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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

BELL, INC. §
Petitioner. g Cancellation No. 31,904
Vs, g Mark: BELL PACKAGING
§ CORPORATION
BELL PACKAGING CORP. g Registration No. 2,089,082
Respondent. §

RESPONDENT'S MAIN BRIEF

L INTRODUCTION

Petitioner Bell, Inc. (hereinafter, "Petitioner") has filed for cancellation of Respondent's BELL
PACKAGING CORPORATION trademark registration number 2,089,082 (the "Challenged
Registration™), registered in Int’l Class 16 for packing paper, cardboard, and packaging goods, namely,
linerboards, corrugating medium paper, corrugated boxes, adhesives for stationery, waxed paper, wax
paper bags, and in Int’l Class 42 for consultation and design of pallets, storage rack systems, linerboard,
corrugating medium, corrugated boxes and waxed paper products for others, claiming a date of first use of
May 24, 1994. Levy, pp.5-8, Ex. 2 (attached hereto as Exhibit A).! (Respondent’s registered BELL
PACKAGING CORPORATION® mark shall be referred to herein as “Respondent’s Mark™). Petitioner
alleges that Petitioner's rights in its unregistered BELL, INC. mark ("Petitioner's Mark") predate
Respondent's rights in Respondent's Mark, and that Respondent's registration is likely to damage
Petitioner's rights because there is a likelihood of confusion between the marks.

To succeed in this cancellation proceeding, Petitioner must prove that it has prior rights in its
mark, and that Respondent's registration is likely to damage Petitioner's rights because there is a

likelihood of confusion between the marks. Petitioner has failed to meet its burden of proof. Much of the

' Refers to deposition of Todd Levy, taken August 13, 2003
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evidence in Petitioner's brief is inadmissible because it is irrelevant and was not properly introduced into
evidence; it was timely objected to for these reasons by Respondent's attorney. Petitioner's admissible
evidence does not show Petitioner has prior rights in Petitioner's Mark, or that there is a likelihood of
confusion between the respective marks. In addition, even if all evidence used to support Petitioner's case
were admitted, Petitioner still fails to prove it has prior rights in its mark or that there is a likelihood of
confusion between the marks.

Respondent has presented evidence that shows Respondent's rights in Respondent's Mark are
superior to Petitioner's rights in its mark. Respondent’s evidence has not been objected to or otherwise
challenged and is thus fully admissible. Therefore, Respondent is entitled to judgment in this cancellation
proceeding as a matter of law.

IL. STATEMENT OF THE ISSUE

The marks at issue in this proceeding are BELL, INC., claimed by Petitioner as used in
connection with folding cartons, express packaging, convenience store packaging and clam shells, and
BELL PACKAGING CORPORATION as used in connection with packing paper, cardboard, and
packaging goods, namely, liner-boards, corrugating medium paper, corrugated boxes, adhesives for
stationery, waxed paper, wax paper bags, and consultation and design of pallets, storage rack systems,
liner-board, corrugating medium, corrugated boxes and waxed paper products for others. Graham, pp.
69-70. See also file history for Challenged Registration. Petitioner's evidence must show that (1)
Petitioner's rights in BELL, INC. are superior to Respondent's rights in BELL PACKAGING
CORPORATION as priority is determined under well-established principles of trademark law, and (2)
there is a likelihood of confusion between BELL, INC. and BELL PACKAGING CORPORATION,

II1. OBJECTIONS TO PETITIONER'S EVIDENCE

On December 17, 2001, Respondent served Petitioner with a First Set of Interrogatories, First
Request for the Production of Documents and First Set of Requests for Admissions, copies of which are
attached hereto as Exhibits B, C and D. In those discovery requests, Respondent asked for the

information and documents on which Petitioner was relying to support its petition for cancellation, and its
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claims of prior rights and a likelihood of confusion between Respondent's use of BELL PACKAGING
CORPORATION and Petitioner's Mark. Petitioner responded to Respondent's discovery requests on
January 24, 2002 with limited information and documents. Graham,” Ex. 8, 9 and 10 (attached hereto as
Exhibits E, F and G). Petitioner's Responses to Respondent's Request for Production of Documents and
Requests for Admissions included only copies of pages from Petitioner's current website and a recent
product brochure for Bell, Inc. See attached Exhibits H and I. There was no documentary evidence
produced to show or support (i) use of BELL, INC. in connection with goods; (i1) historical use of BELL,
INC.; or (iii) any rights to “BELL” which would pre-date Respondent’s use of “BELL” or “BELL
PACKAGING CORPORATION.”

During the discovery period or thereafter, Petitioner did not serve any discovery requests on
Respondent or ask for information regarding Respondent's trademark rights, use of BELL, goods or
services for which the mark was used or whether there had been any confusion with the parties’ use of
their respective marks.

During the testimonial deposition of Mark Graham, President and CEO of Bell, Inc., Petitioner
attempted to put into evidence many new documents that had not been produced during discovery, to
which objections were made. Graham Deposition, p. 20-21, 24- 25 and 27. This new evidence consisted
of (1) an envelope containing samples of products manufactured by Petitioner, Graham, Ex. 1A-IN, (2)
an invoice, Graham, Ex. 2A, (3) an acknowledgement, Graham, Ex. 2B, {4) corporate letterhead, Graham,
Ex. 2C, (5) an envelope, Graham, Ex. 2D, (6) a windowed envelope, Graham, Ex. 2E, (7) a promotional
sales kit, Graham, Ex. 3, (8) a file folder, Graham, Ex. 3A, (9) advertising literature, Graham, Ex. 3B,
(10) tri-fold advertising literature, Graham, Ex. 3C, (11) three advertising brochures, Graham, Ex. 4A-4C,
and (12) two pages from a book entitled Catalogue of Type Face Emblems and Cuts of Bell Paper Box
Co., Graham, Ex. 6 (all attached hereto as Exhiubit I).

Respondent properly objected to the introduction of the documents introduced as Exhibits 1-6

(listed above and attached hereto collectively as Exhibit J) during the Graham deposition, and now objects

2 Refers to the testimonial deposition of Mark Graham taken June 12, 2003.
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to these documents and related testimony pursuant to Federal Rules of Evidence Nos. 402, 403 and 611
because the evidence should have been presented during the discovery period so Respondent's attomey
would have adequate time to examine it and cross-cxamine Mr. Graham about it. The new evidence had
not even been proffered during the eartier Deposition on Written Questions taken by Petitioner, which
was stricken by this Board on April 3, 2003. This introduction of new evidence during the testimonial
deposition of Petitioner unfairly prejudiced Respondent’s opportunity to obtain additional discovery
related to such evidence, and otherwise to prepare a comprehensive defense. Weiner King, Inc. v. The
Weiner King Corporation, 615 F.2d 512, 204 U.S.P.Q. 820 (CCPA 1980).

Respondent also objected to the above-referenced documents because they are not competent
evidence of trademark use of Petitioner's Mark or a likelihood of confusion between BELL, INC. and
BELL PACKAGING CORPORATION. In addition to the prejudice to Respondent of the introduction of
new evidence during the testimonial deposition of Petitioner’s representative, since the new documents do
not show prior trademark use of BELL, INC. or a likelihood of confusion, their introduction into evidence
is a waste of time and promotes a confusion of the issues. Respondent respectfully requests that the
Board exclude such evidence and related testimony. However, Respondent submits that even if such
evidence is admitted, Petitioner fails to meet its burden to show superior trademark rights and a likelihood
of confusion between the mark at issue in the Challenged Registration and Petitioner's Mark.

Iv. BACKGROUND

Prior to adopting their current company names and trademarks, it appears that both parties may
have used names and marks with BELL being the first word plus other distinguishing terms. Petitioner's
Bell, Inc. company previously operated under the name and mark Bell Paper Box. Respondent’s Bell
Packaging Corporation previously operated under the name and mark Bell Fibre Products. However, the
focus of this cancellation proceeding is the use of trademarks and services marks, and whether such use is

likely to confuse consumers.
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A. Petitioner
1. Bell Paper Box Company

According to the testimony of Mark Graham, the Bell Paper Box company was founded in Sioux
Falls, South Dakota on or about 1920.° Graham, p. 40. While he is uncertain of the type of transaction
through which he purchased the company, Mr. Graham believes that Bell Paper Box was unincorporated
when he purchased it in 1976, and that he purchased the assets of the company. Graham, pp. 6, 41 and
49. At the time of the purchase, the company made paper boxes for clothing, bakery goods, pizza and
jewelry, and the company’s operations and sales were limited to a 100 mile radius of Sioux Falls, South
Dakota. Graham, pp. 49-50. Therefore any trademark rights acquired by Petitioner in 1976, if any, were
only those common law rights owned by the predecessor company at the time of the purchase, which, if
there were any, included only (1) the name and mark BELL PAPER BOX, if such mark was actually used
as a trademark, (2) for paper boxes used for clothing, bakery goods, pizza and jewelry, (3) within the
geographic area of a 100 mile radius of Sioux Falls, South Dakota. Hanover Star Milling v. Metcalf, 240
U.S. 403 (D.C. Circuit 1982); United Drug Co. v. Theodore Rectanus Co., 248 U.S. 90 (D.C. Cir. 1982);
Weiner King, Inc. v. The Weiner King Corporation, 615 F.2d 512, 204 U.S.P.Q. 820 (CCPA 1980); and
National Association for Healthcare Communications, Inc. v. Central Arkansas Area Agency on Aging,
257 F.3d 732, 59 U.S.P.Q.2d 1352 (8th Cir. 2001). See also McCarthy's on Trademarks and Unfair
Competition, §26:2-4, 27.

2. Expansion of Bell Paper Box Business.

Following the acquisition of the company in 1976, Petitioner’s business was expanded to include
custom manufacturing and printing services for single wall board paper packaging, more commonly
referred to as folding cartons, and includes courier express mail envelopes for the U.S. Postal Service and
other express mail services in connection with the BELL PAPER BOX name. Graham, pp. 7-9. In

addition, Petitioner began offering manufacturing and printing services for convenience store packaging

* Respondent's attorney objected to this statement as hearsay and Mr. Graham did not have personal knowledge or
any documentary evidence that the business was founded in 1920. Graham, p. 42.
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and clam shells. Graham, pp. 69-70 The primary focus of Petitioner's business is printing services.
Graham, pp. 7, 29-31. Petitioner buys rolls of paper, prints the customer's name and artwork on the
paper, and then cuts and scores the paper so the paper folds in the right places to make the customer's
boxes. Graham, p. 30. These boxes feature the customers’ names and trademarks, but were never marked
with Petitioner's BELL PAPER BOX mark and are not currently marked with Petitioner's Mark. Graham,
pp. 27-29. Instead, the boxes feature Petitioner's stylized "B" logo, known as a "bug", in a nondescript
hidden area for use as an identifier if Petitioner needs to identify its boxes. Graham, p. 28. Petitioner
does not and has never made or sold corrugated boxes. Graham, pp. 48, 61. In fact, Petitioner does not
have the proper equipment or facilities to make corrugated boxes. Graham, p. 49, 68.

In addition, following the purchase of the company, the geographic area in which Bell Paper Box
offered products expanded beyond the 100 mile radius from Sioux Falls, South Dakota to the extent that
currently Petitioner's services are offered to manufacture the products for delivery throughout the United
States nationally as well as to some foreign countries. Graham, p. 12. All manufacturing services are
provided in two facilities in Sioux Falis, South Dakota. Graham, p. 52.

3. Bell, Inc.

On or about the last quarter of 2001 or the first quarter of 2002, after approximately 25 years of
operating and expanding the business under the corporate name and mark BELL PAPER BOX, the
corporate name was transitioned to Bell, Inc. Graham, p. 6. Bell Paper Box co-existed first with
Respondent's concurrent use of its BELL FIBRE PRODUCTS mark, and then beginning in 1988, with
Respondent's BELL PACKAGING CORPORATION mark. Levy, pp. 8-9.

B. Respondent

1. Bell Fibre Products Corporation

George Bell founded Indiana Fibre Products Corporation in 1913 to make corrugated paper boxes
for shipping. Levy. p. 34, Ex. 5 (attached hereto as Exhibit K). In 1940, the name Indiana Fibre Products
Corporation was changed to Bell Fibre Products Corporation. Levy, p. 34 and Ex. 4 (attached hereto as

Exhibit L). On Aprl 30, 1975, Respondent applied for federal registration of its BELL FIBRE

DALO1:774885.1 8




PRODUCTS CORP. MARION, IND. & Design mark, citing first use of the mark as December 31, 1939.
Levy, pp. 9-11, Ex. 3 (attached hereto as Exhibit M). Respondent used the BELIL. FIBRE PRODUCTS
mark on and in connection with corrugated fibreboard boxes continuously and exclusively from
December 31, 1939 until 1988 when it transitioned to the BELL PACKAGING CORPORATION mark.
Levy, pp. 8-9, 12-13. Registration of the BELL FIBRE PRODUCT CORP. MARION IND. & Design
mark was granted on August 3, 1976. Levy, pp. 9-11, Ex. 3.
2. Bell Packaging Corporation

In 1988, the name of Bell Fibre Products Corporation was changed to Bell Packaging
Corporation. Levy, p. 8. On July 3, 1996, Respondent filed a federal trademark application to register its
BELL PACKAGING CORPORATION mark for packing paper, cardboard and packaging goods, namely,
linerboards, corrugated medium paper, corrugated boxes, adhesives for stationery, waxed paper, and wax
paper bags, and for consultation and design of pallets, storage rack systems, linerboard, corrugating
medium, corrugated boxes, and waxed paper products for others. Respondent first began using the mark
BELL PACKAGING CORPORATION on and in connection with these goods and services in 1988, the
May 24, 1994 date of first use set forth on the Challenged Registration is erroneous. Levy, pp. 7-9.
Respondent was granted registration of its mark on August 19, 1997. Respondent has used BELL
PACKAGING CORPORATION as a company name and trademark continuously since adopting the
mark.

C. Co-existence

From 1920 untii 1976, the mark BELL PAPER BOX was only used in connection with boxes
used for clothing, bakery, pizza and jewelry and only in the Sioux Falls area. Graham, pp. 49-50. For 36
of those years, and at the time of the sale of the company to Mr. Graham, Petitioner's use of BELL
PAPER BOX co-existed with Respondent's use of the BELL FIBRE PRODUCTS mark. Graham, p. 40,

Levy, p. 34, Ex. 4. From 1976 until 2001, and in spite of Respondent's prior use and federal registration

of its BELL FIBRE PRODUCTS mark and its BELL PACKAGING CORPORATION mark, Petitioner

expanded its use of the BELL PAPER BOX mark into folding cartons, express mail envelopes,
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convenience store packaging and clam shells, and began offering delivery outside the Sioux Falls area and
throughout the United States. Graham, 12, 69-70. Thus, from 1940 when Respondent adopted its BELL
FIBRE PRODUCTS mark until 1988 when Respondent adopted its BELL PACKAGING
CORPORATION mark, Respondent's BELL FIBRE PRODUCTS mark co-existed with Petitioner's
BELL PAPER BOX mark without any reports of consumer confusion. Graham, pp. 52-56; Levy, p. 31.
Furthermore, from 1988 until 2001, when Petitioner changed its name from Bell Paper Box, Inc. to Bell,
Inc., Respondent's BELL PACKAGING CORPORATION mark co-existed with Petitioner's BELL
PAPER BOX mark, without any reports of consumer confusion. Graham, pp. 52-56; Levy, p. 31-32.

