsel that Canadian legal com111en
tlton dilrer as to wbetbcr i>r not Canada intended by ihc ·Canadian Act to asurt jurisdiction owr 
~.·such u the one proposed in this Offer, between United States citizens in publicly 
tndcd'.shues of lon~ablished United States corporatfons, merely because such corporations have 
Ca"'Clian subsidiaries. The Olferor's lawyen haw advised Olfc~r that ewn if Canuda. did intend 
to .. n such ~·territorial jurisdiction. over United States· citizens, which is net clear, it has 
nO such. jurisdiCtjon, but that Canada can0 of c:ourSc, at all. times, apply its own law, interpreted 
in its·own way, su6jcct to the jurilCliction of its own courts, to the Company's sul>sidiary which is 
c:lwtelCli and owns •. propcrty in Canada. As noted abovc;,representatives of the Canadian Agency 
have taken the position that the acquisition of Shares by the Olferor pursuant to this Offer would 
constitute a forbidden acquisition,.of "contcol" of the Company's wholly owned' Canadian subsidiary, 
which owns and Oj)Cratcs approximately one-half of the Amb~ador Bridge, untcs5 th,e Olferor is · 
Ible to sustain the burden of proof of benefits to Canada which is imposed by the .Canadian Act 
wbcre applicable. In such eyent, if I~ ~uisition of Shares. oy11e c;:o,mpany by the Olferor were ?ot 
approved by the l{iovernor m: Council m Canada,. the Canadian M1mster could request a. Canadian 
court to issue an order rendc:rin1 nuptory the. "control" of the C:ompaily's Canadian subsidiary 
by the Company. Such an order coulcl contain any provision whH:h,. in the opinion· of the court;\ 
wu MCCSSarl:'· In the clreumstanc:es, possibly including,r;without limitation, the revocation an;r 
suspension . of the Company's votins rishts with respect' .to its stock : interest in the Canatijan 
subsidiary and/or the sale or other disposition by the Company of such sloe~ ,interest, or so!!le 
other sale or disposition, on such tcrmi and conditions as the court might deem jiist and reasonable. 
s.dl ..• cwt ........... ,,e ·-· ·- tclllllli lalfect ... Ille ,, ... of ·511ens of ... 
Ca (IHJ-........ .,,.., or- ...... n« I 1j •Yea., .. , lfeclllali1n wllo 
dla-. 1111 .. Ill .. I f I 1 l. te .• Oler, , 

One special Canadian Statement, and the ()lferor's attitude with respect thereto, may also be 
of particular interest to the Company's stockholders as they review . this Offer. The . Offeror is 
Informed that, under date of October IS, 1973, a Statement, attached hereto. in. its entirety as 
Appendix B, was issued by the Canadian. Secretary of State for External <'lfairs, with regard to 
"the, Government's policy on International Bridges with particular referen'i:c to the Ambassador 
Bridge." This stitemcnt inc1'*8 :he f0Uowin1 language: • 

,, "It is recoanized that the shareholden of [the Company) and [its Canadian subsidiary] arc 
'i(.prescntly capable of sellin1 their shues at will. However, prospective purchasers should be 

aware that r. amy •• 1 I . ..,,..._ lie •s •a t 1 el ~ caart' r poadH of dial 
"Wae • _, ...... tM ...... el ... [C a• n 1 'diary]. (emphasis supplied) the 

• Government of Canada would expect the new bridge. regime to meet the criteria set out 
hereunder: 

" 
(a) The Olnadian portion ot. the brid&e shall be conveyed"to Canadian or Ontario 

authorities at no cost within 2S ycan of the date of acquisiticn from the vendor; ,, 

(b) The future financin1 of major repairs or improvements to the bridge will not be 
allowed to defer the reversion of the bridge; , ·• 

(c) Management of the bridcc shall. be so conslitutcd.oas to take proper account of loc11.I 
and national Canadian interests llDd conccmi. lhtough participation of resident Canadians in 
the. manqcmcnt; ·~ 

n ;. 

(d) Tolls will continue to he. subject to Canadian control. lo!!s for· all traffic leaving 
Canada .. ~hall be collected on the Canadian side of the bridge;· \/' . 

(e) Without cootravenins the provisions of the RaUway·Act, any new management shall 
provide for a reduction of tolls, particularly commuter tol~j' 
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(f) All Canadilll lcplative. miuin:mcnts shill be observed by the pun:haser, particularly 
thole ofthe Railway Act, the Brldift Act, and the Navigable Waters Protection Act; 

(I) CustOllll and' lmmlsfation oft'.ccrs:shlll continue to be provided. with accommodation 
to Canadian lltandardl at no cost to the Oovenuncnt ·of Canida; 

(b) In the inlemt of the local Canadian community and of.Canada generally, land con-
1titutjn1 part of the bridge property in Canida which is not ~uin:d for the operation of tlie 
bridF· shill be COD\'eycd to a body desi1nated by the Canr~illan Government, at no cost; · 

. " "-:.1..' ., 
(i) To the extent that it is possible, a fair proportion of Canadian labour, stom and 

materi.ala shall be obtainrd from Canadian soun:cs." 

The Olferor's attitude is that it: has no present intention of mortgaging the Canadian portion of · 
thc bridp, and does not believe, it would. be equitable for Canada to tlnd a·"change in status" of the 
Canadian subsidiary Ind n:spond by in\'posir.g conditions which n:ducc the value of the Company, 
mcn:ly because one United States citizen incn:ased its shan:holdings, even to SO% or mon:, in 
what bu always been pn:dominantly a United Slates-owned Company. 

lilaHlth , .................. ,.' fU ...... lft ... jecttoCIRl#IP·-lJ .... 
S.... Geta '. CCllllral: l!Mlr ... caaf'ha, IOM:·r.-.. n'a"w wllll C1 ata..,.. 
i41 .ave, _. W r.-. rdrtla• COlllll. lftldy ..... Ille •~ al sa.r., al ... Cc ,..,, -•c ••--•)11'.k#dr o•erlllllOler-*rC r#e.law. 

0 " ") 

By Ill w= a 111 to f9Y S2t per slmre. for 5tuck. al ... CClllflllY, ... OS- e'dt11n1 Iii 
Cl .,I I ..... 6r Mil hll. CH 'p '• of Ille. CJSer, 117111 ... 0S- .. Ille C. n• 
11111tt.13• wll rnn tro· -tife MY leaal ~~ ulller ••ntlw me. .. M ... Cc r•Y -
'ca':! toapu-. ... emlnAnt tor.Wlelaace lildl¥elllllll111pa 0'1 ewtly 
• II .. la • ..... It a nu · 1tll W aat \ucmhe • of ne- To this. end, the Olferor 
intends to adopt an extn:mcly fair-minded and,

1 
conciliatory approach. However, if the Olferor'1· 

confidence rcprdina the interpretation and fuuiie course of administration of Canadian law turns 
oul'to. be erroneous. and litigation or other scrit\us difficulty ensues in Canada, the Offeror milht 
well be forced, in the exercise of its best judg~ent in dealing with the problems, to extricate . 
maximum salvage values and/or operating valur.s ln the inten:St of all o~ the Company's stockholders · 
by whatever attion or actions might seem appropri.~te at the time, including but not limited to 
possible sales of stock or llSSCts, · 

(c) feat' I Llllaa'ol PeWh& to tWa Mer. An individual alleging himself to be a. stock· 
holder of the Company, on October 7, 1977 filed an action in the Slate courts of Michigan (Circuit 
Court for the ,County of Wayne) seeking to enjoin this Offer for violating the Michigan Statute 
n:lativc to takeover olfen (/t"Y D. Luptak v. Wtm> Financial Corporation and IHtroit Inter
national BridBt Company). Among other allegations contained in the complaint, plaintilf alleges 
that prior to the commencement of this Offer, the plaintiff had, publicly annollDccd to the Com
pany's Board of Din:ctors his intention .of making a tender offer for shan:s ofJhe Company upon 
obtaining approval from the Canadian Agency. At a hearing on October 14, 1977, the Court 
refused to grant the pn:liminary injunction sought by plaintiff, 

6 

The same plaintiff bu also, on October 12~ l977, filed a lawsuit in the U!)ited ~tes District 
Coutt for the Eastern District of Michipn, Southel(ll Division (/nry D, Luptak v. Wtm> l"inancial 
Corporatio11, Blue Chip Stamps, and Detroit International Bridie Company), seekin1 to enjoin . 
this Ofter for allc&Cd violations of Sections lO(b), 14(d) andc14(e) of the Exchange Act. Plaintiff 

'' alleges that. the Olferor's. Ofter to Purchase contains various material misn:presc:ntations and 
omissions of material fact, particularly, but .not Cll'.clusively, COll(,~ming the description thcn:in of 
the Canadian Act and the clfccts of the Canadian A:ct.- The complafut states that plaintiff is sce"tina . 
a temporary n:strainlna order, preliminary injunction, and permanent· injunction. Botli the Olferor " 
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and Blue Chip Stamps plan to defend this action vigorously, and while they have not completed 
their rr.'<-iow of the complaint, they expect such defense to be successful. The Olferor exp~cts a 
hearing 'lo be held on October 2t regarding plaintiff's request for a preliminary injunction. 