V. EVIDENCE AND DISCUSSION

A, Respondent has prior rights in BELL PACKAGING CORPORATION

The evidence of record in this proceeding shows that Petitioner and Respondent were able to co-
exist and use their respective marks BELL PAPER BOX and BELL FIBRE PRODUCTS in connection
with their respective goods and services without confusion for a period of 48 years. Graham, pp. 52-56;
Levy, p. 31. Respondent submits that such long term concurrent use of those marks without confusion
confirms without doubt that consumers were able to differentiate between the respective marks which
both incorporated "BELL" through the use of the additional terms "PAPER BOX" and "FIBRE
PRODUCTS."

Furthermore, the evidence of record also proves without question that Petitioner and Respondent
were able to co-exist and use their respective marks BELL PAPER BOX and BELL PACKAGING
CORPORATION for a period of 13 years without consumer confusion. Again, the lack of evidence of
any actual confusion between these marks for use over such a long period of time demonstrates
conclusively that consumers were able to differentiate between the marks, most likely through the
distinctive additional terms added to "BELL,"” "PAPER BOX" and "PACKAGING CORPORATION."

However on or about three years ago, Petitioner changed its mark to one that is more similar to
Respondent's registered BELL PACKAGING CORPORATION mark by dropping the distinctive terms

PAPER BOX, and adopting BELL, INC, Graham, p. 6. Such action ignored the rights already
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established by Respondent and its registration. Furthermore, Petitioner admits that it may even expand its
business to offer products identical to those sold by Respondent under Respondent's sentor mark.
Graham, pp. 78-81. While there may be a likelihood of confusion between Petitioner’s use of its new
BELL, INC. mark and Respondent’s Mark, which is more similar to Respondent’s Mark than Petitioner’s
BELL PAPER BOX mark due to Petitioner’s actions, there is insufficient evidence of a likelihood of
confusion presented in this proceeding, and Petitioner clearly cannot establish prior rights in its BELL,
INC. mark but has adopted the mark anyway.

Respondent has prior rights in its BELL PACKAGING CORPORATION mark for a period of at
least 13 years, dating from its date of first use of the mark in commerce in 1988. Levy, pp. 6-7.
Petitioner had constructive notice of Respondent's rights through Respondent's filing of a federal
trademark registration for the mark in 1996, and the subsequent registration of the mark. Levy, p. 7-8,
Ex. 2. Respondent's federal trademark registration is of record and reflects this information. Levy, p. 7-8,
Ex. 2.

On the other hand, Petitioner does not own a federal registration for BELL, INC. and can only
claim common law rights in the mark dating from Petitioner's first use of BELL, INC. in 2001 when it
transitioned its name from Bell Paper Box, Inc. Graham, p. 6. Bell’s rights in BELL PAPER BOX, if
any, cannot be relied on in this case to support Petitioner’s claim of prior use, since the new mark BELL,
INC. does not include the distinguishing terms “Paper Box” which have been used by consumers to
differentiate between the companies without confusion since 1988.

B. Respondent has prior common law rights in its BELL marks

Both parties have used variations of their marks with the dominant term BELL as precursors to
the BELL, INC. and BELL PACKAGING CORPORATION marks. Respondent began using Bell Fibre
Products in 1940 and used it continuously until 1988 when Respondent adopted the BELL PACKAGING
CORPORATION mark. Petitioner alleges that the company began using the mark Bell Paper Box in
1920, which evidence and allegation is challenged. However, at the time of the acquisition in 1976,

Petitioner only acquired rights in the BELL PAPER BOX mark in the geographic area of 100 miles
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surrounding Sioux Falls, South Dakota. At that time, Respondent owned a federal registration for its
BELL FIBRE PRODUCTS mark, giving it national priority for the use of BELL in connection with
boxes. Therefore, Respondent’s rights in “BELL” predate Petitioner’s rights throughout the United
States, other than possibly within a 100 mile radius of Sioux Falls, South Dakota. In the event of a
likelihood of confusion between BELL PAPER BOX and BELL FIBRE PRODUCTS, Respondent’s
rights would prevail without question in every geographic area except Sioux Falls. See McCarthy's on
Trademarks and Unfair Competition §26:31-32; 15 U.S.C. §1057(c).

C. Likelihood of Confusion.

If the Board finds that Petitioner's trademark rights are superior to Respondent's trademark rights,
this Petition for Cancellation should still be denied since Petitioner has failed to meet its burden to prove
Respondent's registration is likely to damage Petitioner's rights because Petitioner has not presented any
evidence of a likelihood of confusion between Petitioner’s Mark and Respondent’s Mark.

Likelihood of confusion is a question of law, based on underlying factual determinations. Lioyd’s
Food Products, Inc. v. Eli's, Inc., 987 F.2d 766, 767, 25 U.S.P.Q.2d (BNA) 2027, 2028 (Fed. Cir. 1993).
Whether likelihood of confusion exists between two marks is determined on a case-by-case basis, aided
by the application of the factors set out in /n re E.I. DuPont De Nemours & Co., 476 F.2d 1357, 1361,
177 U.S.P.Q. (BNA) 563, 567 (C.C.P.A. 1973). The DuPont factors are intended to provide an analytical
framework, wherein individual factor(s) are considered “when relevant evidence is of record.” DuPont,
supra, 476 F.2d at 1361, 177 US.P.Q. (BNA) at 567. Indeed, “none of these factors by itself is
dispositive of the likelihood of confusion question, and different factors will weigh more heavily from
case to case depending on the particular facts and circumstances involved.” International Kennel Club,
846 F.2d 1079, 1087. Therefore, the “weight and totality of the most important factors in each case will
ultimately be determinative of the likelihood of confusion, not whether the majority of the factors tilt the
scale in favor of one side or the other.” Schwinn Bicycle Co. v. Ross Bicycles, Inc., 870 F.2d 1176, 1187

(7th Cir. 1989).
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Petitioner has not presented evidence that its BELL PAPER BOX mark is likely to be confused
with BELL FIBRE PRODUCTS or BELL PACKAGING CORPORATION. In fact, the wording
"PAPER BOX" in Petitioner's prior mark distinguishes it from Respondent's Marks. Furthermore, the
parties’ BELL marks have co-existed for over 60 without any evidence of actual confusion. Therefore,
Respondent respectfully submits that there was no likelihood of confusion between the parties’ respective
marks until 2001 when Petitioner changed its mark to more closely resemble Respondent’s Mark.

However, there may be a likelihood of confusion between Petitioner's BELL, INC. mark and
BELL PACKAGING CORPORATION because Petitioner's mark no longer contains the distinguishing
wording "PAPER BOX" and the dominant term in both marks is BELL. Petitioner has only alleged a
likelihood of confusion between BELL, INC. and BELL PACKAGING CORPORATION. The evidence
presented, which has been objected to, includes only samples of Petitioner's products that do not feature
the BELL, INC. mark, and an invoice, an acknowledgement, letterhead, envelopes, a promotional sales
kit, advertising literature and two pages from a type face catalog, none of which show use of BELL, INC.
as a trademark on the products it prints and manufactures for others or show use of the mark on products
on particular dates. Such evidence is insufficient to meet the burden of Petitioner to show prior rights and
a likelihood of confusion.

Petitioner has failed to perform a likelihood of confusion analysis under the DuPont factors in its
Brief. Petitioner has not discussed (1) whether the parties’ respective marks are used on similar or related
goods; (2) whether the parties’ respective goods are advertised and sold in the same channels of trade; (3}
whether the parties’ respective goods are advertised and sold to the same class of consumers; (4) the
conditions under which and the buyers to whom sales are made; (5) the nature and extent of any actual
confusion; (6) the length of time during and the conditions under which there has been concurrent use
without evidence of actual confusion; and (7) whether there are other third parties using similar marks.

Petitioner has neither thoroughly addressed whether there is a likelihood of confusion between
the marks nor presented evidence concerning these issues. Petitioner has only made conclusory

statements that the marks are used in connection with very similar or identical products and that there is a
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likelihood of confusion between the marks. The assertions advanced by Petitioner in support of its
likelihood of confusion claim are unsupported by the evidence. Petitioner has not adduced sufficient facts
as to any of the DuPont factors, and must instead rely only upon information of record such as the marks
themselves, the goods identified for use with the marks in Respondent’s application, and the testimony of
Petitioner’s representative, Mark Graham. The ultimate question in this cancellation proceeding is
whether relevant consumers, when faced with the marks as they are used in the marketplace, would be
confused to believe that the goods and services offered under one of the marks were affiliated with,
sponsored by or otherwise connected to the source of the other. Petitioner has not presented evidence
sufficient to show that consumers would be confused under these circumstances. Therefore, Respondent
respectfully submits that Petitioner's Petition for Cancellation should be denied.

VL POSSIBLE LIKELTHOOD OF CONFUSION.

Respondent respectfully submits that there may be a likelihood of confusion between Petitioner’s
new BELL, INC. mark and Respondent’s Mark that did not exist with BELL PAPER BOX. However,
there has been insufficient evidence presented in this case to make such a determination, including
evidence as to how Petitioner’s Mark is used in the marketplace, channels of trade, classes of consumers,
the conditions under which sales are made, and whether other third parties are using similar marks.
Petitioner did not provide comprehensive responses to Respondent’s discovery requests, and therefore
Respondent has been unable to properly make a likelihood of confusion analysis. Therefore, Respondent
respectfully reserves the right to take further action against Petitioner’s adoption of BELL, INC. if it

obtains evidence that Petitioner’s use of that mark is likely to cause confusion with Respondent’s Mark.
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VII. CONCLUSION
Petitioner has failed to meet its burden of proof in this proceeding. Respondent respectfully

requests that this proceeding be dismissed with prejudice, and the Challenged Registration maintained.

Respectfully submitted,

BAKER BOTTS, L.L.P.

WS.W

Priscilla I.. Dunckel
Pamela S. Ratliff

2001 Ross Avenue

Dallas, Texas 75201-2980
Telephone (214) 953-6618
Facsimile (214) 661-4618
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CERTIFICATE OF SERVICE

I hereby certify that a true and correct copy of this Respondent’s Main Brief was served on the
attorneys of record for Petitioner via U.S. Express Mail to the following this the 12th day of January,
2004:

J.W. Gipple, Esq.
GIPPLE & HALE.

P.O. Box 40513
Washington, D.C. 20016

Pamela S. Ratliff %

1 hereby certify that this correspondence
is being deposited with the United States
Postal Service "Express Mail Post
Office to Addressee” service under 37
C.F.R. 1.10 in an envelope addressed to:
BOX TTAB NO FEE, 2900 Crystal
Drive, Arlington, Virginia 22202-3513
on January 12, 2004.

Name: éecily Porterficld

£V 072008967 _US
Express Mail Cert. No.
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CERTIFICATE OF REGISTRATION
PRINCIPAL REGISTER

The Mark shown in this certificate has been registered in the United States
Patent and Trademark Office to the named registrant.

The records of the United States Patent and Trademark Office show that
an application for registration of the Mark shown in this Certificate was Jiledin the
Office, that the application was examined and determined to be in compliance with
the requirements of the law and with the regulations prescribed by the Commissioner
of Patents and Trademarks, and that the Applicant is entitled to registration of the
Mark under the Trademark Act of 1946, as Amended.

A copy of the Mark and pertinent data from the application are a part of
this certificate.

This registration shall remain in force for TEN (10) years, unless
terminated earlier as provided by law, and subject to compliance with the provisions
of Section 8 of the Trademark Act of 1946, as Amended.

EXHIBIT #2

lehma.

Commissioner of Patents and Trademarks

Bell, Inc. vs. Bell Packaging Corp.

Deposition of Todd Levy
August 13,2003




Int. Cls.: 16 and 42

Prior U.S. Cls.: 2, 5, 22, 23, 29, 37, 38, 50, 100 and

101

Reg. No. 2,089,082

United States Patent and Trademark Office  Registered Aug. 19, 1997

TRADEMARK
SERVICE MARK
PRINCIPAL REGISTER

BELL PACKAGING CORPORATION

BELL PACKAGING CORPORATION (INDIANA
CORPORATION)

13155 NOEL ROAD, SUITE 900

DALLAS, TX 752405060

FOR: PACKING PAPER, CARDBOARD, AND
PACKAGING GOODS, NAMELY, LINER-
BOARDS, CORRUGATING MEDIUM PAPER,
CORRUGATED BOXES, ADHESIVES FOR
STATIONERY, WAXED PAPER, WAX PAPER
BAGS, IN CLASS 16 (U.S. CLS. 2, §, 22, 23, 29, 37,
33 AND 50). '

FIRST USE 5-24-1994; IN COMMERCE
$-24-1994.

FOR: CONSULTATION AND DESIGN OF
PALLETS, STORAGE RACK SYSTEMS, LINER-

BOARD, CORRUGATING MEDIUM, CORRU-
GATED BOXES, AND WAXED PAPER PROD-
UCTS FOR OTHERS, IN CLASS 42 (U.S. CLS.
100 AND 101).

FIRST USE 5-24-1994; IN CCMMERCE
5-24-1994.

NO CLAIM IS MADE TO THE EXCLUSIVE
RIGHT TO USE "“PACKAGING CORFPORA-
TION” , APART FROM THE MARK AS
SHOWN.

SER. NO. 75-129,638, FILED 7-3-1996.

KAREN CLEAVER-BASCOMBE, EXAMINING
ATTORNEY ‘
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

BELL, INC,, §
§ Cancellation No. 31,904
Petitioner, §
8
Vs. § Mark: BELL PACKAGING
§ CORPORATION
§
BELL PACKAGING CORP., § Registration No. 2,089,082
§
Registrant.. §
§

REGISTRANT’S FIRST SET OF
INTERROGATORIES TO PETITIONER

Pursuant to Rule 2.120 of the Trademark Rules of Practice and Rule 33 of the
Federal Rules of Civil Procedure, Registrant hereby requests that Petitioner serve sworn Answers

to the following Interrogatories within thirty (30) days after the service hereof.

INSTRUCTIONS

1. In each instance where an Interrogatory is answered on information and belief, it is
requested that Petitioner set forth the basis for such information and belief.

2. In each instance where Petitioner denies knowledge or information sufficient to answer
the Interrogatory, it is requested that Petitioner set forth the name and address of each person, if
any, known to have such knowledge or information.

3. In each instance where the existence of a document is disclosed, Petitioner is requested
to attach a copy of such document to its answer. If such document is not in Petitioner's

possession, custody or control, it is requested that Petitioner state the name and address of each
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person known to Petitioner to have such possession, custody or control, and identify which

documents are in such person's possession, custody or control.

4. In any instance in which an Interrogatory is objected to for any reason, including

privilege, it is requested that all of the grounds for such objection be stated in detail and that the

following information be provided:

(A)

(B)

for documents, state:

(1) the type of document;

(1i) general subject matter of the document;

(iii) the date of the document;

(iv) such other information as is sufficient to identify the document for a
subpoena duces tecum, including, where appropriate, the author of the document,
the addressee of the document, and, where not apparent, the relationship of the
author and addressee to each other; and

for oral communications, state:

(i) the name of the person making the communication and the names of persons
present while the communication was made and, where not apparent, the
relationship of the persons present to the person making the communication;

(1i) the date and place of communications; and

(iii) the general subject matter of the communication.

5. These Interrogatories are intended to be continuing in nature and any information

which may be discovered subsequent to the service and filing of the Answers should be brought

to the attention of Registrant, through Supplemental Answers, within a reasonable time following

such discovery, pursuant to Rule 26 of the Federal Rules of Civil Procedure.
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DEFINITIONS

1. The terms "Petitioner", "you" and "your" when used herein shall mean and refer to Bell
Incorporated and includes its agents, employees, associates, predecessors or successors, if any,
and any entity which controls or is controlled by Petitioner and/or its present and former officers,
directors, employees, agents and representatives, and any and all past, present and prospective
licensees and/or franchisees of Petitioner.

2. When used herein, the term "person" shall mean and refer to an individual, firm,
partnership, corporation, proprietorship, association or any other organization or entity.

3. When used herein, the term "identify" shall mean: (a) in connection with natural
persons, to state their full names, titles and job descriptions, if applicable, and their present or
last known business and home addresses; (b)in connection with firms, partnerships, corporations,
proprietorships, associations or other entities, to state their name, and each of their present or last
known addresses; (¢) in connection with documents, to describe the documents, setting forth
their dates, titles, authors, addressees, parties thereto and the substance thereof with such
reasonable particularity as would be sufficient to permit them to be sought by subpoenas duces
tecum or under the provisions of Rule 34 of the Federal Rules of Civil Procedure. Documents to
be identified shall include both documents in your possession, custody and control and all other
documents of which you have knowledge; and (d) in connection with oral statements and
communications, to (i) state when and where they-were made; (ii) identify each of the makers
and recipients thereof, in addition to all others present; (iii) indicate the medium of
communication; and (iv) state their substance.

4. The term "documents" is used herein in its customary broad sense and includes all

original writings of any nature whatsoever and all non-identical copies thereof, in your
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possession, custody or control regardless of where located, and includes, but is not limited to,
memoranda, stenographic or handwritten notes, contracts, agreements, records, audio
reproductions, tape recordings, cotrespondence, communications, reports, studies, summaries,
surveys, statistical compilations, minutes, charts, manuals, brochures, schedules, price lists,
telegrams, teletypes, software (whether in disk form or any other form or manner in which
software programs are embodied, including source code or object code) and any other data
compilation from which information can be obtained or translated through detection devices into
reasonably usable form when translation is practicably necessary including each and every copy
of such writing or record where the original is not in the possession, custody, or control of
Petitioner and every copy of every such writing or record where such copy is not an identical
copy of an original or wheresoever that does not appear on the original by stating the date,
author, sender, recipient, type of writing or record or some other means of identification, and any
other documents as defined in Rule 34 of the Federal Rules of Civil Procedure. In all cases where
originals and/or non-identical copies are not available, "documents" also means identical copies
of original documents and copies of non-identical copies.

5. The singular form of a word (e.g., "document” or "person”) shall also refer to the
plural, and words used in the masculine, feminine, or neuter gender refer to and include all
genders,

6. When used herein, the terms "and" and "or" shall be construed conjunctively or
disjunctively as necessary to bring within the Interrogatory all information which might
otherwise be construed as outside its scope.

7. When used herein, the term "date" shall mean and refer to the exact day, month and

year of the event or events described in the Interrogatory, if ascertainable, or if not, the best
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approximation of the date of that event or events, and the basis for that approximation, including,
but not limited to, the relationship of the event or events in question to other occurrences.

8. When used herein, the term "Mark" shall mean and refer to the mark pleaded by
Petitioner in the above-referenced cancellation proceeding, namely BELL.

9. When used herein, the term "Petitioner's products" shall mean and refer to those
products set forth in the Petition for Cancellation referenced in the preceding paragraph, and any
other products on which Petitioner's Mark is used (if any).

INTERROGATORIES

INTERROGATORY NO. 1

State the facts and circumstances surrounding Petitioner's decision to adopt the Mark,
including the reasoning and rationale behind the decision.

INTERROGATORY NO. 2

State the names, addresses, titles or positions of each person responsible for, participating
in or having knowledge of the selection, adoption and use of the Mark by Petitioner including the
identity of the person or persons who originally suggested use of the Mark.

INTERROGATORY NO. 3

Identify and describe each and every product on or in connection with which Petitioner
uses, has used or intends to use the mark.

INTERROGATORY NO. 4

For each product identified in answer to Interrogatory No. 3, state whether such product
has been sold in interstate commerce and, if so, state the date on which such product was first
sold to a customer, whether such use continues today and, if not, the date and reasons for

discontinuance.
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INTERROGATORY NO. 5

Identify all of Petitioner's agents, employees, associates, predecessors and successors and

entities affiliated or related with Petitioner which were or are responsible for or involved in the

adoption, use, manufacture, sale and/or distribution of the goods identified in answer to

Interrogatory No. 3, and with respect to each such individual or entity state:

(a)
(b)
(©)
(d)
(€)

®

their full name;

the location of all offices and places of business and telephone numbers thereof’
the nature of each such business;

the products sold and/or distributed by each such individual or entity;

the nature and scope of their responsibility and/or involvement with the Mark,
including the periods of such responsibility and/or involvement; and

identify the officers, directors or agents thereof.

INTERROGATORY NO. 6

For each product identified in answer to Interrogatory No. 3, state the total sales in the

United States in terms of unit and dollar volume, by year, since the date the Mark was first used

on said products,

INTERROGATORY NQ. 7

For each product identified in answer to Interrogatory No. 3 identify:

(a)

(b)

DALO1:647115.1

the class of purchasers (by economic class or type) (1) intended as the ultimate
consumers of Petitioner's products and (2) which have been and will be offered an
opportunity to purchase Petitioner's products; and

the geographical areas of distribution for such products in the United States,

specifying the states in which said products have been sold or distributed for each



¢ O
calendar year subsequent to the alleged first use of the Mark in interstate
commerce.
INTERROGATORY NO. 8

For each product identified in answer to Interrogatory No. 3, describe the channel(s) of

trade through which the product is distributed or intended to be distributed, including:

(a) the manner in which such product is distributed or otherwise made available
identifying by category all distributors, brokers and/or sales agents, if any;

(b)  the type of entities and/or outlets at which said product is sold to the ultimate
purchaser identifying ten (10} typical outlets for such products, by name and
address; and

(c) the manner in which such products are sold.

INTERROGATORY NO. 9

Identify the persons/entities who are principally responsible for the:

(a) creation;

) sales, marketing; and

(c) promotion and advertising of each product identified in answer to Interrogatory
No. 3.

INTERROGATORY NO. 10

For each product identified in answer to Interrogatory No. 3, state the total dollar amount
Petitioner has spent in advertising and promoting such products for each year through 2001 and
the amount Petitioner intends to spend during 2002, and identify each advertisement for such
product which has been, or is intended to be, published, broadcast or displayed, and for each

such advertisement:
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(a)

(b)

(©

(d)

A
'

state the date on which it was or will be published, broadcast, displayed or
distributed;

if a print media advertisement, identify the publication in which such
advertisement appeared or will appear by name, date and page number;

if a broadcast advertisement, identify the radio or television station or network
over which such advertisement was or will be broadcast and state the length of the
commercial and the date and time of broadcast; and

state the total amount of money spent or budgeted for such advertisement,
including but not limited to, cost of space or time, production costs, and agency

commissions.

INTERROGATORY NO. 11

For each product identified in answer to Interrogatory No. 3, identify all catalogs,

circulars, leaflets, sales or promotional literature, brochures, bulletins, fliers, signs, sales

displays, posters, labels, packaging, point of purchase displays and other promotional material

bearing Petitioner's Mark which have been, are, or are intended to be distributed or displayed in

the United States by or on behalf of Petitioner, and for each such item state:

(2)

(b)
(c)

DALOL:6471151

each date on which or the inclusive dates during which said item was or is to be
distributed and the manner in which said item was or is to be distributed;

the approximate quantity of each such item which was or is to be distributed; and
the geographic area (by city, county or state) where said item or copies thereof

were or will be distributed or displayed.



INTERROGATORY NO. 12

For each product identified in answer to Interrogatory No. 3, state whether Petitioner has
promoted or exhibited any products bearing the Mark at any conventions, trade shows or
exhibitions, or has any plans to do so, and if so, state the title, dates and location of each such
convention, trade show or exhibition and the products exhibited or expected to be exhibited.

INTERROGATORY NO. 13

For each product identified in answer to Interrogatory No. 3, state whether said products
have been the subject of any article or articles in any magazines, journals or other literature. If
so, identify the article or articles by the name of the publication and the issue and date such
article or articles appeared.

INTERROGATORY NO. 14

For each product identified in answer to Interrogatory No. 3, identify all administrative or
Judicial proceedings in which Petitioner is or has been involved relating to the Mark other than
the instant action, then state the title, docket number, and tribunal of the proceeding and describe
its final outcome or current status.

INTERROGATORY NO. 15

Identify any and all grants, licenses, authorizations or assignments regarding the Mark
and identify all documents referring or relating to each such grant, license, authorization and
assignment and each amendment or modification thereof For each and every third party who is
now authorized or ever was authorized to use the Mark, describe the scope of such authorization
including:

(a) the identity of the third party;

(b)  the product(s) for which use is or was authorized;
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(c) the date of authorization; and
(d) the method by which Petitioner controls the nature and quality of the product(s)

for which use of the Mark is or was authorized.

INTERROGATORY NO. 16

Identify any and all third party marks or names of which Petitioner is aware consisting of
or incorporating the element BELL, or terms similar thereto, and all documents relating or
referring thereto.

INTERROGATORY NO. 17

Identify the date and describe the circumstances surrounding Petitioner's first knowledge
of Registrant's mark BELL PACKAGING CORPORATION and all documents relating or
referring thereto.

INTERROGATORY NO. 18

State whether Petitioner, or any individual(s) or other company(s) or organization(s)
acting on Petitioner's behalf, has conducted or authorized any other individual or company to
conduct a survey, investigation, study, or market test (hereinafter "Survey") relating to the Mark
or the products sold under the Mark or Registrant's BELL PACKAGING CORPORATION mark
including, but not limited to, surveys relating to public recognition, consumer acceptance,
secondary meaning or confusion and, if so, identify:

(a) each individual or entity who was or is in charge of conducting each Survey;

(b) each report or summary of the results thereof, whether written or oral and, if oral,

state the contents thereof and identify the persons making and receiving such

report or summary and each person having knowledge thereof; and
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(c) each document relating to, reflecting, supporting or generated in the
consideration, planning, conduct or reporting of any such Survey, or the results or
substance thereof.

INTERROGATORY NO. 19

Identify each expert witness whose testimony Petitioner may or will rely upon in
connection with the instant proceeding involving any of the issues in this case including, but not
limited to, any rights you assert in the Mark, and with respect to each such witness state:

(a) the subject matter on which he or she is expected to testify, and;

(b)  the substance of the facts and opinions on which the expert is expected to testify,

and summarize the ground for each opinion.

INTERROGATORY NO. 20

Identify all individuals whose testimony Petitioner may or will rely upon in this
proceeding and provide a brief statement of the expected testimony of such witnesses.
INTERROGATORY NO. 21

Identify all exhibits upon which Petitioner may or will rely upon during the testimony
period of this proceeding and provide a brief statement of the contents or significance of such
exhibits.

INTERROGATORY NO. 22

Identify every objection Petitioner has made to the use by another of any trademark,
service mark or trade name comprised of any term alleged to be confusingly similar to the Mark.
For each such objection state:

(a) a description of the mark to which objection was made;

(b)  the date of the objection;
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(c) the identity of the person to whom the objection was made;

(d) the goods, services or business in connection with which the objectionable mark
was used;

{e) the disposition of the objection; and (f) the identity of all documents pertaining to
the objection including settlement agreements.

INTERROGATORY NO. 23

Identify every objection Petitioner has received from others in reference to Petitioner's
use or registration of the Mark. For each such objection state:

(a) the identity of the objector;

(b) the date of the objection;

{c) the reason for the objection;

(d) the disposition of the objection; and

(e) the identity of all documents or writings pertaining to the objection including

settlement agreements.

INTERROGATORY NO. 24

State the basis for the allegations asserted in paragraph 2 of Petitioner's Petition for
Cancellation filed herein.
INTERROGATORY NO. 25

State the basis for the allegations asserted in paragraph 3 of Petitioner's Petition for
Cancellation filed herein.

INTERROGATORY NO. 26

State the basis for the allegations asserted in paragraph 4 of Petitioner's Petition for

Cancellation filed herein.
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INTERROGATORY NO. 27
State the basis for the allegations asserted in paragraph 6 of Petitioner's Petition for
Cancellation filed herein.

INTERROGATORY NO. 28

State the basis for the allegations asserted in paragraph 7 of Petitioner's Petition for
Cancellation filed herein.
INTERROGATORY NO. 29

State the basis for the allegations asserted in paragraph 9 of Petitioner's Petition for
Cancellation filed herein.
INTERROGATORY NO. 30

State the basis for the allegations asseried in paragraph 13 of Petitioner's Petition for
Cancellation filed herein.
INTERROGATORY NO. 31

State the basis for the allegations asserted in paragraph 14 of Petitioner's Petition for
Cancellation filed herein.

INTERROGATORY NO. 32

State the basis for the allegations asserted in paragraph 15 of Petitioner's Petition for
Cancellation filed herein.
INTERROGATORY NO. 33

State the basis for the allegations asserted in paragraph 17 of Petitioner's Petition for

Cancellation filed herein.
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INTERROGATORY NO. 34
State the basis for the allegations asserted in paragraph 18 of Petitioner's Petition for
Cancellation filed herein.

INTERROGATORY NO. 35

State the basis for the allegations asserted in paragraph 19 of Petitioner's Petition for
Cancellation filed herein.

INTERROGATORY NO. 36

With respect to each and every one of the foregoing Interrogatories and the subparts
thereof, state:

(a) the identify of each person from whom information was obtained to answer each
Interrogatory,

(b) the identify of each person who gathered the information used in preparing
answers to each Interrogatory;

(c) the identify of each person who prepared and/or participated in the preparation of
the answer to each Interrogatory;

(d)  the identify of each person having responsibility for verifying the accuracy of the
answer to each Interrogatory;

(e) the identify of the documents and records consulted to obtain such information;
and

($9] where no information or only partial information is given in such answer, a

description of the efforts made to locate information needed for such answer.
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Respectfully submitted this the 17th day of December, 2001,

Anita Nesser

Baker Botts L.L.P.
2001 Ross Ave.
Dallas, Texas 75201
(214) 953-6790

Attorneys for Registrant
BELL PACKAGING CORP.