ExcepM1s set forth Jn this Section· l 8, the Offeror is not aware of m~Y. approval or other action by 
any stat~·:or federal or foreign governmental or administrative ngency wliich would now be required 
and has <b.Ot al,r~ady been granted for the acquisition of Shares tiy the Offeror as contemplated herein, 
nor is it aware of any other litigation pending in relation to this Offer. Should any uddilional approv{\t 
9r other action be required, it is presently contemplated that such approval or action would be sought.· 
However, absent injunction o<' order by a court or agency having jurisdiction, the purchase of Shares 
tendered pursuant to the Offe{ will not be ilelaycd pending the O!.!tcome of any ~uch matter. Thcr~ is, 
of course, no assurance t!iat any such approval or action, if necd~;,1, would be obtained or thnt adverse 
consequences might riot result to the Company's business ,or that ce.rtain parts of the Company's busi.ness 
might not have to be dispooed of in order to obtain such approval or other action. · · 

' ' / 
' 

19. Carefull!( Considel!ed Response to dais oiler Desked by Oft:eror, By approving the makh:g -of 
this Offer, the Company's directors have merely determined• that it is a benefit to the Company's 
stockholders to have the choice of selling at the price offered. As noted in Section 16 above, some 
directors and their affiliates plan to sell and some plan to retain their Shares. However, the Company's 
directors have made no recom:uendation as to the acivisability of sale o[ Shares by stockholders. Under 
such circumstances, each .stf)Ckholder. of the Company should decide whether or not to sell in response 
to the Offer based entif!!IY on his own judgment under all circumstances affecting him. The appropriate 
response to the sale opyortunity at the price offertd may well differ among the Company's stockholders 
depending on risk aversion, risk appraisal, tax consequences, alternative investment opportunities, other 
uses for money, or other special factors. 

20. MlscellalleOllS. This Offer is not being made to, nor will the Offeror accept tenders from, 
holders of Shares in any jurisdiction in which this Offer or th~ acceptance the1cof would· not be in com
pliance with laws of such jurisdiction. However, if shares are held in any jurisdictions the laws of which 
require this Offer to be made by a licensed broke~ or dealer, Offeror will seek to arrange that this Offer 
be made on behalf of the Offeror by a dealer licensed therein. 

No person has been authorized to give any information or make any representation on behalf of 
the Offeror not contained herein; and. if given 01• made, such information or representation must not be 
relied upon as having lieen authorized. ·•· 

The'Offeror has filed wit.h the SEC, pursuant to Rule 14d-l of the .General Rules and Regulations 
under the Exchange Act, a ~tutement on Schedule 140,.1 furnishing certain additional information with 
respect to this Offer. Such sfot~ment may be inspected at the SEC in the manner described in Section 
17 hereof. " · 

Disclosure of events which may affect this Offer occurring after the date l!ereof will not necessarily 
U be communicated to the stockholders 9f the Company in the same manner as this Offer. 

October 17, 197.7. 
F 
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· ·.. . .. · " Tile I.:~iter of Transmittal; certificates for your Shares; and any other required, docui)ients, ~ould 

• • O ~\~~ ""broli<•,,.. oc 1=~ '-.~ 0. 0o'-:\A.·geift, as' . 

. c, · . .\ o~ . ·. , 'SECURfrY)'ACIFIC :NATIONAL BANK \ 
·· ., - . - , -, . , . !! ~.Yi',I:< · 

" ~, :,;,./~~ " By' Mail:'' . . .. . By Hand: 
, ' (I ·. <eCOi:potate Trust Division · Securities Processing Section 

c.1;• 0 P.O., Box ·:60146 333,Soutli Hope Street 

r; . 

. :;. 

Terminal 'Aotiex ·• Level E ,, · 
Lo~ ifogeles, CA 90060.· ... · . . Los Angeles, CA 90071 .. 
d -\"'b '· . -,_ ' - ' ' . .- . ' . ·.· - " ,:, -

- FORWARDING AGENT: ' ,, 
. NATIONAL B,\NK OF DETROIT . 

. ..- ''1 • 

. · .. · ~Y." Mail: , 
: Trust 'Di Vision· " 
. :'P.O. Box 634 A 
· Detroit, MI 48232 · 

-. .::> 

" ' 

'.':;:;,-

."By Hand: 
'Trust pivision · . 
Woodward• :it Fort 
Sixth Floor ·. ·· 

tL·~troit 'MI 48232 ' - -:. - ' 

(\·· 

_,.- .. _ - •,, :· . - - .. - ': '"' ,· _.' 

ANY QUESTIONS OR REQUESTS.FOR ASSISTA:NCE OR ADDITIONAL COPIES OF THIS 
OFFER TO PURCHASE AND THE RELATED LETTER OF 'fRANSMITTAL ,MAY BE . 

. DIRECTED TO WESCO FINANCIAL CORPORATION;. THE DEPOSITOR"( OR THE l"OR
WA.RDINGAGENT AT THE LOCATIONS LISTED BELOW, OR BY COLLECT TELEPHONE 
cALLSTO THE NUMBERS LIST.ED BELOW. YOU MAY ALSO CONTACT yOUR BROKER, 
DEALER, BANK OR TRUST COMpAN,YFOR ASSISJ'ANCE CONCERNING THIS OFFER. 

WESCO l1INANCIAL CORPORATION 
315 Ea5l Colorado Boulevard 

. .Pasa,dena, ,:;alifomia 9110.9 · · 
213-449-2345 (Attention: Office of the Secretary) 

SECURITY PACIFIC NATIONAL BANK 
Corporate Trust Division 
.P.O. Box 60146, Terminaf'Annex 
Los ·Angeles, California 90060 
213·613.C7641 

;::;-

NATION~L BANK OJI DETROIT 
Trust Division ·.. · 
P.O. Box 634 A 
Detroit, Michigan li8232 . · 
313~225-3185 

(.,; 
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APPENDIX A 

I. 

"' 
Directors of Wesco Financial Corporation 

Louis R. Vi~cENTI ~Present principal occupation: Chairman of the Board and President of 
Wesco Financial Corporation. Business Address: 315 East Colorado Boulevard, Pasadena, California 
91109. Occupation. during the last five years: 1961/Present-President of Wesco Financial Corpo
ration; 1973/Preseilt-Chairman of the Board of Wesco Financial Corporation. 

WILLIAM T. CASPERS - Present principal occupation and occupation during the last five years: 
Vice President of Wesco Financial Corporation and of its principal subsidiary, Mutual Savings and 

"Loan Association. Business address: 315 East Colorado Boulevard, Pa5adena, California 91109. 

DAVID K. ROBINSON - Present principal 'occupation and occupation during th11 last five years: 
Partner. of Halm & Hahn, attorneys at law. Business address: 301 East Colorado Boulevard, Suite 900, 
Pasadena, California .9ll01. 

JAME.s N. GAMJ!LE -Present principal occupation and occupation during the last five years: 
Self employed in the investment counselling and trust admipistration business. Business address: 301 
East Colorado Boulevard, Suite 402, Pasadena, California 91101. 

ELIZA.BETH CASPERS PETERS - Present principal occupation and occupation during the last five 
years: Personal.investments. Business address: 3769 Jackson Street, San Francisco, California 94118. ' .,- - ' . 

WARREN E. BUFFETT-Present principal occupation and occupation during the last five years: 
Chairman of the Board of Berkshire Hathaway Inc ..• 97 Cove Street, P.O. Box C904, New Bedford, 
Massachusetts 02741, ~nd Diversified Retailing Company, Inc., 1300 Mercantile Bank and Tl'llllt 
Building, Two Hopkins Plaza, Baltimore, l\;1aryland 21201. Business address: 1440 Kiewit Plaza, 
Omaha, Nebraska 68131. The businesses of Berlcr.hire Hathaway Inc. and Diversified Retailing 
Company, Inc. are de~cr.ibed below in Section III of this Appendix. 

CH~RLES T. MUNGER -,-Present principal occupation: Chairm,an of the Board of Blue Chip 
Stamps; 5801c,South Eastern Avenue, I,.os Angeles, California 90040. Business address: 606 South Hill 
Street, Los Angeles, California 90014. Occupation during the last five years: June 1976/Present
Chairman of the Board of Blue Chip Stamps; January 1974/June 1976-Management of personal 
investments; prior thereto - General Partner of Wheeler, Munger & Co., an investment firm, 618 

.. South Spring Street, Los Angeles, California. The b11siness of Blue Chip Stamps is described 'below 
in Section III of this Appendix. )F'1 

~.// 
Officers of Wesco ·Financial Corporlltion 

:·bn11s R. VINCENT! - Chairman of; the. Board and President, see above under Directors. 
:· ' ' -:'-"· 

WILLIAM T. CASPERS - Vice President, see above under Directors. 

P. E. LYNN - Present principal occupation and occupation during the last five years: Vice President 
of Wesco Financial Corporation and an officer of its principal subsidiary, Mutual Savings and. Loan 
Association. Business address: 315 East Colorado Boulevard, Pasadena, California 91109. 

ROBERT E. SAHM - Present principal occupation and occupation during the last five years: Vice 
President of Wesco Financial Corporation. Business address: 315 East Colorado Boulevard, Pasadena, 
California 91109. 
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'JOHN R, ARMETTA.:..Present principal occupation: Vigil.President of Wesco· Financial Corporation. 
Business addfoss: 315 East Colorado Boulevard, Pas~(je1/i1, California 91109. Occupation during the 
last five years~ 1973/Present- Vice President of Wescb Financial Corporation; 1969/1973 - an officer 
of Mutual Savfogs·•and Loan Association, the principal subsidiary of Wesco Financial Corporation. 