CERTIFICATE OF SERVICE

I hereby certify that a true and correct copy of Registrant's First Set Of Interrogatories to
Petitioner was served on the attorneys of record for Petitioner via First Class Mail, postage
prepaid, in envelopes addressed to the following on this the 17th day of December, 2001:

J.W. Gipple
Gipple & Hale

P.0O. Box 40513
Washington, DC 20016

WMecd.

Anita Nesser
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

BELL, INC,, §
§ Cancellation No. 31,904
Petitioner, §
§
Vs. § Mark: BELL PACKAGING
§ CORPORATION
§
BELL PACKAGING CORP., § Registration No. 2,089,082
8
Registrant.. §
§

REGISTRANT’S FIRST REQUEST
FOR THE PRODUCTION OF DOCUMENTS

Pursuant to Trademark Rule 2.120 and Rule 34 of the Federal Rules of Civil
Procedure, Bell Packaging Corp. (“Registrant™), by its attorneys, hereby requests that Bell, Inc.
(“Petitioner”) produce, within thirty (30) days of service hereof, the documents and things
identified below for inspection and copying at the offices of Baker Botts L.L.P., 2001 Ross
Avenue, Dallas, Texas 75201.

DEFINITIONS

All of the terms herein shall be defined as follows:

The words "document” or “documents” are defined to include any and all manner of
written, typed, printed, reproduced, filmed or re:corded material, and all photographs, pictures,
plans, drawings or other representations of any kind or anything pertaining, describing, referring
.or relating, directly or indirectly, in whole or in part, to the subject matter of each request, and
the term includes, but without limitation:

(1) Papers, books, journals, ledgers, statements, memoranda, reports, invoices, work

sheets, work papers, notes, transcription of notes, letters, correspondence, abstracts, diagrams,
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plans, blueprints, specifications, pictures, drawings, films, photographs, graphic representations,
diaries, calendars, desk calendars, lists, logs, publications, advertisements, instructions, minutes,
orders, messages, resumes, summaries, agreements, contracts, telegrams, telexes, cables,
recordings, or any other writing, typing, printing, photostatic or other forms of communications
that are recorded, reproduced or stored electronically as well as all notations on the foregoing;

(2) originals and all other copies not absolutely identical; and

(3) All drafts and notes (whether typed or handwritten or otherwise) made or
prepared in connection with each such documents, whether used or not.
B. The term "identify" when used with reference to a document or documents, means to
state, for each such document;

(1) its nature, e.g. letter, memorandum, photograph, etc.;

(2) its title or designation;

3) the date it bears;

4) the name, title, business affiliation, and business address of the person by whom
the document was prepared;

(5) the name, title, business affiliation, and business address of all persons to whom
the document was directed;

©) a statement of the subject and substance of the document;

€)) a precise description of the place where such document is presently kept,
including (i) the title or the description of the file in which such documents would be found, and
(i1) the exact location of such file;

(8) the name, titlt_a, business affiliation and business address of each person who

presently has custody of such document; and
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(9)  whether you claim any privilege as to such document and if so, a precise
statement of the facts upon which said claim of privilege is based.

C. The term "person” shall be deemed to mean, in the plural as well as in the singular, any
natural person, firm, association, partnership, corporation or other form of legal entity, as the
case may be.

D. The phrase "identify" when used with reference to a person or persons means to state, for
each such person:

(1) his, her, or its name;

(2) his, her, or its current business affiliation and title;

(3) his, her, or its current business address; if that be unknown, the last known
business address;

(4) If a natural person or persons, the business affiliation, business address and the
correct title of such person with respect to the business, organization or entity with which he or
she was associated.

E. The term "Bell, Inc." or "Petitioner” shall mean Bell Incorporated, the Petitioner
in this proceeding, its subsidiaries, affiliates, partners, joint venturers, directors, officers,
employees, agents, attorneys and all other persons under its control.

F. The term ‘“Registrant's Mark" shall mean the "BELL PACKAGING
CORPORATION" mark as identified in U.S. Registration No. 2,089,082, registered on August
19, 1997.

G. The term "Petitioner's Mark" shall mean the "BELL" mark as described in

Petitioner's Petition for Cancellation.
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INSTRUCTIONS

1. You shall produce all documents in a form which renders the documents
susceptible to copying. You shall produce all documents according to the specific request to
which the documents are responsive as they are kept in the usual course of business or organized
and labeled to correspond to the following requests.

2. If you are unable to comply fully with any request herein, you shall comply to the
extent possible and provide an explanation as to why full compliance is not possible.

3. If any document within the scope of this request is unavailable because it has been
destroyed, identify the document (by date, author, addressee, signatory, subject and length); state
when the document was destroyed and why; and identify the person who ordered the document
destroyed and all persons who participated in or have knowledge of such destruction.

4. All requests herein are directed to those documents which are in your possession,
custody or control, or within the possession, custody or control of your agents, servants, and
employees and your attorneys. They are also directed to those firms, corporations, partnerships
or trusts that you control, and to documents in possession, custody or control of employees,
agents, next friends, trustees, guardians and representatives of such entities.

5. Any document falling within the scope of this request which is withheld on the
basis of a claim of privilege, work product, or any other ground is to be identified in writing by
title, addressee, addressor, date and topic covered and length, and listed with a statement of the
ground alleged for withholding such document and shall identify all persons who have or have
had possession, custody or control of the document (or any portions thereof).

6. This request shall be deemed to be continuing. Your attention is also directed to

Rule 26(€)(2) of the Federal Rules of Civil Procedure which provides as follows:
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A party is under a duty seasonably to amend a prior response
to an interrogatory, request for production, or request for
admission if the party learns that the response is in some
material respect incomplete or incorrect and if the additional
or corrective information has not otherwise been made known
to the other parties during the discovery process or in writing.

DOCUMENTS AND THINGS TO BE PRODUCED

DOCUMENT REQUEST NO. 1:

A sample of each form of catalog, brochure, advertising, packaging, container, box, label,
or article of Petitioner bearing Petitioner's Mark.

DOCUMENT REQUEST NO. 2:

A sample of all references to Petitioner's Mark that have appeared on Petitioner's
website(s).

DOCUMENT REQUEST NO. 3:

All documents referring or relating to the acquisition of the right to use Petitioner's Mark
or any other rights therein by Petitioner from any other person or entity, and all documents which
comprise, relate to or refer to any assignment or any other transfer of rights in Petitioner's Mark
by Petitioner to any other person or entity.

DOCUMENT REQUEST NO. 4:

A copy of any applications for registration of Petitioner's Mark, including but not limited
to, applications for federal or state registration.
DOCUMENT REQUEST NO. 5:

All documents referring or relating to the first use and the first use in interstate commerce
made by Petitioner of Petitioner's Mark.

DOCUMENT REQUEST NO. 6:

All documents which state or indicate in any way the dollar amount of the monthly or
annual sales of any goods or services rendered in association with Petitioner's Mark since the

dates of first use of the Mark.
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DOCUMENT REQUEST NO. 7:

All documents which comprise, relate to or refer to any plans, projections or estimates of
the dollar volume of sales of goods or services rendered under Petitioner's Mark.

DOCUMENT REQUEST NO. 8:

All documents referring or relating to abandonment or cessation of use of the Petitioner's
Mark by Petitioner.
DOCUMENT REQUEST NO. 9:

Documents sufficient to show continuous use of Petitioner's Mark from its earliest use to
the present.

DOCUMENT REQUEST NO. 10:

Documents sufficient to show the channels of trade through which Petitioner's goods or
services are sold or rendered under Petitioner's Mark and identify the types of or classes of
recipients of such goods or services.

DOCUMENT REQUEST NQ. 11:

Documents sufficient to show the geographic location (city and state) of the recipients of
Petitioner's goods or services sold or rendered under Petitioner's Mark.

DOCUMENT REQUEST NO. 12:

All documents comprising, relating to or referring to each advertisement and proposed
advertisement for Petitioner's goods or services using Petitioner's Mark, including without
limitation advertisements in newspapers, magazines, handbills, promotional flyers, and
advertisements on radio and television.

DOCUMENT REQUEST NO. 13:

Copies of all press releases that reference Petitioner's Mark in any way.

DALD1:647107.1



DOCUMENT REQUEST NO. 14:

All documents referring or relating to each different catalog, circular, price list, brochure,
bulletin, flyer, sign, sales display, poster or other point of sale or promotional material using or
containing Petitioner's Mark which was ever circulated, distributed or displayed by or on behalf
of Petitioner to any member of the public or the trade.

DOCUMENT REQUEST NQ. 15:

All documents which comprise, refer to or relate to each plan, schedule or program of
advertising or promotional goods and services associated with Petitioner's Mark.

DOCUMENT REQUEST NO. 16:

All documents referring or relating to Petitioner’s expenditures and budget allocations for
advertising and promoting products or services under Petitioner's Mark.
DOCUMENT REQUEST NO. 17:

All documents referring or relating to Petitioner's knowledge or information of
Registrant's use of Registrant's Mark.
DOCUMENT REQUEST NO. 18:

All documents referring or relating to an order or inquiry relating to Petitioner's goods or
services, whether orally or in writing, which in any way indicate that the order, inquiry or
communication was intended for or related to Registrant and any response thereto.

DOCUMENT REQUEST NO. 19:

All documents referring or relating in any way to any instance or occasion of confusion
or mistake involving the source of origin of Petitioner's goods or services including inquiries as
to whether there was a connection, affiliation or association between Petitioner or its goods or
services and Registrant or its goods or services.

DOCUMENT REQUEST NO. 20:

All documents comprising, referring or relating to any search or investigation to

determine whether Petitioner’s mark was available for use by Petitioner.
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DOCUMENT REQUEST NO. 21:

All documents comprising, referring to or relating to an opinion from counsel concerning
whether Registrant's use of Registrant's Mark is likely to cause confusion, mistake or deception.

DOCUMENT REQUEST NO. 22:

All documents referring or relating to a restriction, limitation or change in the manner of
use of Petitioner's Mark.

DOCUMENT REQUEST NO. 23:

All documents comprising, referring or relating to an agreement, arrangement or other
understanding (including but not limited to licenses and joint venture agreements) with any other
person or company concerning the use of Petitioner's Mark.

DOCUMENT REQUEST NO. 24:

All documents referring or relating to any objection made by Petitioner to the use, or
application for registration or registration of any trade name, trademark or service mark on the
basis of its alleged similarity to Petitioner's Mark and any ensuing response or negotiations.

DOCUMENT REQUEST NO. 25:

All documents referring to, relating to, or comprising an objection by any person to
Petitioner's use, application for registration or registration of Petitioner's Mark and any response
thereto.

DOCUMENT REQUEST NO. 26:

All documents referring or relating to any survey, poll or similar investigation that has
been conducted by or on behalf of Petitioner relating to the likelihood of confusion between
Petitioner's Mark and Registrant's Mark.

DOCUMENT REQUEST NO. 27:

All documents which relate in any way to any survey, analysis or other investigation
which concerns the recognition or awareness of Petitioner's Mark by purchasers, customers

and/or the trade.
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DOCUMENT REQUEST NO. 28:

All documents relating to the document retention policy of Petitioner.

DOCUMENT REQUEST NO. 29:

All exhibits Petitioner intends to use in connection with these proceedings.

DOCUMENT REQUEST NO. 30:

Documents sufficient to show the current corporate structure of Petitioner, including the
identity of all of its officers and directors, its organizational units, and any decision-making
hierarchy or hierarchies.

DOCUMENT REQUEST NOQ. 31:

All documents relating to Petitioner's policies or practices concerning the receiving,
handling, archiving, or storing of consumer communications.

DOCUMENT REQUEST NQ. 32:

All documents relating to all marketing plans, sales strategies, or business objectives that
relate to, concern, or reference Petitioner’'s Mark, the goods or services sold under Petitioner's
Mark, or persons to whom the goods or services are advertised, promoted or sold.

DOCUMENT REQUEST NO. 33:

All documents that reflect or describe Petitioner's policies or practices as to the policing
of its trademark so as to protect proprietary rights Petitioner may have or claim in its Mark.

DOCUMENT REQUEST NO. 34:

All documents that reflect or describe Petitioner's policies as to the policing of its
trademarks so as not to infringe upon the rights of others.
DOCUMENT REQUEST NO. 35:

All documents, other than those produced in response to previous requests for

production, referring or relating to Petitioner's Mark or Registrant's Mark.
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Respectfully submitted this the 17th day of December, 2001,

By: OJ\MWJ

Anita Nesser

Baker Botts, L.L.P.
2001 Ross Ave.
Dallas, Texas 75201
(214) 953-6790

Attorneys for Registrant
BELL PACKAGING CORP.

CERTIFICATE OF SERVICE

I hereby certify that a true and correct copy of Registrant's First Set Of Requests for the
Production of Documents to Petitioner was served on the attorneys of record for Petitioner via
First Class Mail, postage prepaid, in envelopes addressed to the following on this the 17th day of
December, 2001:

J.W. Gipple
Gipple & Hale

P.O. Box 40513
Washington, DC 20016

WWUewd

Anita Nesser
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

BELL, INC,, §
§ Cancellation No. 31,904
Petitioner, §
§
VS, § Mark: BELL PACKAGING
§ CORPORATION
§
BELL PACKAGING CORP., § Registration No. 2,089,082
‘ §
Registrant.. §
§

REGISTRANT'S FIRST SET OF REQUESTS
FOR ADMISSIONS TO PETITIONER

Pursuant to Rule 36 of the Federal Rules of Civil Procedure and Trademark Rule of
Practice 2.120, Bell Packaging Corp. (“Registrant™), requests that Bell, Inc. (“Petitioner”) make
the following admissions in writing, separately, fully and under oath, within thirty (30) days
from the date of service hereof by mailing or otherwise delivering the answers to Baker Botts
L.L.P., 2001 Ross Avenue, Dallas, Texas 75201,

INSTRUCTIONS

1. These Requests seek responses from Petitioner, which are complete and fully
responsive as of the date the responses are executed, and which reflect or embody all relevant
information or documentation known to and within the custody and/or control of Petitioner as of
that date. Should Petitioner later learn that any response or production was incomplete, incorrect
when made, or though correct when made is no longer accurate, the response shall be timely

supplemented as required by Rule 26 of the Federal Rules of Civil Procedure.
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2, No part of a response shall be left unanswered merely because an objection is
interposed as to any part thereof. Where an objection is made to any Request, or subpart thereof,
the objection shall be made in writing and shall state all grounds with specificity.

3. If the information sought is not in Petitioner’s possession and/or control, indicate
the company and/or individuals who would have such knowledge.

4, In responding to the following Requests, please furnish all information available
to you, including information in the possession of your representatives, not merely information
within the personal knowledge of the person responding to these Requests. In the event the
admission to any Request is not within your knowledge, or a complete admission to a particular
Request is not possible or is objected to, your answer should so indicate and you should admit
the Request to the extent possible, stating why only a partial admission is given.

5. In the event that Petitioner objects to any Request herein based upon an allegation
of privilege (including work product) or immunity to discovery, it is requested that Petitioner
provide an appropriate privilege log which identifies the nature of the privilege which is being
claimed as well as information necessary to establish the necessary elements of the privilege.

DEFINITIONS

The definitions set forth in Registrant’s First Set of Interrogatories to Petitioner,
served concurrently herewith, are incorporated herein by reference.

REQUESTS FOR ADMISSION
REQUEST TO ADMIT NO. 1:

Admit that Exhibit A attached hereto is a true and correct copy of a webpage from

Petitioner's website showing representative samples of Petitioner's LXE (or "Letter Express

Envelope") products.

REQUEST TO ADMIT NO. 2:

Admit that Exhibit B attached hereto is a true and correct copy of a webpage from

Petitioner's website showing representative samples from Petitioner's "Mailer Products" line.
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REQUEST TO ADMIT NO. 3:

Admit that Exhibit C attached hereto is a true and correct copy of a webpage from
Petitioner's website showing representative samples from Petitioner's "General Purpose Folding
Carton" product line.

REQUEST TO ADMIT NO. 4;

Admit that Exhibit D attached hereto is a true and correct copy of a webpage from
Petitioner's website showing representative samples from Petitioner's "Clamshell” product line.

REQUEST TO ADMIT NO. 5:

Admit that Exhibit E attached hereto is a true and correct copy of a webpage from
Petitioner's website entitled "History."
REQUEST TO ADMIT NO. 6:

Admit that Exhibit F attached hereto is a true and correct copy of a webpage from
Petitioner's website entitled "Qur Process."

REQUEST TO ADMIT NO. 7:

Admit that a variety of trademarks are used on Petitioner's LXE (or "Letter Express
Envelope") products.
REQUEST TO ADMIT NO. §:

Admit that the trademark BELL is not used on Petitioner's LXE (or "Letter Express
Envelope") products.
REQUEST TO ADMIT NO. 9:

Admit that a variety of trademarks are used on Petitioner's "Mailer Products" line.

REQUEST TO ADMIT NO. 10:

Admit that the trademark BELL is not used on any goods in Petitioner's "Mailer

Products” line.
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REQUEST TO ADMIT NO. 11:

Admit that a variety of trademarks are used on Petitioner's "General Purpose Folding
Carton" product line.
REQUEST TO ADMIT NO. 12;

Admit that the trademark BELL is not used on Petitioner's "General Purpose Folding
Carton" product line.
REQUEST TO ADMIT NO. 13:

Admit that a variety of trademarks are used on Petitioner's "Clamshell" product line.

REQUEST TO ADMIT NO. 14:

Admiit that the trademark BELL is not used on Petitioner's "Clamshell" product line.

REQUEST TO ADMIT NO. 15:;

Admit that Petitioner does not use the mark BELL on any goods whatsoever in interstate
commerce in the United States.

REQUEST TO ADMIT NO. 16;

Admit that Petitioner only uses BELL INCORPORATED as a trade name to identify the
corporation Bell Incorporated, formerly known as Bell Paper Box, Inc.
REQUEST TO ADMIT NO. 17:

Admit that Petitioner's goods are not advertised or sold in the same channels of trade as
Registrant's goods.
REQUEST TO ADMIT NO. 18:

Admit that Registrant’s goods and Petitioner's goods are neither related in any manner nor
marketed under circumstances such that they are likely to be encountered by the same persons
under circumstances that would give rise, because of the marks used thereon, to the mistaken

belief that they originate from or are in some way associated with the same producer.

DALO1:646500.1



Respectfully submitted this the 17th day of December, 2001,

Anita Nesser

Baker Botts, L.L.P.
2001 Ross Ave.
Dallas, Texas 75201
(214) 953-6790

Attorneys for Registrant
BELL PACKAGING CORP.

CERTIFICATE OF SERVICE

I hereby certify that a true and correct copy of Registrant's First Set Of Requests for
Admissions to Petitioner was served on the attorney of record for Petitioner via First Class Mail,
postage prepaid, in envelopes addressed to the following on this the 17th day of December,
2001:

J.W. Gipple
Gipple & Hale

P.0. Box 40513
Washington, DC 20016

W\ ecwd

Anita Nesser
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LXE (Letter Express Envelope) Product Line

INCORPORATED
Proven Packaging Performance

Certifications
About Us
Contact Us

Home

http://www.bell-inc.com/product_Ixe.htm

General

{

Clamshells

Page 1 of 1
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LXE Mailers General Clamshells
Certifications
About Us
Contact Us
Home
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General Purpose IFolding Carton Product Line Page 1 of 1

() .

LXE Mailers General Clamshells

Certifications

About Us

Contact Us

Home

http://www.bell-inc.com/product_foldcar.htm 12/17/2001
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Clamshell Product Line Page 1 of |
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Mailers General Clamshells

Certifications

About Us

Contact Us

Hame

http://www.bell-inc.com/product_clam.htm 12/17/2001
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Information about Bell Incorporated Page 1 of 2

troten For gning Fonfornsnes

History

Product Lines

Bell Incorporated is an independently owned packaging

Certifications company which designs and manufactures packaging for many
markets, including: food packaging, retail consumer goods,
Contact Us mailers (technology & direct mail), LXE overnight envelopes,

convenience food packaging, and wholesale meat processing.
Home
BELL began in 1920 as a producer of rigid boxes for the
confectionery and retail markets. Today, Bell Incorporated
features a 19,000 square foot just-in-time manufacturing
facility, supported by a 145+ person team of dedicated
employees whose key job is providing value for our domestic
and international clients.

Our manufacturing facilities and technologically advanced
equipment operating 24 hours a day, 7 days a week, have the
turnkey capabilities to take your project from concept to
completion. And with over 80 years in the packaging industry,
we have the experience to make the process simple and cost-
efficient for you.

Our performance is proven. We deliver on our packaging
promises. We offer a total capacity exceeding 800,000,000
pieces annually. That puts us in the top 10% of approximately
200 independent converters in the U.S.

We have not lost our focus on our customers! In a
recent five-year period, we maintained a customer
retention rate of more than 95%.

We've developed the resources and experience we need to
provide cost-effective manufacturing and direct and just-in-
time distribution according to the needs of our clients.

All so that we can offer shorter lead times, competitive
pricing and our commitment to building a long-term
relationship with you. (please see our Mission Statement)

Location

Located at the intersection of two major interstate highways
and with excellent working relationships with several major

http://www.bell-inc.com/aboutus.htm 12/17/2001




Intformation about Bell Incorporated Page 2 of 2

- {
common carriers and truckload carriers, BELL can ship to meet
your schedule. We even have the capabilities to ship and

receive via rail. If temporary staging is what your project
requires, we can administer that, too.

Bell Incorporated is located at

1411 N. D Avenue, Sioux Falls, SD 57104

http://www.bell-inc.com/aboutus.htm 12/17/2001
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Our Process

1l
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FRECEQAPORAT! B
Froten Faelaning Perforinanos

Page 1 of 2

Product Lines

Certifications

About Us

Contact Us

Home

We offer graphic designers
and design engineers to
help create your customer
packaging.

Our structural design
department provides
research and development
assistance on new product
introductions. We hold
numerous patents for
unique package designs.

Whether handling films
and proofs or running
automated platemaking
functions, our prepress

| team uses a state-of-the-art
checkpoint system to
ensure excellent quality
and cost efficiency in your
g project.

On-site sales and in-house
service staff facilitate your
project’s development with
online inquiries, inventory,
ordering, WIP reports and

Jollow up.

http://www.bell-inc.com/process.htm 12/17/2001
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-

-

-

Page 2 of 2

1 .
Qur 75,000 square foot
warehouse and distribution
' center allows us to provide
efficient staging and
shipping and our central
U.S. location at the
intersection of two major
interstate highways helps
us to ship cost-effectively
across the U.S.

http://www.bell-inc.com/process.htm 12/17/2001






IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

( BEFORE THE TRADEMARK TRIAIL AND APPEAL BOARD
BELL, INC.
Petitioner
* Cancellation No. 31904
V.
*
BELL PACKAGING CORP.
*
Respondent

PETITIONER’S RESPONSES TQO REGISTRANT’S
FIRST SET .OF INTERROGATORIES

INTERROGATORY NO. 1

State the facts and circumstances surrounding Petitioner's decision to adopt the Mark,

including the reasoning and rationale behind the decision.

RESPONSE 1: Petitioner objects to this interrogatory as being so vague and broad

as to defy any comprehensive response. Bell Paper Box, Inc. was purchased by the present

owner, Mark Graham in 1976, On information and belief, the company had been doing

business as “Bell Paper Box” for more than fifty (50) years prior to the purchase in 1976,

In December 2000, the name was changed to Bell, Inc. because “Paper Box” was considered

an inadequate description of Petitioner’s product line.

DEPOSITION

EXHIBIT

&
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INTERROGATORY NO. 2

State the names, addresses, titles or positions of each person responsible for, participating

in or having knowledge of the selection, adoption and use of the Mark by Petitioner including the

identity of the person o persons who originally suggested use of the Mark.

RESPONSE 2: Such person or persons are not known to Petitioner.

INTERROGATORY NO. 3

Identify and describe each and every product on or in connection with which Petitioner

uses, has used or intends to use the mark.

RESPONSE 3: Petitioner objects to this interrogatory as being too broad and
vague, In its Petition to Cancel, Petitioner has identified its product line as paperboard
packaging goods. It has produced thousands of such products and has no way of

identifying and describing each individual product. Three broad categories are; (1) folding

cartons, (2) overnight letters and (3) convenience store packaging.
INTERROGATORY NO. 4

For each product identified in answer to Interrogatory No. 3, state whether such product
has been sold in interstate commerce and, if so, state the date on which such product was first

sold to a customer, whether such use continues today and, if not, the date and reasons for

discontinuance. "
RESPONSE 4: See objection to Interrogatory 3. All of Petitioners products are

sold in interstate commerce.



INTERROGATORY NO. 5

Identify all of Petitioner's agents, employees, associates, predecessors and successors and

entities affiliated or related with Petitioner which were or are responsible for or involved in the

.....adoption, use, manufacture, sale and/or distnbution . of..the..goods - identified--in-answer-4o - - - - oo

Interrogatory No. 3, and with respect to each such individual or entity state:

the location of all offices and places of business and telephone numbers thereof;

the products sold and/or distributed by each such individual or entity;
the nature and scope of their responsibility and/or involvement with the Mark,

including the periods of such responsibility and/or involvement; and

-
{

(a) their full name;

(®)

(c) * the nature of each sich business;

(d)

(e)

63 identify the officers, directors or agents thereof.

=

RESPONSE 5: Petitioner objects to the interrogatory as unnecessarily burdensome.

Identifying all such entities would be an impossible task. However, the people primarily

engaged in marketing are: Mark Graham, President; Marianne Von Seggern,

Administrative Manager (Marketing); Brad O. Brown, Chief Financial Officer.

INTERROGATQRY NO. 6

For each product identified in answer to Interrogatory No. 3, state the total sales in the

United States in terms of unit and dollar VOIUIIIC, by year, since the date the Mark was ﬁI'St used

on said products.




RESPONSE 6: See objection to Interrogatory No. 3. Petitioner does not keep such

records on a per product basis.
' !
INTERROGATORY NO. 7 }

For each product identified in answer to Interrogatory No. 3 identify:

e S e,

(a) the class of Burchasérs (by»economic class or type)'. (1)1:;te£1de;1r;s the nL;it:irﬁ;{te
consumers of Petitioner's products and (2) which have been and will be offered an
opportunity to purchase Petitioner's products; and

(b) the geographical areas of distribution for -such products in the United States,
specifying the states in which said products have been sold or distributed for each

calendar year subsequent to the alleged first use of the Mark in interstate

commerce.

RESPONSE 7: See objection to Interrogatory No. 6 and Response to Interrogatory

No. 4.

INTERROGATORY NO. 8

For each product identified in answer to Interrogatory No. 3, describe the channel(s) of
trade through which the product is distributed or intended to be ch'stﬁbuted, including:
(a) the manner in which such product is distributed or otherwise made available
identifying by category all distributors, brokers and/or sales agents, if any;
(b)  the type of entities and/or outlets at which said product is sold to the ultimate
purchaser identifying ten (10) typical outlets for such products, by name and
address; and

(c) the manner in which such products are sold.

T Ram ol ’



. RESPONSE 8: See objection to Interrogatory No. 6.

INTERROGATORY NO.

Identify the persons/entities who are principally responsible for the:

(a)  creation;
(b) sales, marketing; and
(c) promotion and advertising of each product identified in answer to Interrogatory

No. 3.

RESPONSE 9: Petitioner objects to this Interrogatory as being confusingly vague,

e.g. (a) creation of what? Also, see response to Interrogatory No. 5.

INTERROGATORY NO. 10~ 7~

For each product identified in answer to Interrogatory No. 3, state the total dollar amount
Petitioner has spent in advertising and promoting such products for each year through 2001 and
the amount Petitioner intends to spend during 2002, and identify each advertisement for such

product which has been, or is intended to be, published, broadcast or displayed, and for each

such advertisement:

(a) state the date on which it was or will be published, broadcast, displayecl or
distributed;

(b) if a prnnt media advertisernent, identify the publication in which such
advertisement appeared or will appear by name, date and page number;

(c) if a broadcast advertisement, identify the radio or television station or petwork
over which such advertisement was or will be broadcast and state the length of the
commercial and the date and time of broadcast; and

(d) state the total amount of money spent or budgeted for such advertisement,

including but not limited to, cost of space or time, production costs, and agency



RESPONSE 10: See objection to Interrogatory No. 6. Also, Petitioner dees not

keep records on a per product basis. Petitioner can offer evidence of general advertisings
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and promotional expenditures for the past ten years.

- INTERROGATORY NO. 11

For each product identified in answer to Interrogatory No. 3, identify all. catalogs,
circulars, leaflets, sales or promotional literature, -brochures, bulletins, fliers, signs, sales
displays, posters, labels, packaging, point of purchase displays and other promotional material

bearing Petitioner’s Mark which have been, are, or are intended to be distributed or displayed in

* the United States by or on behalf of Petitioner, and for each such item state:

(a) each date on which or the inclusive dates during which said item was or is 1o be
distributed and the manner in which said item was or is to be distributed;

(b) the approximate quantity of each such item which was or is to be distributed; and

(c) the geographic area (by city, county or state) where said item or copies thereof

were or will be distributed or displayed.
RESPONSE 11: See objection to Interrogatery No. 10.

INTERROGATORY NO. 12

For each product identified in answer to Interrogatory No. 3, state whether Petitioner has
promoted or exhibited any products bearing the Mark at any conventions, trade shows or
exhibitions, or has any plans to do so, and if so, state the title, dates and location of each such

convention, trade show or exhibition and the products exhibited or expected to be exhibited.



L UV

RESPONSE 12: See objection te Interrogatory No. 3. Petitioner has a booth ata

few industry trade shows each year.

INTERROGATORY NO. 13

L A A i il e A E : . -

For each product identified in answer to Interrogatory No. 3, state whether said products

" have been the subject of any article or articles in any magazines, journals or other literature. If

so, identify the article or articles by the name of the publication and the issue and date such

article or articles appeared.