,, ,' 

H. R. DET\.MANN - Present principal oecupation: Vice President of. Wesco Financial Corporation. 
Business address: 315 East Colorado.,Boulcvard, Pasadena, California 91109. Occupation during the 
last five years: October 1976/Present - Vice President of Wesco Financial Corporation; October 1971/ 
October 1~76- an officer of Mutual Savings and Loan Association, the principal subsidiary of Wesco 
Ffoancial Corporation. 

BETTE DECKARD - Present principal occupation: Secretary-Treasurer of Wesco Financial Corpo
ration. Business address: 315 East Colorado Boulevard, Pasadena, California. 91109. Occupation 
during the last five years: :April 1975/Prescnt- Secretary-Treasurer ·Of Wesco Financial Corporath;::;"''-·
Prior . thereto - an emplo)lee of Mutual Savings and Loan Association, the principal subsidiary of -
Wesco Ffoancial Corporation. 

m. 
Information Regarding Blue Chip Stamps and 

Certain or its AIRllates. 

'B\~c Chip Stamps is a California corporation, the principal office of which is. located at 5801 
South· pastern Avenue, Los Angeles, California 90040. The principal businesses of Blue Chip Stamps 
are furnishing a trading stamp service.to retailers and their customers and, through subsidiaries, engaging 
in the candy, savings and loan and newspaper businesses. 

Biile Chip Stamps owns 80.1 % of the common stock of' Wesco Financial Corporation ("Wesco"). 
Approximately 65% of the common stock of Blue Chip Stamps is owned by Warren E. Buffett, 
his wife, one of his children, trusts of which he is trustee, a corporation which may be deemed to be 
controlled by Mr. Buffett (Berkshire Hathaway Inc.), subsidiaries of Berkshire Hathaway Inc., and 
subsid.iaries of another corporation which may be deemed to be controlled by Mr. Buffett (Diversified 
Retailing Company, Inc.). Mr. and Mrs. Buffett own 56% of the common stock of Diversified Retailing 
Company, Inc., which through a subsidiary is principally engaged in operating women's apparel stores, 
and- through other subsidiaries engages in the property and casualty insurance business. Mr. and Mrs. 
Buffett own 36% of the common stock of Berkshire Hathaway Inc. In addition, Diversified Retailing 
Company, Inc. and subsidiaries own 18% of the stock of Berkshire Hathaway Inc. Berkshire Hathaway 
Inc. engages in the textile manufacturing business, and through subsidiaries engages in the property and 
casualty insurance. business and the hanking business. It also maintains long-term investments in. a 
number of other businesses. The principal office of Diversified Retailing Company, Inc. is 13!)Gi 
Mercantile Bank and Trust Building, Two Hopkins Pfaza, Baltimore, Maryland 21201; and the principal 
address of Berkshire Hathaway Inc. is 97 Cove Street, P.O. Box C904, New Bedford, Massachusetts 
02741. 

>;, 

Charles T. Munger, and trusts of which he is trustee, own approximately 2.% of the stock of 
Blue Chip Stamps, and Mr. Munger owns approximately 8% of the stock of Diversified Retailing 
Company, Inc. Mr. Munger is a director of Wesco Financial Corporation, a director and Chairman 
of the Board of Blue Chip Stamps, and a director and -Vice President of Diversified Retailing 
Company, Inc. 

;) 
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. . : , /s,.·~~ra\ of Bhle Chip SIHlps 
WARREN E. BUFFETT' '~T~\!J'lilj"J;i:;of the Ex.ccutive Committee of the Board of Directors, see 

above under Directors' of Wesco Financial Corporation. 

Z. WAY!IE GRIFFIN - Present principal occupation: Management of personal investments and real 
estate investments• Business .address: 445 South Figueroa Street, Los Angeles, California 90017. 
Occupation duri9g. the last five years: 1973/Present-Management of personal investments and 
real estate development;. Prior thereto - Chairman of Community Redevelopment Agency ot the City 
of Los Angeles, 7'1.7 West 7th Street, Los Angeles, California. 

DoNALD A. KOEPPEL -Present principal occupation: President of Blue Chip Stamps. Business 
address: 5801 South Eastern Avenue, Los Angeles, California 90040. Occupation during the last 
five years: 'June 1976/P!'CSCnt-President of Blue Chip Stamps; Prior thereto-Chairman .. of the 
Board and President of Blue Chip Stamps. 

CHARLES T. MUNGER-· Chairman of the Board, see above under Directors of Wesco Financial 
Corporation. 

WILLIAM F. RAMSEY - Presen\1 principal occupation: Retired. Address: 73-450 Delea Lane, 
Palm Desert, California 92260. Occu'pation during the last five yesrs: March 1977/Present - Retired; 
Prior thereto - Executive Vice President of Blue Chip Stamps. 

RoN STEVER - ),'resent principal occupation: Chairman of lh.e Board, Stever, Klove & 'Bradway, 
Inc,. employee benefit consultants, and Chairman of the Board of Ciescent Wharf & Warehouse Company, 
Berth 198, Wilinington, California, a wharf and warehouse company. Business address: 3435 Wilshire 
BoU!evard, Los Angeles, California 900.IO. <><.>cup~.•ion during the last five years: 1976/J;>resent -
Chairman of the Board, Stever,. Klove & Bradway, Inc. and. Chairman of the Board of Crescent Wharf & ,,.. 
Warehouse Company; .Prior thereto - Chairman of the Board of the<.-Stever Companies, 2999 West Sixm" 
Street, l;\os Angeles, California, consulting actuaries and insurance brokers. 

AN~REW J. WoLF...:.... Present principal occupation and occupation during the. last five years: 
President of A & B Supermarkets, Inc., 565 Barham Avenuc, .. Santa Rosa, California 95404, a retail 
grocery chain. Bilsiness address: 565 Barham Avenue, Santa Rosa, California 95404. 

v. 
Ofllcers ol Blue Clip S111111p5 

CHARLES T. MUNGER-Chairman of the Board, see aoove under, Directors of Wesco Financial 
. · ··conioration. 

,<':/:':1 .~, (· 
'" (! DoNALD A. KOEPPEL - President, see above under Directors of Blue Cbip Stamps. 

WARREN E. BUFFETT - Assistant Secretary, see. above under Directors of Wesco Financial 
Corporation. 

ROBERT .H. Bnw - Present principal occupation: Vice Presid~nt and Chief Financial Officer of 
Blue Chip Stamps. Business address: 5801 South Eastern Avenue, Los Angeles, California 90040. 
Occupation during the last five years: April 1977 /Present- Vice Presitlent and Chief Financial 
Officer of Blue Chip Stamps; 1974/ April 1977 - Vice President, Secretary and Treasurer of Blue 
Chip Stamps; Prior thereto - Secretary and Treasurer of Blue Chip Stamps. 
\) 

RAYMOND H. ALLEN- Present principal occupation and occupation during th~ last five years: 
Vice President, Information Systems, of Blue Chip Stamps. Business address: 5801 South Eastern 
A.venue, I.os Angeles, California 90049. 
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CLAUDE C. GELINEAU - Present principal occupation: Vi,ce President, Sales, of Blue Chip S!amp~. 
Business address: 5801 South Eastern Avenue, Los Angeles, Cnlifornia 90040. Occupation during 
the last five years: April 1977/Present-Vice President, Sales, of Blue Chip Stamps; 1974/1977-
Gencral Sales Manager of Blue Chip Stamps; Prior thereto - a district store supervisor in the operations 
department of Blue Chip Stamps. 

PAUL F. HoLZAPFEL- Present principal occupation: Vice President, Incentives, of Blue Chip 
Stamps, Business address: 5801 South Eastern Avenue, Los Angeles, California 90040. Occupation 
during the last five years: August 1977/Prcsent- Vice President, Incentives, of Blue Chip Stamps; 
Pi'ior thereto - various managerial positions in the Incentives Division of Blue Chip Stamps. 

WILLIAM K. ''KLEPl'ER - Present principal occupation and occupation during the last five years: 
Vice President, Merchandise, of Blue Chip Stamps, Business addres~: 5801 South Eastern Avenue, 
Los Angeles, California 90040. , , 

JACKSON B. REED- Present principal occupation: Vice President, Operations, of Blue Chip 
Stamps. Business address: 5801 South Eastern Avenue, Los Angeles, California 90040. Occupation 
during the last five years: April 1977/Present-Vice President, Operations, of Blue Chip Stamps; 
April 1977 - Operations Manager of Blue Chip Stamps; Prior thereto - Store Operations Manager 
of Blue Chip Stamps. 

KENNETH E. WITTMEYER - Present principal occupation: Vice President, Industrial Relations, of 
Blue Chip Stamps. Business address: 5801 South Eastern Avenue, Los Angeles, California 90040. 
Occupation during the last five years: 1974/Prcsent - Vice President, Industrial Relations, of Blue 
Chip Stamps; Prior thereto - Industrial, Relations Manager of Blue Chip Stamps. 

JEFFREY L. JACOBSON - Present principal occupation: Treasurer of Blue Chip Stamps. Business 
address: 5801 South Eastern AvcnuJ, Los Angeles, California 90040. Occupation during the last 
five years: August 1977/Prcsent - Treasurer of Blue Chip Stamps; July 1977 /August 1977-
Financial Officer of Blue Chip Stamps; Prior thereto- an audit manager and audit senior with,,price 
Waterhouse & Co., 606 South Olive Street, Los Angeles, California 90014, an accounting firm. ,, 

ERNEST p, PAULSON - Present principal occupation: Secretary and Controller of Blue Chip 
Stamps; Business address: 5801 South Eastern Avenue, Los Angeles, California 90040. Occupation 
during the last fi\'c years: April 1977/Present-Secretary and Controller of Blue Chip Stamps; Prior 
thereto ...:.:controller of Blue Chip Stamps. 