RESPONSE 13: An article on Petitioner and its owner was published in the Argus
Leader on Sunday, March, 28, 1993. The article discussed the growth of Bell and the
entrepreneurial spirit. The Argus Leader is published in Sioux Falls, South Dakota with
distribution primarily in South Daketa, northwest Iowa and southwest Minnesota. There

was also a June 5, 1999 article in the Washington Post on the South Dakota job market and

Petitioner was mentioned in the article,

el
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INTERROGATORY NO. 14

For-each product identified in answer to Interrogatory No. 3, identify all administrative or

judicial proceedings in which Petitioner is or has been involved relating to the Mark other than

_._the instant action, then state the title, docket number, and tribunal of the proceeding and describe

its final outcome or current status.

RESPONSE 14: None
INTERROGATORY NO. 15

Identify any and all grants, licenses, authorizations or assignments regarding the Mark

and identify all documents referring or relating to each such grant, license, authorization an( .

assignment and each amendment or modification thereof For each and evex;y third party who is
now authorized or ever was authorized to use the Mark, describe the scope of such authorization
including:

(a) the identity of the third party;

(b)  the product(s) for which use is or was authorized;

(c) the date of authorization; and
(@ the method by which Petitioner controls the nature and quality of the product(s)

for which use of the Mark is or was authorized.

RESPONSE 15: There are ncae.

INTERROGATORY NO. 16

Identify any and all third party marks or names of which Petitioner is aware consisting of
or incorporating the element BELL, or terms similar thereto, and all documents relating or

referring thereto.



RESPONSE 16: Bellmark Packaging; Bell helmets; Bell telephones; Petitioner has

( "not identified any document relating thereto.

INTERROGATORY NO. 17

“{dentity the dﬁtﬁ“ﬁﬂd&ﬁe&eﬁs@sth@@i;eumm:sésnmmgggﬁﬁoncfs first knowledge

of Registrants mark BELL PACKAGING CORPORATION -and all. documents relating or

referring thereto.

RESPONSE 17: Petitioner’s attorney, J.W. Gipple, discovered the Registration No.
2,089,082 in January, 2001, and reported it to the Petitioner in a letter dated January 31,
2001, which is the only document relating or referring thereto and which is considered

privileged attorney client communication.

* INTERROGATORY NO. 18

State whether Petitioner, or any individual(s) or other company(s) or organization(s)
acting on Peﬁtioner‘é behalf, has conductect or authorized any other individual or company to
conduct a survey, investigation, study, or market test (hereinafter "Survey”) relating to the Mark
or the products sold under the Mark or Registrant's BELL PACKAGING CORPORATION mark
including, but pot limited to, surveys relating to public recognition, CORSUMET acceptance,
secondary meaning or confusion and, if so, identify:

(a)' each individual or entity who was or is in charge of conducting each Survey;

(d) each report Or summary of the results thereof, whether written or oral and, if oral,

state the contents thereof and identify the persons making and receiving such

report or summary and each person having knowledge thereof; and

{c) cach document relating to, reflecting, supporting or generated in the
consideration, planning, conduct or reporting of any such Survey, or the results or

substance thereof.



RESPONSE 18: There are none.

/-w\l

INTERROGATORY NO. 19

Identify each expert witness whose testimony Petitioner may '01_' will rely upon in

o o e T a8 " e 35 e e A e
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connection with the instant proceeding involving any of the issues in this case including, but not
limited to, any rights you assert in the Mark, and with respect to each such witness state:

(a)  the subject matter on which he or she 1s expected to testify, and;

(b) the substance of the facts and opinions on which the expert is expected to testify,

and summarize the ground for each opinion.

. RESPONSE 19: None as yet identified.

INTERROGATORY NO. 20

Identify all individuals whose testimony Petitioner may or will rely upon in this

proceeding and provide a brief statement of the expected testimony of such witnesses.

RESPONSE 20: None as yet identified.

INTERROGATORY NO. 21

Identify all exhibits upon which Petitioner may or will rely upon during the testimony
period of this proceeding and provide a brief statement of the contents or significance of such

exhibits.




RESPONSE 21: None as yet identified.

P
[t

( INTERROGATORY NO. 22

Identify every objection Petitioner has made to the use by another of any trademark,
‘...,,-_h.__-.._mscmicamark.@rqxade.gamemmpxrissd-e%aﬁy-tefmwaﬂeged-wbe*conﬁ;singlysirrti‘l‘ar‘to‘the”Ma:‘fk.‘“" B
For each such objection state:

(a) a description of the mark to which objection was made;

(b) the date of the objection;

(c)  the identity of the person to whom the objection was made;

(d)  the goods, services or business in connection with which the objectionable mark

was used;

(e) the disposition of the objection; and (f) the identity of all documents pertaining to

the objection including settlement agreements.

RESPONSE 22: There are none.

INTERROGATORY NO. 23

Identify every objection Petitioner has received from others in reference to Petitioner's
use or registration of the Mark. For each such objection state:
(a) the identity of the obje;cton
(b) the date of the objection;
(c) the reason for the objection;
(d) the di5positi0ﬁ of the objection; and—m -

(e) the identity of all documents or writings pertaining to the objectioﬁ mnchuding

settlement agreements.



RESPONSE 23: There are none.

INTERROGATORY NO. 24

State the basis for the allegations asserted in paragraph 2 of Petitioner's Petition for

© ™

" Cancellation filed herein.
INTERROGATORY NO. 25
State the basis for the allegatiqns asserted in paragfaph 3 of Petitioner's Petition for
Cancellation filed herein.
INTERRQGATORY Nd. 26
State the basis for the allegations asserted in paragraph 4 of Petitioner's Petition for

Cancellation filed herein.

INTERROGATORY NO. 27

State the basis for the allegations asserted in paragraph 6 of Petitioner's Petition for

Cancellation filed herein.

INTERROGATORY NO. 28

State the basis for the allegations asserted in paragraph 7 of Petitioner's Petition for

Cancellation filed herein.

INTERROGATORY NO. 29

State the basis for the allegations asserted in paragraph 9 of Petitioner's Petition for

Cancellation filed herein.

INTERROGATORY NO. 30

State the basis for the allegations asserted in paragraph 13 of Petitionef’s Petition for

Cancellation filed herein.



INTERROGATORY NQO. 31

(.

State the basis for the allegations asserted in paragraph 14 of Petitioner's Petition for

Cancellation filed herein.

s NTERR OGAPORY NG R m oo -

State the basis for the allegations asserted in paragraph 15 of Petitioner's Petition for

Cancellation filed herein. -

INTERROGATORY NO. 33

State the basis for the allegations asserted in paragraph 17 of Petitioner's Petition for

Cancellation filed herein.

INTERROGATORY NO. 34

A State the basis for the allegations asserted in paragraph 18 of Petitioner's Petition for

Cancellation filed herein.

INTERROGATORY NO. 35

State the basis for the allegations asserted in paragraph 19 of Petitioner's Petition for

Cancellation filed herein.

RESPONSES 24 through 35, are a series of “state the basis for” allegations in the

petition to cancel. The basis for the allegations is fact, which petitioner wiil attempt to

prove in the course of this proceeding.




INTERROGATORY NO. 3

With respect to each and every one of the foregoing Interrogataries and the subparts
thereof, state:
(a) the identify of each person from whom infqrmation was obtained 0 answer each
Interrogatory;
S ¢ ¥ '*”mE"idcntify—’?:}f*each ~person—who -gathered - the -information- ﬁsed’“'i“"'m'"c:*fféﬁji‘"g" S s
answers to each Interrogatory;
(c) the identify of each person who prepared and/or participated in the preparation of
the answer to each Interrogatory;
(d)  the identify of each person having responsibility for verifying the accuracy of the
answer to each Interrogatory;
(e) the identify of the documents and records consulted to obtain such information;
and
(f) where no information or only partial information is given in such unswer, a

description of the efforts made to locate information needed for such an:;wcr

RESPONSE 36 a-f: Petitioner objects to this Interrogatory as vague and Udluly
burdensome. Petitioner cannot identify each person who may have gathered or proyjgeq
information, nor the documents and records consulted. However, the persons wlhy

prepared the responses and are primarily responsible therefor, are: J.W. Gipple,

Petitioner’s attorney and Bradley O’ Brown, Petitioner’s Chief Financial Officer,



,‘h\

The undefsigned being hereby warned that willful false statements and the like so made
are punishable by fine or imprisonment, or both, under 18 U.S.C. 1001, and that such willful
false statements may jeopardize the validity of the application or any resulting registration,
- declares.that-he/she.is properly.-authorized.to-execute-the foregoing responses-on-behalfofthe - o — .
applicant; he believes all statements made of his/herlown knowledge are true and all statements

made on information and belief are believed to be tnye.

Sl o e

Signature

Bradlev O. Brown
Name

Layq oo
Date

- JW. Gipple
GIPPLE & HALE
(703) 448-1770 Ext. 302
P. O. Box 40513
Washington, D.C. 20016
Attorney Ref.: Z-1604



CERTIFICATE OF SERVICE

I hereby certify that the foregoing PETITIONER’S RESPONSES TO
REGISTRANT’S FIRST SET OF INTERROGATORIES are being served on Anita Nesser,
Counsel for Respondent, BAKER BOTTS, LLP, 2001 Ross Avenue, Suite 600, Dallas, Texas
75201-2980, by first class mail, postage prepaid, this 'Zji)— day of February, 2002.
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'BELL, INC.

IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

TN

Petitioner
* Cancellation No. 31904

v.
BELL PACKAGING CORP.

Respondent

PETITIONER’S RESPONSES TO REGISTRANT’S
REQUEST FOR PRODUCTION

DOCUMENT REQUEST NO. 1:

A sample of each form of catalog, brochure, advertising, packaging, container, box, label,
or article of Petitioner beaﬁng Petitioner's Mark.

RESPONSE 1: Petitioner objects to this request as being unduly burdensome. Petitioner
does not have copies of each such form as has been used over the years. Petitioner produces
herewith as Exhibit F the folder and brochure which is presently Petitioner’s main marketing
piece.

DOCUMENT REQUEST NO. 2:

A sample of all references to Petitioner's Mark that have appeared on Petitioner's

website(s).

DEPOSITION
EXHIBIT

7




RESPONSE 2: Exhibits A through E to Registrant’s Requests for Admission are copies
/
U of webpages from Petitioner’s website. They comprise samples of all such references to

Petitioner’s mark.

e PO CMENF-REQUEST-NO-3: e -

All documents referriﬁg or relating to the acquisition of the right to use Petitioner's Mark

et e 3 mman s+ o - i e i
[T . - remeienmnin - -
et -t A b el il

or any other rights therein by Petitioner from any other person or entity,:and all documents which

comprise, relate to or refer to any assignment or any other transfer of rights in Petitioner's Mark

by Petitioner to any other person or entity.

RESPONSE 3: Petitioner will produce a copy of the document by which Mark Graham

acquired to assets of Bell Paper Box Co.

~

DOCUMENT REQUEST NO. 4:
A copy of any applications for registration of Petitioner's Mark, inchuding but not limited

to, applications for federal or state registration.

RESPONSE 4: There are none.

DOCUMENT REQUEST NO. 5:

All documents referring or relating to the first use and the first use i interstate commerce

made by Petitioner of Petitioner's Mark.

RESPONSE 5- First use was by the predecessor of the present owner and occurred some

80 years ago.



DOCUMENT REQUEST NO. 6:

All documents which state or indicate in any way the dollar amount of the monthly or

annual sales o i ; s . o
( ,_ f any goods or services rendered in association with Petitioner's Mark g

Since the
dates of first use of the Mark. |

B VT U FPE UG U

RESPONSE 6: Petitioner objects to this Request as being unduly broad and vague.
Petitioner’s sales over the last ten years have been on average in excess of $24,000,000 per year.

Current annual sales are in excess of $30 million.

- DOCUMENT REQUEST NO. 7:
All documents which comprise, relate to or refer to any plans, projections or estimates of

the dollar volume of sales of goods or services rendered under Petitioner's Mark.

RESPONSE 7: There are none.

' DOCUMENT REQUEST NO. 8:

All documents referring or relating to abandonment or cessation of use of the Petitioner's

Mark by Petitioner.

RESPONSE 8: There are none.

DOCUMENT REQUEST NO. 9:
Documents sufficient to show continuous use of Petitioner's Mark from its earliest use to

the present.

RESPONSE 9: All such documents have not yet been identified, but will be made

available to Registrant, when identified.



DOCUMENT REQUEST NO. 10:

Docurnents sufficient to show the channels of trade through which Petitioner's goods or

recipients of such goods or services.

RESPONSE 10: There are none.

. DOCUMENT REQUEST NO. 11:
Documents sufficient to show the geographic location (city and state) of the recipients of

Petitioner's goods or services sold or rendered under Petitioner's Mark.

*  RESPONSE 11: There are none.

DOCUMENT REQUEST NO. 12:

All documents comprising, relating to or referring to each advertisermnent and proposed

advertisement for Petitioner's goods or services using Petitioner's Mark, including without

" limitation advertisements in newspapers, magazines, handbills, promotional flyers, and

advertisements on radio and television.

RESPONSE 12: See Response to Request No. 1.
DOCUMENT REQUEST NO. 13:

Copies of all press releases that reference Petitioner's Mark in any way.

RESPONSE 13: Petitioner is aware of none.

DQCUMENT REQUEST NO. 14:

All documents referring or relating to each different catalog, circular, price list, brochure,

bulletin, flyer, sign, sales display, poster or other point of sale or promotional material using or
containing Petitioner's Mark which was ever circulated, distributed or displayed by or on behalf

of Petitioner to any member of the public or the trade.



RESPONSE 14: See Response to Request No. 1.

DOCUMENT REQUEST NO. 15

-

~—A-docients whiehmp&ése#efe&dml&@@&&&h@l% schedule or program of

advertising or promotional goods and services associated with Petitioner's Mark.

RESPONSE 15: See Response to Request No. 1.

DOCUMENT REQUEST NO. 16:
All documents referring or relating to Petitioner's expenditures and budget allocations for

advertising and promoting products or services under Petitioner's Mark.

RESPONSE 16: Petitioner will produce information as to its advertising and promotional

expenses as specified in response to Interrogatory No. 10.

DOCUMENT REQUEST NO. 17:

All documents referring or relating to Petitioner's knowledge or information of

Registrant's use of Registrant's Mark.

RESPONSE 17: There are none.



RESPONSE 14: See Response to Request No. 1.

DOCUMENT REQUEST NO. 13:

All documents which comprise, refer to or relate to each plan, schedule or program of

'advei'tising' or ﬁrdmotlonal"gciéds A Services associated - With Petitioner’sarke e e oot

RESPONSE 15: See Response to Request No. 1.°

DOCUMENT REQUEST NO. 16:
All documents referring or relating to Petitioner's expenditures and budget allocations for

advertising and promoting products or services under Petitioner's Mark.

- RESPONSE 16: Petitioner will produce information as to its advertising and promotional

expenses.

DOCUMENT REQUEST NO. 17:

All documents referring or relating to Petitioner's knowledge or information of

Registrant's use of Registrant's Mark.

RESPONSE 17: There are fione.

DOCUMENT REQUEST NO. 18:
All documents referring or relating to an order or inquiry relating to Petitioner's goods or
services, whether orally or in writing, which in any way indicate that the order, inquiry or

communication was intended for or related to Registrant and any response thereto.




RESPONSE 18: There are none yet identified by Petitioner.

DOCUMENT REQUEST NO. 19:

All documents referring or relating in any way to any instance or occasion of confusion

eI ko i AR

or mistake involving the source of origin of Petitioner's goods or services including inquiries as
to whether there was a connection, affiliation or association between Petitioner or its goods or

services and Registrant or its goods or services.

RESPONSE 19: There are none yet identified by Petitioner.
DOCUMENT REQUEST NO. 20:

All documents comprising, referring or relating to any search or investigation to

determine whether Petitioner’s mark was available for use by Petitioner.

RESPONSE 20: There are norne.

DQCUMENT REQUEST NO. 21:

All documents comprising, referring to or relating to an opinion from counsel concerning

whether Registrant's use of Registrant's Mark is likely to cause confusion, mistake or deception.

RESPONSE 21: There are none, other than that identified in response to Interfogatory

No. 17.

DOCUMENT REQUEST NO. 22:

All documents referring ot relating to a restriction, limitation or change in the manner of

use of Petitioner’s Mark.

RESPONSE 22: There are none,



( ' DQCUMENT REQUEST NO. 23:

All documents comprising, referring or relating to an agreement, arrangement or other

understanding (including but not limited to licenses and joint venture agreements) with any other

[ R S _

person or company concerning the use of Petitioner's Mark.

RESPONSE 23: There are none

DOCUMENT REQUEST NOQ. 24:

All documents referring or relating to any objection made by Petitioner to the use, or

application for registration or registration of any trade name, trademark or service mark on the

" basis of its alleged similarity to Petitioner's Mark and any ensuing response or negotiations.

RESPONSE 24: There are none.

DOCUMENT REQUEST NQ. 25:

All documents referring to, relating to, or comprising an objection by any person to
Petitioner’s use, application for registration or registration of Petitioner's Mark and any response

thereto.

RESPONSE 25; There are none.

DOCUMENT REQUEST NO. 26:

All documents referring or relating to any survey, poll or similar investigation that has
been conducted by or on behalf of Petitioner relating to the likelihood of confision between

Petitioner's Mark and Registrant's Mark.



( RESPONSE 26: There are none.
DOCUMENT REQUEST NO. 27:

All documents which relate in any way to any survey, analysis or other investigation
-<om---——which~concems—the-recognition-or-awareness—-of-Petitioneris—Mark--by ~purchasers;—CUSIOMEES— - ~—mrswme

and/or the trade.
RESPONSE 27: There are none.

DOCUMENT REQUEST NO. 28:

All documents relating to the document retention policy of Petitioner.

RESPONSE 28; There are none.

DOCUMENT REQUEST NO. 29:

-( " All exhibits Petitioner intends to use in connection with these proceedings.

RESPONSE 29: There are none, yet identified by Petitioner.

DOCUMENT REQUEST NO. 30:
Documents sufficient to show the current corporate structure of Petitioner, including the
identity of all of its officers and directors, its organizational units, and any decision-making

hierarchy or hierarchies.

RESPONSE 30: See objection and response to Interrogatory 1.

DOCUMENT REQUEST NO. 31:
All documents relating to Petitioner's policies or practices conceming the receiving,

handling, archiving, or storing of consumer communications.



. RESPONSE 31: There are none.
( - DOCUMENT REQUEST NO. 32:

All documents relating to all marketing plans, sales strategies, or business objectives that

relate to, concem, or reference Petitioner's Mark, the goods or services sold under Petitioner's

ot e A e iy

Mark; or persons to whom the goods or services are advertised, promoted or sold.

RESPONSE 32: There are none.

DOCUMENT REQUEST NO. 33:

All documents that reflect or describe Petitioner's policies or practices as to the policing

of its trademark so as to protect proprietary rights Petitioner may have or claim in its Mark.

RESPONSE 33: There are none.

DOCUMENT REQUEST NO. 34:

All documents that reflect or describe Petitioner's policies as to the policing of its

trademarks so as not to infringe upon the rights of others.

RESPONSE 34: There are none.

DOCUMENT REQUEST NO. 35:

All documents, other than those produced in response to previous requests for

production, referring or relating to Petitioner's Mark or Registrant's Mark.

RESPONSE 35: Petitioner objects to this request as being too broad and vague.



The undersigned being hereby warned that willful false statements and the like so made
. ( ' are punishable by fine or imprisonment, or both, under 18 U.S.C. 1001, and that such willful

false statements may jeopardize the validity of the application or any resulting registration,

: m--m‘ma_deeiaﬁesathatnhe.t’-sh@-isapmperly.,au.thex;ized-‘to,executesile‘fmegoiuggnesp@nseston.bshalfﬁaﬁ.t;he
applicant; he believes all statements made of his/her own knowledge are true and all statements

made on information and belief are believed to be true.

€. .50, o S

Signature

Bradlev O. Brown
Name

Loy bboon
Date

ki - LW. Gipple

{ ' GIPPLE & HALE

‘ (703) 448-1770 Ext. 302
P. O. Box 40513
Washington, D.C. 20016
Attorney Ref.: Z-1604



CERTIFICATE OF SERVICE

I hereby certify that the foregoing PETTTIONER’S RESPONSES TO
REGISTRANT’S REQUESTS FOR PRODUCTION are being served on Anita Nesser,
Counsel for Respondent, BAKER BOTTS, LLP, 2001 Ross Avenue, Suite 600, Dallas, Texas

75201-2980, by first class mail, postage prepaid, this P ANAl day of February, 2002.
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

-~

(_ , BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD
..BELL, INC. _
¥
: Petitioner _
| * Cancellation No. 31904
i V.
! ¥
BELL PACKAGING CORP.
i *
Respondent

PETITIONER’S RESPONSES TO REGISTRANT’S
FIRST SET OF REQUESTS FOR ADMISSIONS

REQUEST TO ADMIT NO. 1:

Admit that Exhibit A attached hereto is a true and correct copy of a webpage from
{ Petitioner's website showing representative samples of Petitioner's LXE (or "Letter Express

Envelope") products.

REQUEST TO ADMIT NO. 2:
Admit that Exhibit B attached hereto is a true and correct copy of a webpage from

Petitioner's website showing representative samples from Petitioner's "Mailer Products” line..

REQUEST TO ADMIT NO. 3:

Admit that Exhibit C attached hereto 1s a true and correct copy of a webpage from
Petitioner's website showing representative samples from Petitioner's "General Purpose Folding
Carton" product line.

REQUEST TO ADMIT NO. 4:

‘Admit that Exhibit D attached hereto is a true and correct copy of a webpage from

Petitioner’s website showing representative samples from Petitioner's "Clamshell" product line.



REQUEST TO ADMIT NO. 5:

Admit that Exhibit E attached hereto is a true and correct copy of a webpage from

Petitioner's website entitled "History."

REQUEST TO ADMIT NO. 6:

Admit that Exlubit F attached hereto is a true and correct copy of a webpage from
Petitioner's website entitled "Our Process."

REQUEST TO ADMIT NO. 7:

Admit that a variety of trademarks are used on Petitioner's LXE (or "Letter Express

Envelope") products.

1 through 7: Admitted.

REQUEST TO ADMIT NO. 8
Admit that the trademark BELL is not used on Petitioner's LXE (or "Letter Express

Envelope") products.

8. Not admitted.

REQUEST TO ADMIT NO. 3:

Admit that a variety of wademarks are used on Petitioner's “Mailer Products" line.

9, Admitted.
REQUEST TO ADMIT NQ. 10:

Admit that the trademark BELL is not used on any goods in Petitioner's "Mailer

Products™ line.

10. Not admitted.



(.

REOUEST TO ADMIT NO. 11:
Admit that a variety of trademarks are used on Petitioner's "(General Purpose Folding

Carton" product line.

1L Admirted

[

REQUEST TO ADMIT NO. 12:
Admit that the trademark BELL is not used on Petitioner's "General Purpose Folding

Carton" product line.
12. Not admitted.

REQUEST TO ADMIT NO..13:

- Admit that a vaniety of rademarks are used on Petitioner's "Clamshell" product line.

13. Admitted.

REQUEST TO ADMIT NO. 14:
" Admit that the tradc:_uark.BELL is not used on Petitioner's "Clamshell" product line.

REQUEST TO ADMIT NO. 15:"

Admit that Petitioner does not use the mark BELL on any goods whatsoever in interstate
commerce in the United Statés. '

REQUEST TO ADMIT NO. 16:

Admit that Petitioner only uses BELL INCORPORATED as a trade name to identify the
corporation Bell Incorporated, formerly known as Bell Paper Box, Inc.
REQUEST TO ADMIT NO. 17: |

Admut that Petitioner's goods are not advertised or sold in the same channels of trade as
Registrant's goods.

REQUEST TO ADMIT NQO. 18:

Admit that Registrant's goods and Petitioner's goods are neither related in any manner nor
marketed under circumstances such that they are likely to be encountered by the same persons
under circumstances that would give rise, because of the marks used therson, to the mistaken

belief that they originate from or are in some way associated with the same producer.




14 through 18: Not admitted.
( The undersigned being hereby warned that willful false statements and the like so made

are punishable by fine or imprisonment, or both, under 18 U.S.C. 1001, and that such willful

wsimmnsmoenfBlSE- StatGmEDLS.may jeopardize. the yalidity of the application or any resulting registration, . ... ...

declares that he/she is properly authorized to execute the foregoing responses on behalf of the
applicant; he believes all statements made of his/her own knowledge are true and all statements

made on information and belief are believed to be true.

6&91% R Gt

Signature

Bradlev O. Brown
Name

I/JL/ [2e09
Date

J.W. Gipple

GIPPLE & HALE

(703) 448-1770 Ext. 302
P. 0. Box 40513
Washington, D.C. 20016
Attorney Ref.: Z-1604



CERTIFICATE OF SERVICE

I hereby certify that the foregoing PETITIONER’S RESPONSES TO
REGISTRANT’S FIRST SET OF REQUESTS FOR ADMISSIONS are being served on
Anita Nesser, Counsel for Respondent, BAKER BOTTS, LLP, 2001 Ross Avenue, Suite 600,
Dallas, Texas 75201-2980, by first class mail, postage prepaid, this =3 I~ day of

s sk o .

“February, 2002 T
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LXE {Letter Express Envelope) Product Line Page 1 of |
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INODCORPORATED
Proven Packaging Performance

Certifications
About Us
Contact Us

Home

LXE Mailers General Clamshells
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http://www bell-inc.com/product_lxe.htm 12/17/2001



Mailer Product Line Page 1 of 1
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LXE Mailers General Clamshells

Certifications

About Us

Contact Us

Home

http://www.bell-inc.com/product_mail.htm 12/17/2001




General Purpose lFolding Carton Product Line Page 1 of 1
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Prowm Packaring erformece

LXE Mailers General Clamshells

Certifications

About Us

Contact Us

Home
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http://www.bell-inc.com/product foldcar.htm 12/17/2001



Clamshell Product Line Page 1 of |
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LXE Mailers General Clamshells

Certifications

About Us

Contact Us

Home

http://www bell-inc.com/product_clam htm 12/17/2001



Intormation about Bell Incorporated Page 1 of 2
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History

Product Lines

Bell Incorporated is an independently owned packaging

Certifications company which designs and manufactures packaging for many
markets, including: food packaging, retail consumer goods,
Contact Us mailers (technology & direct mail), LXE overnight envelopes,

convenience food packaging, and wholesale meat processing.
Home
BELL began in 1920 as a producer of rigid boxes for the
confectionery and retail markets. Today, Bell Incorporated
features a 19,000 square foot just-in-time manufacturing
facility, supported by a 145+ person team of dedicated
employees whose key job is providing value for our domestic
and international clients,

Our manufacturing facilities and technologically advanced
equipment operating 24 hours a day, 7 days a week, have the
turnkey capabilities to take your project from concept to
completion. And with over 80 years in the packaging industry,
we have the experience to make the process simple and cost-
efficient for you.

Our performance is proven. We deliver on our packaging
promises. We offer a total capacity exceeding 800,000,000
pieces annually. That puts us in the top 10% of approximately
200 independent converters in the U.S.

We have not lost our focus on our customers! In a
recent five-year period, we maintained a customer
retention rate of more than 95%.

We've developed the resources and experience we need to
provide cost-effective manufacturing and direct and just-in-
time distribution according to the needs of our clients.

All so that we can offer shorter lead times, competitive
pricing and our commitment to building a long-term
relationship with you. (please see our Mission Statement)

Location

Located at the intersection of two major interstate highways
and with excellent working relationships with several major

http://www bell-inc.com/aboutus.htm 12/17/2001



Information about Bell Incorporated Page 2 of 2
| - {
common carriers and truckload carriers, BELL can ship to meet
your schedule. We even have the capabilities to ship and

receive via rail. If temporary staging is what your project
requires, we can administer that, too.

Bell Incorporated is located at

1411 N. D Avenue, Sioux Falls, SD 57104

http://www.bell-inc.com/aboutus.htm 12/17/2001



Our Process Page 1 of 2

Product Lines ; ;
We offer graphic designers

and design engineers to
help create your customer
packaging.

Certifications
About Us
Contact Us

Home

QOur structural design
department provides
research and development
assistance on new product
introductions. We hold
numerous patents for
unique package designs.

Whether handling films

and proofs or running

automated platemaking

functions, our prepress

Wl ‘eam uses a state-of-the-art
| checkpoint system to

ensure excellent quality

| and cost efficiency in your

M project.

On-site sales and in-house
service staff facilitate your
project's development with
online inquiries, inventory,
ordering, WIP reports and

Jfollow up.

http://www.bell-inc.com/process.htm 12/17/2001



Our Process Page 2 of 2

1
Qur 75,000 square foot
warehouse and distribution
center allows us to provide
efficient staging and
shipping and our central
US. location at the
intersection of two major
interstate highways helps
us to ship cost-effectively
across the U.S.

http://www.bell-inc.com/process.htm 12/17/2001






—4— | —| . -

T/ INCORPORATED
Proven Packaging Performance




HHHHHHHHHHHH

Packagmg ! yE
Perfonmance *

1SO.200,




BELL can take your pack-

aging from concept through
production and printing to
warehousing and delivery -
all from one company. We're
an independent converter,
with over 150 employees
who take ownership and

responsibility for your project.

Owr Paci

Our team-oriented approach to planning, manufacturing

and service maximizes our greatest resource ~ our people.
We draw from the knowledge and experience of our frained
professionals and employee teams to provide unmatched

quality in everything we do.

Our manufacturing facilities {190,000 total square feel) and
technologically advanced equipment operating 24 hours a
day, 7 days a week, have the turnkey capabilities to take
your project from concept to completion. And with over 80
years in the packaging industry, we have the experience to

make the process simple and cost-efficient for you.



We offer grupht esignrs and

Our performance is proven. We offer a total capacity exceeding
800,000,000 pieces annually. That puts us in the top 10% of

approximately 200 independent converters in the U.S. But we haven't
lost our focus on our customers. In a recent five-year period, we

maintained a customer refention rate of more than 95 percent.

We deliver on our packaging promises. We've developed the
resources and experience we need to provide cost-effective
manufacturing and direct and just-in-time distribution

according to the needs of our clients.