FORREST L. NIELSEN - Present principal occupation: Assi•tant Secretary and Assistant Controller 
of Bl11,6 Chip Stamps. Business, address: 5801 South Eastern Avenue, Los Angeles, California 90040. 
Occupation during the last five years: April 1977/Prescnt-Assistant Secretary and Assistant Controller 
of Blue Chip Stamps; Prior thereto - Assistant Controller of Blue Chi)> Stamps. 

GLORIA ADAMS- Present princiJ>al occupation: Assistant Secretary of Blue Chip Stamps. Business 
address: 5801 South Eastern Avenue, Los Angeles, California 90040. Occupation during the last 
fil•e years: March 1976/Prcsent -Assistant Secretary of Blue Chip Stamps; Prior thereto- an 
executive secretary of Blue Chip Stamps. · 
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DIRECTORS: 

Dlftc:ton ... Ollctn or 
DIYenlltd Retafh& Compm,i~',f' l•· 

'\ .. ~·-:/ 

--~7"-

.WA:l\REN E. BUFFETT- Chairman of the Board, see above under Directors of Wesco Financial 
COrporati'on. 

'RoBERT M. GoLDMAN ;_President. (~resent principal occupation and occupation during the last 
five years: Partner of Frank, Be111steil!, Conaway and Goldman, attorneys at law. Business address: 
13001\icrcantilc Bank and Trust Building, 2 Hopkins.Plaza, Baltimore, Maryland 21201. 

!\ ' ' . 

.DAVID S. GOTTESMAN - Vice President. Present principal occupatio!! . and .occupation during the 
last five years: General P&rtnet of First }danhattan Co., a securities brol(cr-dealer and member ot the 
New York Stock Exchange• Business address.: 380 Madison AYcnue, ,New York, New York 10022. 

CHARLES F. HEIDER- Present' principal occupation and. occupalioll during the last five years: 
President of Chiles, Heider le co., Inc., a securities broker-dealer and a member of the New York 
Stock Exchange. Business address;. 1300 Woodmen Tower, Omaha, Nebraska 68102. 

c 

CHARLES T. MUNGE!\':'-Vice President, see above under directors of Wesco Financial €orporation. 

OFFICERS 
,,, , WARREN E. BUFFETT - Chairman of the Board, ~' above under Directors of Wesco 'Financial 

• 

,,,,'Corporation, , 

lloRERT M. GOLDMAN - President, see above under Directors of Div,~ified , Retailing Com
,, l>any, Inc. 

DAVID S. GoTTESMAN - Vice President, see above under Directors of' Diversified Retailing Com
pany, Inc. 

CHARLES·T. MUNGER - Vice President, see above under Directors of ~Vesco Financial Corporation. 

LARRY 'c. CUMMINGS - Treasurer. Present principal <K.'Cupation and occupation during lhe last 
five years: Office Manager for Frank, Bernstein, Conaway, and Goldman:; attorneys at"law. Business 
address: 1300 Mercantile Bank and Trust Building, 2 Hopkins Plaza, JBaltirilore, Maryland 21201. 

' , MAX E. BLUMENTHAL - Secretarik Present principal occupation an~\ occupation during, the last 
fi'tC years: Partner of Frank, Bcrnstei!!'• '(ionaway, and Goldman, attorneys~, nt law. Business address: 
1300,Mercantile Bank and Trust Building! 21:1:!'.IJ?kins Plaza, Baltimore, Maeyl~d 21201. 

VO. 

llllomadoll ~mine Certala Sllllisldlarles 
or DIYenlled .';Rdallblg co.,..y, he. 

Diversified Retailing C-0mpany, Inc. owns 100% of the stoelt',6f Associated Retail Stores, Inc., a 
, company engag~d in operating women's apparel stores, with its principal offices at 44-02 Twenty-third 
Street, Leng Island City, New York 11101. Associatt:d, Ret,ail Stores, Inc. owns 100% c;if the stock of 
Columbia lnsuran~e Company, a property and casualty insurance company with its pfincipal offices 
located at 405 South Thirty-first Street, Omaha .• Nebraska 68131. Columbia Insurance Ctili)pany owns 
100% of lite stock. of Southern Casualty Insurance Company, a property and .casualiy insutance com-
pany with its principal offices located al 1404 Murray Street, Alexandria, Louisiana 71301. , 

Associated. Retail Stores, Inc. owns approximately 11.4% of the stock of Blue Chip Stamps, and 
Columbia Insurance Company owns approximately 4.8 % of the stock of Blue Chip Stamps. 
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Diversified Retailing Company, Inc. owns directly .approximately 11.1 % of tile stock of Berkshire 
Haihaivay Inc., while Associated Retail Stores,:Jnc. owns appro11imately t.2% or the stock of Berkshire 
Hathaway Ine.; Columbia Insurance Company oWns approximately S% of the stock of Berkshire 
Hathaway Inc.; and Southe(ll Casualty Insurance Company owns approximately .2% of the stock of 
Berkshire Hathaway Inc. 

The directors and officers of Associated Retail Stores, Inc. are as follows: 

DIRECTORS 

W AllREN E. BUFFETT - Chairman of the Board, sec above under''Dire'clors of Wesco Financial 
Corporation; · · · · 

·BEN.JAMIN' F. ROSNER- Present principal occupation and occupation during the last five years: 
President of Associated Retail Stores, Inc. Business address: 44-02 Twenty~third Street, Long Island 
City, NewYork 11101. '" 

CHARLES T. MUNGER - Sec above under i;>irectors of Wesco Financial Corporation. 

HAROLD A. FEIN -Secretary.. Present principal occupation and occupat!oi) during the last five 
years: Partner of Fein and Hanlling, attorneys at law. Business addre5s:·· 33 'North LaSalle Street, 
Chicago, Illinois 60602. · · 

OFFICERS 

WARREN E. BUFFETT-Chairman·<>( lht Board, sec above under Directors ot..Wesco Financial 
Corporation. · "'' 

BENJAMIN F. ROSNER....: President, see above under Directors of Associated Retail Stores, Inc. 
<·1 

Mo!t,T.Ql'I H. STERN - Present principal occupation and occupation durir.g the last five years: 
Vice President of Associated Retail Stores, Inc. Business address: 44-02 Twenty~third Street, Long 
Island City, New York 11101. CJ 

BERNARD KYROUAC- Present principal occupation and occupation during the last five years: 
Vice President of Associated Retail Stores, Inc. Busi11ess address: 4030 West Madison ·Street, Chicago, 
Illinois 60624. 

SAMUEL Aeeon - Present principal occupation and occupation during the last five years: Vice 
President of Associated Retail Stores, Inc. Business address: 1001 Market Street,,,, Philadelphia, 
Pennsylvania 19107. 

EDWARD J. REICHLER-Present principal occupation and occupation during the last five years: 
Vice President of Associated Rctailc:Store~, Inc. Business addreSll: 44-02 Twenty-third Street, Long 
Island(· City, New York 1110 I. 

HAROLD A. FEIN - Secretary, see above under Directors of Associated Retail Stores, Inc. 

The directors and officers of Columbia Insurance Company are as follows: 

DIRECTORS 

WARREN E. BU>l'FETT- Chairman of the Board and Treasurer, see af.;.ve under Directors of 
. Wesco Financial ColiJoration. · 

• 

. ' 

• 

GEORGE D. YOUNG-Present principal occupation and occupation during the last five years: (~', 
Senior Vice President of National lndemntty Company. Bminess address: . 3024 Hamey Street, Omaha, 'v' " 

Nebraska 68131. 
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JOHN R. R1NGWALT-· Present principal occupation and occupation during the last five years: 
President of Comhusker Casualty Company. Business address: 105 North 31st Avenue, Omaha, 
Nebraska 68131. 

'~ JOHN WILLIAM ScoTT - Present principal occupation and occupation during the lest five yean: 
,gSrr.urity Analyst for Berkshire Hathaway Inc. Business address: 1440 Kiewit Plaza, Omaha, Nebraska 
· 0 flif31, 

WILLIAM A. BETZ-Present principal occupation and occupation during the last five years: 
Vice President of National Indemnity Company. Business address: 3024 Harney Street, Omaha, 
Nebraska 68131. 

0FFICEllS 
WARREN E. BUFFETT- Chairman of the· Board and Treasurer, see ·above under Din.'Ctors of 

Wesco Financial Corporation. 

GEORGE D. YOUNG-President, see above unde.r Directors of Columbia. Insurance Company. 

WILLIA~ A. BBTZ - Secretary, see above under Directors of Columbia Insurance Company • .. 
JOHN WILLIAM ScoTT -Vice President, see above under Directors of' Columbia Insurance 

Company. 

GEORGE C. BILLINGS-. Vice President Present principal occupation: !'resident and Treasurer of 
Texas United Insurance Company, a property and casualty illsurance company. Business address: 
4415 Piedras"Drivc West, San Antonio, Texas 78228. Occupatll'!n duri!lg t~ last five years: January 
1974/Present-President and Treasurer of Texas United Insurance Company; ~for thereto-Mar
keting Manager of Gulf Insurance Company, 3015 Cedar Springs; Dallas, Tex~ a fire and casualty 
insu·;::mce rompany. l"- • 

EARL Vo1EN - Vice President. Present principal occupation: Vice President of National Indem
nity Company and Kerkling Reinsurance Corporntion. Business address: 3024. Hamey Street, Omaha, 
Nebra.ska 6813\. Occupation during the' last five years: 1974/Prcsent-Vice President of National 
Indemnity Company, a property and casualty insurance company, and Kerkli11g Reinsurance Corporation, 
a property and casualty reinsurance company; Prior thereto - Vice President and a Director of Buffalo 

. Insurance Company, 4201 Wilshire Boulevard, Los A11geles, California 90010, a reinsurance, property, 
a.nd casualty" insurance company. 

NATHAN WALKER -Vice President. Present occupation and occupatio1\ during the last five years: 
Vice President and Secretary ·Of Texas United Insurance Company, a property and casualty insurance 
company. Business address: 4415 Piedras Drive West, San Antonio, Texas· 782l8. 

\~_ .... __ , "• 

Jhf:'difoc.t0rs and officers of SoJithern Casualty Insuratice Company arc as. follows: 
rL ·' 

DIREiTOR~,,, G 

JOHN WILLl,~M Scot:T .,-Vice President and Treasurer, see above under Dir\,'Ctors of Columbia 
Insurance ,~ompany. j' • . .. '.• 

,,~ ., ,_ : . .,, \\ 

W1Lili'~M A. BETZ ,,.,)(See above under Directors of Columbia Insurance Company. 
l_,, 

ERNEST E. GRAHAi;l1- Present principal occuplltion: President of Southern Casualty Insurance 
Company. Business address: 1404 Murray Street, Alexandria, Louisiana 71301. Occupation during the 
last five years: April 1975/Present-President of Southern Casually Insurance Company; July 1974/ 
April 1.975 -Assistant Commissioner, Oklahoma lli?,artment of Insurance, Oklahoma City, Oklahoma; 
Prior thereto- President of Triton Insurance Company, an automobile and general liability insurance 
company, Perry, Oklahoma. c-. 

. l) 
GEORGE D. YOUNG - See above under Directors of Columbia Insurance Company. 

I' \,;_\ 
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ERNEST E. G1wu.M - President, 
Company. 
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sec above iinder Directors of Southern Casualty Insurance 

' JOHN WILLIAM ScoTT- Vice President and Treasurer, sec above under Directors of Columbia 
Insurance COlllpany. 

JOHN J. ZINGG - President principal occupation: Assistant Treasurer of South.em Casualty Insur
ance Company. Business address: 1404 Murray Street, Alexandria, Louisiana 71301. Occ!IPR~ion 
during the last five years: June 1975/prcscnt-Assistant Treasurer of Southern Casualty Insurance 
Com))lllly; Prior thereto - Manager of Data Control and Data Processing for Transit Casualty Company, 
3700 Wilshire Boulevard, Los Angeles, California, a property and casualty insurance company. 

EAu. Vo111N-Sccrcfuy, sec above under Oftlcen of Columbia Insurance Company. 

VOL 

DlllECTOllS 
, WADEN E. BUFPETT- Chaliman of. the Board, sec above under Directors of Wesco Financial 

Corp0ration. 

KENNETH V. CHAcE - Present principal occupation and occupation during the last five y~ars: 
President of Berkshire Hathnway Inc. Business address: 97 Cove Street, New Bedf9rd, Massachusetts 
02741. 

MAL.COLN G. CHAcE, Ia. - Present principal occupation and occupation during tl)e,11\st live yean;: 
Director of Berkshire Hathaway Inc. and private investor.. Business address: 131 Hos11_\tal Trust 
Building, Providence, Rhode Island 02903. · .; v 

1. VERNE McKENZIE- Present principal occupation and occupation during the l!ISt five years: 
Vice President, Treasurer and Secretary of Berkshire Hathaway Inc. Business address:. 3024 Hamey 
Street, Omaha, Nebraska 68131. 

OFFICERS 
W ARllEN E. BUFFETT-Chairman of the Board, sec above under Directors of Wesco Financial 

Corporation. · · 

KENNETH V. CHAcE - President, see above under Dircctr,irs of Berkshire Hathaway ·Inc. 

S. VERNE McKENZIE - Vice President, Treasurer and Secretary, see. above under Directors of 
Berkshire Hathaway Inc. 

IX. 

hlomMloll C- 'I Cemln. s.l1l•1r&es ol ltmhlr Hatlll.way he. 

Bcrkshintffathaway Inc. owns 99.959& of the stock of National. Indemnity Company, a property 
and casualty insurance eompany with its principal offices at 3024 Harney Street, Omaha, Nebraska 
68131, NationaUndemnity Company owns 100% of the stock of tlie -~ollowing property and casualty 
insurance companies: Comhusker Casualty Company, Lakeland Fire and Casualty Company, Texas 
United Insurance Company, and Home and Automobile Insurance Company.,. The principal offices of 
Combusker Casualty Company arc at 105 North 31st Avenue, Omaha, Nebraska 68131. The principal 
offices of Lakeland Fire and Casualty Insurance Company arc at 6700 France Avenue South, Minne
apolis, Minnesota SS435, The principal offices of Texas United Insurance Company arc at 441S Picdras 
Drive West, San Antonio, Texas 78228. The principal offices of Home and Automobile Insurance 
Company arc at 101 South Wacker.Drive, Chicago, Illinois 60606. 
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" Bertihire Hathaway In.:. owns 100" of the stock of National Fire and Marine Insurance Company, · 
.anl!· National Fire u,d Marine lniuranct1 Company owns 100" · of the stcick of Kerkling Reinsurance 

" ·C~.tjon. National Fire and Marine Insurance Company is 1 properly and casualty insurance com· 
pany wiQi· its principal olllces at 3024 Hamey Stniet, Omaha, Ncbruka 68131. Kerklina' Reinsurance 
Corporation is .a property and casualty. reinsutance company with Its principal oBlces at 3024 Hamey 
Street, Omaha, Nebraska 681.31. · · · · 

Berkshire Hathaway Inc. OW!15, direcdy approximately 15.3" of the stock of Blue Chip Stamps, 
w_hile the insurance company su~ldiaries described above have the followina approximate percentage 
oWllenhlps in the stock of Bhie Chip Stamps: National J!K!emnily cOmpany {S% ), Comhusker 
Casualty Company. CS"), Lakeland Yue and. Casualty Company ( 4.8")0 Texas United lnsl!fanc:e 
Company (.3" ), llome. and Autonlobile Insurance Company (.4"). National Yue. and Marine 
Insurance Complliy (S"), Kerklin& :Reinsurance Corponticio (.2.). 

The directors anlfoiliccrs of National Indemnity Company are 11 follows: . . )) 

DlltBCTOIS. 

WAUEN E •. BUPPBTT-Chaim!ih ot the BOard, see.above under Directors of Wesco Ymancial 
Corporation. 

," \• 

'.:,'l'Hlur LIBSCHB.- Pre.sent prin<:ipal occupation: Praident. ot National lndcmnit;y. Company. Busl· 
ness address: 3024 Hamey Stn:ct, Qmahl. Nebruka 68131. Occupation durina the last five years: 
1973/PRsent- President ot. Natic>Ml Indemnity ('.ompany; Prior thereto-Executive Vice President 
of' National Indemnity Company. ·· 

J()llN WILLIAM. ScoTT- Sec above under Directors of Columbia Insurance Company. 

GEOllGE D. Yot1No -Senior Vice Preaident, Reinsura-. see a1>ove under Directors. of Columbia 
Insurarii:e Company. . 

Qu1NT1N M. Ba1uN10. - Present principal ~ and occupation durina the \ast .five years: 
~:.~:.rer of N1tio11al ·~enmity Company. Business ~: ~ Hainey Street, Omaha, Nebraska 

0FflCBllS 
"WAlll!N E. ~Ul'flTT-Chairman of the Board of Directors, see above under Directors of Wesco 

Financial CorporatillD. 

,, l'HIUP LIESC~B - President, see above under Dlrecton of National Indemnity cOmpany. 

Rot~'ID D. MlLLBll - Present principal occupation and occupation durina the last five years: Vice 
President1'0r National Indemnity Company. Business address: 3024 Hamey St!eet, Omaha, Nebraska 
68131. 

c WILLIAM. D. LYONS -Present principal occupation and occupation durina the last live years: 
Senioi: Vice President, Reinsurance, of National Indemnity Company. B~ ·"address: 3024. Hamey 
Street, Omaha, Nebraska 68131. 

• 
0 01011.01 .D. YoU!I,<!- Senior Vice'President, Reinsurance, see above under Directors of Columbia 

Insurance Company. · •,: · ' ·~ 

WILLIAM A. Bil~,--- Vice }'resident, Reinsurance, see. above wiikr Directors of Columbia I}ISur-
anc:e Company. · " · · 

- c: 

EAllL M. VotBN - Vice President, see above under Officers of. National ID~ty Company. 

' 1:. 
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,, EllNA D. VOGT - Present principal occupation and occupation during the last live years: secretary 
'-' ' of National Indemnity Company, National Fire and M~rine Insurance. Company, an.d Kerkling Reinsur

llllCC Corporation. Business address: 3024 Harney Street, Omaha, Nebraska 68131. 

QUENTIN M. BllEUNIG-Trcasui:Cr, sec al)ove uncier Directors of National Ifid~llll!.ity fompany. 

The directors· and officers of Cornhuskcr Casualty Company are as follows: 
.. 

DlllECTOllS 

- ' WAllREN E. BUFFETT-Chairm~ of the Board ot Directors, see above under Directors of(~eico 
'" Financial Corporation. V· -

QUENTIN M. BREUNIG - See above under Directors of National Indemnity Company. 

PHILIP LIESCHE - See. abov~\mdi:r Directors of Natio~al Indemnity Company. 

JottN R. R1N<;WALT-2- President, see above under Direr.tors. of Columbia Insurance Company. 
,,. '·· ' >) 

JOHN !ILLIAM Seo TT - See above under Directors of Columbia Insurance Company. 

' .- ~-.-, 
l ~ l \\ 

'> '-;__, ' 

OFFICERS 

JOHN R. RINGWALT-Prcsident, see abc.'\le under Directors of Columbia Insurance Company. 

WILLIAM Zt:ERJ.EIN - Present princiJ:lal occupation and occupation during the last live years: Vice 
President of' Comhilsker Casualty Company. llusiness address: 105 North 31st Avenue; Omaha, 
Nebraska 6813.1. 

RICHARD L. l>YvtG - Present principal occupation: Vice President of Comhusker Casualty Com
pany/"ausiness address: lOS North 31st Avenue, Omaha, Nebraska 68131 •. Occupation. during the. 
lut live years: 1973/Prcsent-Vicc l'resident of Comhusker Casualty Company;·:oPrior thereto
Marketing Representative of Safeco Insurance Company, a property, casualty, and life insurance 
company located at 13057 West Center Road.,, Omaha, Nebraska. 

JOHN H. OwENs- Present principal occupaUon and occupation during the last live years: Secre
tary of Comhusker Casualty Company. Business address: lOS North 31st Avenue, Omaha, Nebraska 
68131. 

LARRY L. STEEN - Present principal occupation and occupation during the last live years: 
Treasurer of Cornhusker Ca5ualty Company. Business address: 1 OS Nortt. 31st, Avenue, Omaha, 
Nebraska 68131. 

0 . 

RICHARD J. BENE - Present principal occupation and OcCUP,~.tion rluring the last five years: Vice 
President of Cornhusker Casualty Company. Business address: lO!i North 31st Avenue, Omaha, 
Nebraska 68131. ' " \> c 

The directors and officers of Lakeland Fire and Casualty C,ompany ure as follows: 

DIRECTORS 

\
1 .IOllN R. RINGWALT-Chairman of the. Board of Directors, see above under Directors of Columbia 
Insurance Company. 

WARREN E. BUFFETT- See above under Directors of Wesco Financial Corporation. 

JOHN. WILLIAM ScoTT- See above under Directors. of Columbia Insurance Compa11y. 

PHILIP L. LIESCHE- See above undcf Directors of J:lational lnden:mity Company. 
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JAMj~s P. SroooLKA - Prescpt principal occupation and occupation dur,ing the last five years: 
,President of Lakeland Fire and Casualty Company. Busine~s address: 6700 France Avenue South, 
MinneaP;rlis, Minnesota 55435. · . 

O~FICBP,S 

, JAJ~Es p,. STODOLKA :- Pl'Csid1tnt, see above under Direc!Ors · 9( Lakeland Fire au<l Gnsualty 
Gompa1

1
ly. .~ 

' ' 
06NALD E, .RENTZ - Present principal occupation. and occupation during the last five years: Vic~ 

1Prcsidimt and Secretary of Lakeland Fire and Casualty Company, Busincs.f address: 6700 France 
Aven\Je South, Minneapolis, Minnesota 55435. 

1: - I','. ··, " 

,\l>UANB A. NACK- Present principal occupation: T£1:asurer of Lak~land. Fire and Casualty 
lnsu~imce Company, Business address: 6700 France ,Avenue South, Minneapolis, Minnesota 55435. 
Occupation du~ing the last five years: December 1975/Prcsent-Treasurer' of Lakeland ,Fife and 
Casualty lnsuran<;-e Company; November 1!.173/::>ccember 1975 -Auditor with.,Minnesota Department 
of lnsj~ranc.e, Metre Square Building, St. Pa~!· ,~innesota; September 1973/Noii~·mbcr 1~73 - unem
ploye.:l; June. 1~73/Septcm)l!),r 1973- Mainten~nce Operating Engineer with Northland Col'\Struction 
Comp~ny, 6331 Industrial Boulevard~ Minneaj)Olis, Minnesota, a construction company; Prior thereto..,.. 
student. · · · 

RoaBRT HAWES - Present principal. occupation and occupation during tl1e last five years: Vice, 
Preside\~t of Lakeland Fii;!l and Casualty Company. Busin~ss, address: 6700 France Avenue SQuth, 
Minnea\X>Iis, Minnesota. 55435. c 

0 
, 

Tht\ directors and· officers of Texas United lnsunmce Company arc as, follows: 

.J)IREcWRS '- " 
fl ~ \: 
·~t.1 • Joll!'i ll. RIN.GWALT-Chairman of the Board of Directors, sec above. under Directors of Columbia 

fiisur1U1i:e Company. · . ::, · · ' , 
._I •_ l.'~ 

G.EoRGE. C. BILLINGs
1
:- President and Treasurer, see above \ll>rler Officers of Cohimbi~· lnsuran~~ 

'-' Company. · ' 

NATHAN B· WALKER-' Vice President and Sec;etacy, sec above under, Officers of Cotu.~bia Insur-
ance Company. . 

JEROME H. MILLE!!. -Present principal Q!:CUpation: Vice President of Texa• <United Insurance 
Com(lany. Business ad.dress: 441:5 Piedras Drive West, San Antonio, Texas 78228 .. Occui,iation, during 
the last fiye years: October 1974/Present-Vice President. of Texas Uniled Insurance Company; 
December 1972/0cto~r 1974-Casualty Underwriter Supervisor with fireman's. Fund ~nsurance. 
Company, 4335 ,Northwest Loop. 410, San Antonio, rexas, ,.a fire and casualty insurance compaJ!y; 
prior thereto-Casualty Underwriler with floyd West Company, 615 Belknai,i, San Antonio, Texas, 
a fire and. casualty. insurance company. 

QUENTIN M. BRllUNl.G.-See abo.ve under Directors. of National Indemnity Comi,iany, 

· PHILIP L, LlEsCHE -. See above. under Directori' of National Indemnity Comi>any. 

JoHl! WILLIAM ScoT1' _; Vice President, see above under Directors of National Indemnity 
Company. •,:, 

0FFl.CllRS 
.. ....-")- ,, .. 

Jo11N ll• RINGWAL'f ""'."" Chaitiiian of the B.o,rd of Directors, see above under Direclors of :Columbia 
Insurance Gol)lpany. " 

.') _l 
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·. -· .. · .. NA Tf ;~!" B. W A~lfEii' ~Vice President and Secretary, see . aboxe under Qllicers of. Columbia Insur-
. ance Compa11y. _ .. It. , .. • ·. · - · · · • · · .· · 
. .·· iEROME H .. MtL~E~ - Vice President, see above under Directors of Tetii},-rJnited Insurance 
·- ~ - - )(':.i, .- .- ' . - - - • -~--/ ' ·'> 

Company, .:•·•· -,, ,, ··" _ 0 · 

JOH,N WILLl.\M ScoTT- Vice ,,P~esiljent, see above under Directors of National Indemnity 
Gonipany. · ' ,, · 

The dfrectora•,and officers .. ofHome and' AJtomobile InSurance Company are as follow~: 
DIRECTORS 

(; ,' ~ .· if' ' • 

J; VERNE McKENZIE-:- Chairman oLt!ie Board of Directors, see 'above under Directors of Berll-
shite Hathaway Inc. ,:;-: . _ \~•· _ . - . _ ' -. . _ " 

')_ 1.: ) () ' ' 
WARllEN .E. BUFFE'(,T-See a~ove under Directors of Wesco Financial Corporation. 

'. <f<\ :, " ' . - .. -. 
KENNETH v .. CHACE - See ajiove under_ Directors of Berkshire ·Hathaway Inc. 

' - <' ' __J ' ' ' ' 
"'WILLIAM LYONS.....: ~e a¥ve under Officeri of Nationai Indemnity Company. 

JOHN W1tLIAM Sci:>lT ~Vice President, see. above under Directors of .National Indemniiy 
,Comp~ny. · · · 

·!l, 
; -JOHN E. HARTLE~ Pre8ent principal occupation: Assistant Treasurer of Home and Automobile_ ,, 

Insur,ance Gompany. Business address: 10l'°'Sou!h Wacker Dpve, Chicago, Illinois 60606. Occupation 
_ diu'iijg .the lilsLfive years: October 1975/Pres~nt-Assist~llt _Treasurer of Home and Automobile 

' Ins1Jrance Company; May 1974/0ctober 1975 ...,-, Staff ~ccoull::i.;i.t for the Jiome and Automobile Insur• 
ance Co111pany; April l973/t4ay 1974.-Staff Accountant for t1'.;i\:North American Insurance Company, 
.209 South LaSalle Street, Chicago, Illinois 60606, a pr11perty -al)!l casualty insllrance company; Prior 

- • ' - • ' - . - ' ""'' -•f \\ •' 

thereto~ Senior Accountant for Zunch Insur!!11ce Company, 111 ·-West Jackson Boulevard, Chicago, 
Illinois 60606, a property and ccasualty insllraitce company. ' \. · ·- · 

,, ,,•c · JOflN E. SEWARD, JR.-Present princi~al occupation: Presiderii:,mid Treasure;":Of' Home and 
AutomoJiil,e Insurance Company. Business address: 101 South Wa_cker Drive, Chicago, '.Illinois 60606. 
Occupation during the last five years:. October 1975/Present - Pre5iden_t an\! Treasurer of Home and 
Automobile. Insurance Company; December 1973/0ctober 1975 -Treasurer 'of.Home and Automobile 

! Insurance Con\pl!11Y; Prior theret_o.....: Assistant Controller for the North America11 Insurance Company, 
209 South .LaS:aUe,Street, ·Chicago, Illinois 60606, a property and casualty ins.uraQce company. 

: . - ' ' 

RoeiiRT J. O'CoNNOR- Present principal occupation: v'jce President and i1~nager of Claims 
Department of.Home and Automobile Insurance Company. Business address: 101 So!Jfu Wacker Drive, 
Chicago, Illinois 60606. Occupation during the last five years: June 1974/Pre'Sent ~-Vice President 
and Man\\ger of Cl11ims D~pl\rtment of Home and Automobiie Insurance, Company; March 1973/Jllite 
1974- Real Est~t~, App~~i~.er for Cook County Asse~sor's office, Chi~ago, l!linois; Prior thereto -

··1nve&tigator, Cook. County ;:siate Attomey's office, Chicago, Illinois. · · · 
': \ \ . ' ;, 

"\.._--;;_..;·· ' ' -
0PFICEllS /cf · " 

• 
" 

~ : (...._ ', -

!. - J. VERNE-Mc;lCsNZIE -Chaifufi1µ of the Board of Directors, see above under Directors of Berk- , ii . 
'·shire Hathaway Inc. " · · 

" 
JoHN E. SEWARD,.JR.-President and Treasurer, see.above.under Directors of Home and Auto-_ 

mobill\ :insurance <;ompany. - · · , 
'-"' . 

· DALE L. ScHLAFER - Pi;cisent principal occu11atign and occupatidn during the last five years: 
Secretary and Counsel of Ho1he and Automobile Ir.Surance Company. Business address: 101 South 
Wacker Drive, Chicago, Illinois 60606. · 

• ij ' ' 
. 

A-12 

(; 
::::_ 

ii--. 

",l'k,·,·' 
. ~· - - ..:. .. 



.. 
p-~~:' 

! ·-

' 
" 

' ~ ' ' '' , • '> - .• -' 

l'::' 

. ,Joi!N WILLIAM ScoTT-Vice 'President', see above unde.r Directors of National Indemnity 
Company. 

"' " 
.ROBERT J. O'CONNOR-Vice· President, see above under Directors 

Insurance Company. · 
of Home. and Automobile 

a JOHN McGOWAN - Present principal ~cupation and occupation during the last five years: Vice 
•?-resillellt and Manager of Col)lmercial Lines Underwriting of Home and Automobile Insurance· Com

• 1'i'pany~ .Business address: 101 South Wacker Drive, Chicago, ~mnois 60606. 
- . ,. ·_ ' ' ~.~~- - ,;_, . 

The directors and officers of Natio11al Fire. and Marine Insurance Company are as follows: 

. DIRECTORS (; 

W ARRE\,i E. BUFFETT - Chairman of the Board of Directors,. see above under Directors of Wesco 
Financial Corporation. ' · 

PHIUP L. L1ESCHE - President, see above under Directors of National Indemnity Company. 

J!>Hl'I WILLIAM Sc<l'rr- See above under Directors of National Indemnity Company. 

QUENTIN M. BREUNIG - See abOve under Directors of National Indemnity Company. 

GEORGE D. YO.UNG.::_ See above under Directors of Columb,ia Insurance Company. 

OFFICERS. 

PHILIP L. LIESCHE - Presiden~. see above under Directors of Natioliill Indemnity Company. . .. - v 

ROBERT D. O'CONNELL.:... Present principal occupation and occupation during the last five years: 
Vice President of National Fi& and Marine Insurance Company and Kerkling Reinsurance Coeporation. 
Btisiness address: 3024 Harney Street, Omaha,. Nebraska 68131. 

ERNA D. VOGT-Secretary, see a\xwe·under Office~ of National I11demnity <;:ompany. 

DALE BURNS - Present principal occupation and oc~upation during the last five years: Treasurer 
of National Fire and Marine Insurance Company and Kerkling Reinsurance Coeporation. Business 
address: 3024 Harney Street, Omaha, Nebraska'68131 .. 

:'.> 

The directors and officers of Kerkling Reinsurance Corporation are as follows: 

DIRECTORS:· 

WARREN E. BUFFETT- Chairman of the Board of Dlrectors, see above under Directors of Wesco 
Financi~I Corporation. . 

GEORGE D. YoUNG- President, see ·above. Under Directors of Columbia Insurance Company. 

JOHN R. RINGWALT-See abov~ under .Directors of Columbia Insurance Company . 
. ;~:1~.' 

JOHN WILLIAM ScoTT...;;. Vice President, see above under Directors of National Indemnity 
Company. · 

WILLIAM A. BETZ(''.\,ic~ Preside!!f, see above under Directors of Columbia Insurance Company. 
• L< 

OFFICERS 

GEORGE D. YOUNG- President, see above under Director5°of Columbia Insurance Company. 

JOHN . WILLIAM ScoTT....,. Vice President, see above under Directors of National Indemnity 
. ,1.\ . . 

Company. 
,--~ 

WILLIAM A. BETZ '::::.vice President, see above under Directors of Columbia Insurance Company. 
:'.l --~;- " 
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ROBERT D. O'CONNELL~ Vice President, s~ above under Officers of National Fire and Marine 
Insurance. " 

EARL M. VotEN- Vice President, see above under Officers of National Indemnity Company. 

ERNA D. VOGT-:- ScCretary, see above under Officers of National Indemnity Company. 

DALE BURNS -Treasurer, see above under Officers of National Fire and Marine Insurance 
Company. t;;> , . 

Three of the iilsuran,ce company subsidiaries of ,Rerkshire Hathaway(lnc. own an aggregate of 
42,020 shares of stock in Detroit International Bridge Company, representin'g approximately 3.3% of 
such Company's stock. These subsidiaries, and their holdings, are as follows: National Indemnity 
Company (26,020 shares), National Fire and Marine Insurance Company ( 15,200 shares), and Lake
land Fire and Casualty Company ( 800 shares). 

x. 
("-, 

Ownerslilp of Stock of Bin Chip Stamps and ·Certain AftlHates by 
Wuren E.. Bullett and Susm T. Bllifett ,, 

Warren E. Buffett owns approximately 10.6.% of the stock of Blue Chip Stamps, a:td his wife, 
Susan T. Buffett, owns approximately 2.4% of the stock of Blue Chip Stamps. In addition, Mr. Buffett 
is trustee c;r co-trustee of three trusts owning, in the aggregate, less· the 0.1 % of the siock of Blue Chip 
Stamps. Warren E. Buffett owns approximately 52% of the stock of Diversified Retailing Company, 
Inc., while his wife, Susan T. Buffett;: owns approximately 4% of such stock. Diversified Retailing 
Company, Inc., thrdu~h subsidiaries, owns stock in Blue Chip Stamps as described above. 

Warren E. Buffett owns approximately 33.6% of the stock of Berkshire Hathaway Inc., while his 
wife, Susan T. Buffett, owns approximately 2.5% of such stock. Berkshire Hathaway Inc., directly a~d 
through subsidiaries, owns stock in Blue Chip Stamps as described above. 

Susan T. Buffett is a housewife and, since early 1976, has been a singer. Her address is 5505 
Farnam Streci, Omaha, Nebraska. 

l~ ', ' 

·.\ 
'.i 
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XI. 

Fl•N'W Stlae•llfl ol Waco Fl••...W Corpollllloll 

Following is a summary of consolidated financial information (unaudited) of Wesco Financial 
Corporation ("Wesco") and subsidiaries: 

Ytorl!MN 
Dtcemlltr 31, ,_ 31, ,_ 31, 

1'7' 1m 1'76 
( ... Omllted Elct ... to ... 8'an Dllta) 

·, 
Total revenues.......................................................................... $ 39,391 $ 20,706 

2,707 
$ 19,137 

Net earnings~ ........................................................................... .. 
Per share (based on 7,119,807 shares outstanding, 

·after three-for-one stock split effected 
on April 4, 1977) ............................................................ . 

B8luce slleet (at end of period): 
Assets-

Cash and marketable securities ............................................ . 
LoanSC(eceivable, less unearned loan fees, 
. unrealized profit and loans in process ............................... . 
Other .. assets .......................................................................... . 

Liabilities and stockholders' equity -
u 

'Savings deposits ................................................................... . 
Other liabilities .................................................................... . 

Stockholders' equity, partially appropriated ......................... . 

5,516 

.77 

$155,1;~3 

347,194 
21,001 

$523,348 

$404,996 
41,280 

446,276 
77,072 

$523,348 

2,562 

.38 .36 

$185,022 $118,132 

346,421 357,757 
21,180 19,687 

$552,623 $495,576 

$433,390 $384,436 
40,498 36,192 

473,888 420,628 
78,735 74,948 

$552,623 $495,576 

Wesco's appropriated retained earnings included approximately $45,578,000, $44,974,000 and 
$44,441,000 at December 31, 1976, June 30, 1977 and June 30, 1976, respectively, of reserves on which 
no. provision for federal income taxes has been made. If in the future these appropriations are used . 

• (~' for any pi;rpose other than to absorb bad debt losses, federal income taxes will be imposed at the.:. 1 

then applicable rates. The Federal Savings and Loan Insurance Corporation, in connection with the 
insurance of savings deposits, requires savings and loan associations to maintain certain reserves which 
may be used only for the purpose of absorbing losses. In addition, associations must maintain certain· 
reserves under California law. Such reserve requirements wem met as of December 31, 1976, June 30, 
1977 .and June 30, 1976. 

0 

• 
• 0 
• 

The information summarized in the table above has been derived from Wesco's annual report for 
the year ended December 31, 1976 and its interim report for the six months ended June 30, 1977, copies 
of which may be obtained by contacting the Office of the Secretary, Wesco Financial Corporation, 315 
East Colorado Blvd., Pasadena, California 91109, telephone 213-449-2345. 

" In addition, Wesco has filed with the Securities and Exchange Commission ("SEC'') an annualn 
report on Form 10-K for the year ended December 31, 1976 and a quarterly report on Form 10-Q fi>r 
the quarter ended June 30, 1977. ·copies of such reports may be inspected at the SEC, 1100 "L" Street, 
N. W., Washington, D. C., and copies may be obtained upon payment of the SEC's Customary charges 
by writing to the SEC, 500 N. Capitol Street, N. W., Washington, D. C. 20549. 
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APPENDIX B 

STATEMENT BY 
111E SECRETARY OF STATE FOR EXTERNAL AFFAIRS, 

TIIE HONOURABLE .Mri'cHELL' SHARI', 
ON 11IE GOVERNMENT'S POLICY ON INTERNATIONAL BRIDGES, 

WITII PARTICULAR REFERENCE TO 
TIIEAMBASSADORBRIDGE 

OCTOBER 15, 197~ 

There are 25 international bridges and tunnels available for automobile traffic !>:tween Cimada 
and the J!nited States: 9 connect New Brunswick and Maine, two connect Quebec and Vermont; and 
there are 14 in Ontario. Of these, 7 are between Ontario and New York, 4 between Ontario and 
Michigan and 3 between Ontario and Minnesota. There is an international tunnel for cars at Windsor 
and one foot bridge at Estcourt, Quebec. 

A wide and complex variety of arrangements now surrounds these international crossings with the 
United States. The 10 bridges located in New Brunswick and in Quebec are comparatively short 
structures which are publicly owned and are operattd toll-free. However, each of the 14 cros5ings 

·located in Ontario has a separate and special status. For instance, those at Niagara Falls operate under 
a lic:er.se obnined from the Province of Ontario; the Canada and U •. S. Seaway authorities jointly operate 
one international bridge; the Pigeon River Bridge is jointly owned by Ontario and Minnesota. However, 
the majority are managed by private corporations establish~d ihrough special Acts of Parliament. These 
acts cover such questions as the construction and operation of the bridge; expropriation of land; 
issuing of bonds, debentures and securities up to a sp1.-cified amount; reversion; levying of tolls; etc. 

" The widely differing federal acts and corporate arrangements governing international crC15sin!lll in 
Ontario are reflected in. many aspects of international bridge operations. However all int~mati9nal 
bridges in. Ont.ario except the Ambassador Bridge arc covered by provisions for the eventual reversion 
of the Canadian portion of the bridge to the Province of Ontario or to Canada when. the construction 
indebtedness has been retired. For instance, when the bonded debt of the Blue Water Bridge between 
Port Huron and Sarnia was repaid in 1961, one-half of the bridge reverted to Canada. The next such 
reversions are scheduled to take place between 1976 and the year 2020 for all other bridges except 
the Ambassador Bridge. 

There is no general legislation covering all aspects of international bridges policy; theRailway Act, 
the Bridges Act, the Navigable Waters Protection Act and other legislative measures each-cover certain 
parts. Difficulties arose over some international bridge questions in the early 1960s. The government 
of the day approved, on January 26, 1962, general principles as guidelines for dealing with international 
bridge questions. These eight principles are as follows: 

I. the bridge shall be constructed and operated' by an authority that is genuinely public in its 
character; · 

2. the bridge shall be governed by a joint authority with, equal representation of ·members to be 
appointed by the appropnate Governments on either side; · 

. ~ . . 

3. when appliei!ble, bonds issued to finance the consiruction of a 'bridge must be issued. and be 
payable in Canuda as well as in tile U.S.; 

4. the borrowing powers granted to a bridge authority must be subject to the approval of the 
Governor in Council; 

S. the position of a bridge authority in relation to provincial and municipal taxes must be clearly 
defined; 
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6. where appropriate, provmons governing regulation of the toll structure for the use of the 
bridge, before and after the indebtedness of the bridge authority has been retired, sh&ll be 
clearly stated; 

7. arrangements must be made for appropriate sharing in the construction of the bridge, the use 
of materials and the employment of labour; and 

8. the provisions of the Navigable Waters Protection Act shall apply in all cases: · 

Notwithstanding these legislative provisions and these guidelines, experience has revealed a certain 
lack of cohesiveness in policies in this field which has often made it necessary to deal with international 
bridge questions on an ad hoc basis. For these reasons, it is tht federal government's wish to develop, 
in consultation with the provinces concerned, genernl polici~s governing .international bridges. It is 
hoped eventually to bring forward recommendations for general international bridges legislation for 
presentation to Parliament. It may then be desirable to;o.r1:si1111e the talks that have been carried out 
at various times over the years with the United States conc$tlif;1g the best means of achieving uniform 
provisions and policies with respect to international bridges~ 

In the interim, it is desirable to make an announcement concerning the Ambassador Bridge 
between Windsor and Detroit. In late 1963, an attempt was made to modify the status of this bridge 
by merging the Canadian Transit Company (CTC), which owns the Canadian assets of the bridge, 
with the Detroit International Bridge Corporation which owns most, if not all, of the shares of the 
CTC at the present time. While it may not have been intended, that. proposed merger might have had 
the effect of removing the Ambassador Bridge from many aspects of Canadian control arising from 
the Special Act setting up I.he CTC. On January 20, 1965, the Governor in Council declined to sanction 
the proposed amalgamation. ' The proposal for merger was subsequently dropped. 

In 1972, another proposal was put forward by an American corporation to acquire the Ambassador 
Bridge through the acquisition of shares •of the DIBC and CTC. This proposal was not viewed with 

, · fovour by thr,. (icNernment of Canada. Since then, the Government has been informed of several new 
' proposals by that corporation and by other groups interested in acquiring the assets of the Ambassador 

Bridge. 

In view of these circumstances and taking into account the spirit of current legislation and guide
lines, the Government of Canada considers it in the public interest, at this time, to make known. its 
views on the criteria which would meet with its support for any change in the status of the Ambassador 
Bridge. This bridge is currently debt-free. It is recognized that the shareholders of DJBC and CTC 
are presently capable of selling their shares at will. However, prospective purchasers should be aware 
that for any arrangements involving the mortgaging of the Canadian portion of that bridge or any 
change in the status of the CTC, the Government of Canada would expect the new bridge regime to 
meet the criteria set out hereunder:' ' ' 

(a) The Canadian portion of the bridge shall be conveyed to Canadian or Ontario authorities 
at no cost within 25 years of the date of acquisition from the vendor; 

(b) The future financing of major repairs or improvements to the bridge will not be allowed 
to defer the reversion of the bridge; 

( c) Management of the bridge shall be so constituted as to take proper account, of local 
and national Canadia~ interests and concerns through participation of resident Canadians in the 
management; 

(d) Tolls will continue to be subject to Canadian control. Tolls for all traffic leaving Canada 
shall be collected on the Canadian side of the bridge; 

( e) Without contravening the provisions of the Railway Act, any new management ~hall 
provide for a reduction of tolls, r-.arlicularly commuter tolls; 
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(f) All Canadian legislative requirements shall be observed by the purchaser, particu!arly 
thOsc. of the Railway Act, the Bri~ges Act, and the Navipble Water Protection· Act; · 

' . 
-(g) Customs and Immigration officers shall continue to be provided with accommodation to 

Canadian standards . at no cost to the Govemmenfl of Ca11ada; 

(h) In the .interest of the local Canadian community and of Canada generally, land constitut- · 
ing part ()f the bridge property in Canada which is not required for the operation of the l>ridgc 
shall be conveyed to a body designated by the Canadian Ciovemment, at no cost; 

0 c (i) To the extent that it is possible, a fair proportion of Canadian labour, stores and materials 
shall be. obtained from Canadian sources. 

Of course,. it is expected that llllY reuonable maintenan;:c l!!ld repairs under a .new regime for 
the Ambassador Bridge 'IVOllld be met from bridge tolls. If major Cipit11l improvemenu should become 
necessary however, before the reversion date, and they have received the ai:proval of the Canadian 
Govcrnment0 appropriate arrangements would be made at the time of approval, for reimbursing the 
unamortized portinll of the capital investment under revctsion. 0 

I h_ave been informed in unequivocal terms by the Hon. John White, Minister for Treasury, 
Economics and Interg0vernmental affairs of Ontario, of his government's desire and support. for the 
inclusion of appropriate provisions for reversion in any new arrangements made with respect to the 
Ambassador Bridge. 

The government regards the above considerations as m~llng the_ legitimate concerns of the 
_ stockholders and prospective purchasers of the Ambassador Bridge while at the same time protecting 
, Canadian interests in an _area of international responsibility. --The criteria would have the elf~t' of 
biinging the Ambassador Bridge within the ambit of Canadian provisions which_ have governed other 
intcrnatiOlllil crossings for a century. Cl *• • 
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