QMG 5o54

All so that we can offer shorter lead times,
. Gourmet

- . . . . prpsules e,
competitive pricing and our commitment to ] i - ] Jaeent " RBEEF

PATTIES -

building a long-term relationship with you. ; i e N

Located ot the intersection of two major interstate highways and with excellent working relationships with several
major common carriers and truckload carriers, BELL can ship to meet your schedule. We even have capabilities

to ship and receive via rail. If temporary staging is what your project requires, we can administer that, too.

" Whether handing fims and proofs

SR

Dn-site les and in-house service staff

Our stul esi;.;‘n dépaenl Qur 5,000 unre fool wuse ar

design engineers to help crecte  provides reseorch and development oF running automated platemaking facifitate your project's development distribution center allows s to provide
yaur custam packaging, assistance on new predut introductions.  functions, our prepress team uses a with online inquiries, inventary, efficient staging and shipping and our
Wa hold numerous patents for unique state-of-the-ari chedkpoint system ordering, WIP reports and follow up. central U.S. location of the intersection

packoge designs. to ensure excellent quality and of two major interstate highways helps

cost efficiency in your project. us o ship cost-affectively across the I



DELIVERS.
AGAINY

“ The business
professionalism
shown in this past
year is very heartwarming
and reassuring. In my 38 years in
the printing industry | must say your
firm ranks among the very top in the
thousands of firms | have dealt with.”

“ We put our trust in your sales representative

and your company... the effort put forward A IR E—‘fi@@éﬁ%

PROCESSING

L0 T NOT BEND

in all areas of quality, service and de!ivéry

“" times was exceptional”

BELL serves packaging needs in

many markets:
“ | have found Bell’'s customer service to be y €

the best | have ever encountered. Their * Food Packaging

dedication, knowledge, and follow through * Retail Consumer Goods

are exceptional, a service that | have found * Mailers — Technology and Direct Mail
| can rely on in any situation. They are * LXE Overnight Envelopes
always looking for new ways to improve their * Convenience Food Packaging

service to us based on our changing needs.” *» Wholesale Meat Processing
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FLAT RATE ENVELOPE

FLAT RATE POSTAGE
REGARDLESS OF WEIGHT
DOMESTIC USE ONLY

EXPRESS
MAIL

UNITED STATES POSTAL SERVICE.
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EXPRESS
MAIL

UNITED STATES POSTAL SERVICE WWW.LISPS.COIM

{

| HOWTOUSE:
!

]

1. COMPLETE LABEL Type or print required Information In customer block,

i

]

i

]

| 2 PAYMENT METHOD Affix postaga or meter strip 1o arsa Indicated In upper right hand comer of anvelopa.
o] For EMCA or governmant agency, fill in account number on labsl,

| *

3. ATTACH LABEL Remove fabe! backing ahd adhere aver thess instructions. Be sure to ramove the

Express Mall number from the backing and retaln for your records.

4. DROP QFFIFICK UP Call 1-800-222-1811 for our convenient plck-up service fone low fee no matterhow M
Ppleces} or drop off your Express Mail packege at a post office, or an Express Mall box,

The efficient FLAT RATE ENVELOPE. You don't have to weigh the envelope... Just peck all your carmespendance and documants inside and pay only
the Exprass Mell FLAT RATE postags, Some rastrictions epply. We Delivar,

Ve r———







- TO EXPOSE ADHESIVE
VE HEMOVELINER

The Next Day Ar Lettar is to be used for document shipmeanis only-
Thete k no limit on weight or the number of pages you Tilay. eficlose.~
Do not send cash or cash equivalent,

Place Labels In This Space

Options: I UPS Tracking Label and your address label
UPS Air Shipping Docurnent
UPS Worldwide Waybill

eimﬁﬁwyddl:hef
{80% Post-Conatamer Content)

ey be acbinct o the ot e - Comntion g Qe “Warsmw Garvanion) andior
% Thess. e Ugin LA e For skoppég pleces, oall 1-600-7- Toet.

010195201 Fev, 1201 BL United Parosd £
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Notition Facts | B AL WBRAGE
Serving Size: 2 Tosp. (33¢) Unpopped, . - s
) {Makes 3 Cups Popped} KettieMania Microwave Pop Cormn, itsan
Servings Por Bag: 3 (Abaut § Cups Ppper) obsession for that (o Eaciatietat et
o et _1capPapeed_ | IN-yOUT mouth,kinda sweet... kinda salty
Calorles 170 50 | Outrageously Fun Kettle Corn taste.
Calories from Fat__100 NIITSA PASSION - for the flavor of the local fair
2 BV | festival that you crave year-round_Once you

TomiFatily__ % 4p 8% X o .
Pl % | try it, you just nwsimm_ﬂ.-l_s
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Nutrition Facts
Serving Size: 2 Thsp. (33g) Unpopped,
(Makes 4 Cups Popped)
Servings Per Bag: 3 (Abaut 12 CGups Popped)
As Pkpgd/2 Thsp.
Amount/serving Unpopped 1 Cup Popped
Calorles 150 35
Calories fromFat 90 20
%0y %Ow
Total Fat 10g 16% 250 4%
Sat. Fat 3g 16% 050 4%
Cholest. Omg 0% Omg 0%
Sodium 390mg 16% 70mg 3%
Total Garb. 169 5% 49 1%
Dietary Fiber 59 18% Og 2%
Sugars Og Og
Prateln 29 0g
Vitamin A 0% 0%
Vitamin G 0% 0%
Calcium 0 0%
Iron 4% 0%
*Percant Daily Values are based on a 2,000 calorie diet, Your dally
values may ba higher or lowar depending on your caloria needs:
Calarles 2,000 2500
Total Feat lass than B5g Bog
Sal Fat leas than 20g 259
Cholastarol less than 300mg 300mg
Sodium less than 2,400009 2.400mg
Total Carbomydrate

NHOD d0d IAYMOHIIN
SNOKIHHALLING IWLLATION

?it8200,06L82;, 0

,___

JSVHIUNd 40 40044

When you want pop com, you gotta have Buiter-licious:

P Whenyou dream of munching
LM A huttery-rich snack...
long for that irvesistible aroma... crave that luscious, savory,
it's gotta be JOLLY TIME Butter-Licious"

Microwave Pop Com!

Not your ordinary butter pop com-
it tastes rich; it tastes fotally Butter-Licious.

[OLLY TIME Butter-Licious Microwave Pop Com - it's the way
pop com’s gotta be.

it tastes real;
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ﬂa FLAT RATE ENVELOPE

FLAT RATE POSTAGE REGARDLESS OF WEIGHT
DOMESTIC USE ONLY

PRIORITY
MAIL

UNITED STATES POSTAL SERVICE

WWW.UsSps.com
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'FLAT RATE @

1 PRIORITY
= MAIL

UNITED STATES POSTAL SERVICE WWWw.Usps.com

HOW TO USE:

" 1. COMPLETE ADDRESS LABEL AREA
Type or print requined retum
droes and adk
! in customner block fwhtts area)
or on lebel {f provided).

=[]
3
5
i
8
i

» Femove label backing and adhers.
over customer address biock aree
fwhits aree).
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' The efficient FLAT RATE ENVELOPE.
You don‘t have to weigh the envelopes...Just pack all your cormespondesnce and
documents inside and pay only the FLAT RATE Priority Mali postage.

We Deliver.

_
I
|
A - 4 PLACE LABEL HERE &
_
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One quick RUFFIES WHY PAY MORE WHEN RUFFIES SURE SAK

e 27 .~ pull closes DOES THE JOB BETTER?
ELEPTI L 1 ;4 - the bag, u:zm E Ruffies Sure Sak Tall Kitchen Bags are

- u 23
Rer 2ot specially formulated to carry heavier m._._ -1m
el Tie shut DRAWSTRING loads. And now, Sure Sak features the m 22
T " for extra convenience of a drawstring closure. No 83
o ey seciirity. TALL more searching for twist ties—just one Ee
R IR N quick pull closes the bag, What's mare, o
e Lift by th KITCHEN BAGS Sure Sak Drawstring Tall Kitchen Bags &@ _.‘ﬂ
CEA=E .o DY the cost much less than other leading A

brands. That's why Sure Sak is
America's best buy in Tall Kitchen Bags.

T N . drawstrings
) for easier
carrying.

EXTRA STRONG ;
DRAWSTRING

S

NVS JuN

S

ONIILSMVHA
RUFFIES

SURE SAK

DRAWSTRING

|
_
_

TALL
KITCHEN

22 BAGS

BAGS

ZFLX2FT 333 1N. (6icm x 70cm)
FITS UP TO 13 GAL. (49L) CANS
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_m oc trash
3 bags w ;: w ,.,H ?c,_\ ., h

.3 mm.: m& il

5

large trash ﬂm— @ HH.MPMH—H

1S bags 15D ,m.m with twiss ties . k
with twist tics

L

w ft9inx3ftdin (84 em x 1, oo m).9 mil (23 um)

i
|
i

WPL106.8

large trash
15 bags
with twist tics



arge trash
15 bags with twist ties

bevar Teent V) L'y S

biecause treat Value ‘Trash ads TFAR RESISTANCE PUHGTURE RESISTANCE
use thicker, extra sirong plastic, they

fiave better tear and puneture resistanee

than seational brands.

fin OF ConunenL.
.30 Box 95,

NATIGNAL
+ VALUE

5 4
gors  Amencan Soeicly for Teshng and Matenals D-1922 and D-1709

33 gallon size (125 L)

2ft9inx (84 e x 1.02 ) .9 mil (23 pm)
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INCORPORATED
Proven Packaging Performance




I ™ 1417 D Avenue
'3 EELL Sioux Falk, SD 57104
P "\ ccrrPoRaTED Telephone 605.332.6721
Proven Packaging Performance 800.658.33%
Fax 605.336.7992

www.bell-inc.com

15022,
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1417 D Avenve
_ Sioux Falls, SD 57104

INCORPORATERD Tetephone 605.332.6721
Proven Packaging Performance 800.658.3396
Fox 605.336.7992
www.belHnc.com




Proven Packaging Performance
1411 D Avenue » Sioux Falls, SD 57104
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Whether you're building a new
brand or revitalizing an old one,
let Bell Incorporated’s packaging
do the work for you.

Let us start from scratch building an
innovative design around your
products’ needs. Our state-of-the-art
print capabilities and innovative
package designs provide your products
the best “On the Go” platform for
consumption. Whether your packaging
is displayed in o warming unit or
sifting next to a roller grill, make sure
it's always building your brand.

Let us help you develop packaging
for your brands.

—— i
E INCORPORATED
Proven Packaging Performance

1411 D Avenue, Siowx Folis, 5D 57104
Telephone: 605.332.6721
800.658.3396

Fax: {605) 336.7992
wrv,bell-inc.com




INCORPORATED

grawth by building indispensable refationships
with eur customers and suppliers, developing
our greatest asset: our people, moturing info o
more markerdriven independent converter, and

continveusly improving our business processes. .

1S0.7%0,

n Superior
Q-PU Rating

I

R
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3

We invest in technology
50 you can invest in us.

At Bell, we use the lotest equipment and systems
50 we have the copebilitics to develop the highest
quality packaging for you

State-of-the-art printing presses
* High-speed flexo
* 24" ond 32" formats
¢ Ocolor printing
s 4.color backside printing

Rotary die cutting

* Indine rotary die cutting

# Consislency of culs and scores

througheut sun

+ Enhanced auto fifling seliobility
Finishing N

* Advonced tape and tenr string technology

* High speed gluing

* Window applicalion

Industry certifications
* 150 9001
* Superior AlB rating

[IEN — -
(G  NCORPORATER
Proven Packaging Performance

1411 D Avenue, Sioux Falls, 50 57104
Telepharee: 405.332.6721
£00.658.33%6

Fex: [605) 336.7992

www bell-inc.com




Our performance is proven. We offer o total capacily excaeding
800,000,000 pieces annually. That puts us in the top 10% of

approximetely 200 independent converters in the L.5. But we haven't
lost our focus on our customers. In a recent five-year period, we

maintined a customer retention rate of more than 95 percent,

We deliver on our packaging promises. We've developed the
rasources and experience we nead to provide cosh-effective
manfacturing and direct and juskin-time distribution
according to the needs of cur dlients,

All so that we can offer shorter lead times,

competitive pricing and our commitment to 3t s B 4
RPRY 3 r
building a long-term relationship with you, M IS -

Y

aging Around Your Needs

Located of tha intersection of two major interstate highways and with excallent werking relationships with saveral
mjor comman carriers and truekload carriers, BELL can ship to meet your schedule. We even have capabililies
to ship and receiva via rail. If temporary staging is what your project requires, wn can administer that, foo.

Woathar ok s aod prots

or rmniag autemated plutemaking
Fumcions, our prapress lezm usas 0
stote-of-hra-ars chedcpaiit system
o ensurs excelbent quobty ard
wat efficancy in your projed.

fadlitats your projecrs development
with erdiny inquires, inveetary,
crdwing, WIP repocts and follow wp.

Our 75,000 square fost worshouss omd
ditribution casier ollews i to provide
aifichent simging wnd shipping ond oor
ool U5, locniien of the itersaction
of two major indertizte highways helps
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“ The business

professionalism i 3
shown in this past R_:Ei asr . . 5.5
year is very heartwarming

and reassuring. In my 38 years in
the printing industry | must say your

firm ranks among the very top in the
thousands of firms | have dealf with.”

" Wa put our trust in your sales representative
and your company... the-effort put forward ‘
in all areas of quality, service and delivery o _._._“ o “, 1N

times was exceptional.” Feoem =

BELL serves packaging needs in
many markels:

* Food Packaging

» Retail Consumer Goods

* Mailers - Technology and Direct Mail
* LXE Overnight Envelopes

» Convenience Food Packaging

“ | have found Bel's customer service to ba
the best | have ever encountered. Their
dedication, knowledge, and foliow through
are excaptional, a service that I have found
I 'can rely on in any situation. They are
always looking for new ways to improve their

service 1o us based on our changing needs.” * Wholesale Meat Processing
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BELL can take your pack-

aging from concept through
production and printing to
warehousing and delivery —
all from one company. We're
an independent converter,
with over 150 employees
who take ownership and

responsibility for your project.

Our team-oriented approach to planning, manufacturing
and service maximizes our greatest resource ~ our people.
We draw from the knowledge and experience of our trained
professionals and employee teams to provide unmatched
qudlity in everything we do.

Our manufacturing facilities {190,000 total square feet} and
technologically advanced equipment operating 24 hours a
day, 7 days a week, have the turnkey capabilities to take

your project from concept fo completion. And with over 80

years in the packaging industry, we have the experience to

make the process simple and cost-efficient for you.
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OMMITTED TO EXCELLENCE

BELL PAPER BOX, Inc.

800 West Delaware Street ® Sioux Falis, 50 57104
(001) 605.332 6721 w 00 658 3396

s H BELLPAPER BOX  Inc.

800 Viest Deta - ate Sireel m Sipux Fads 50 57104 » (001) 605 337 6/21 w &0 47 3364




QUALITY CONTAODL

m.u.b.ﬂmlo_u.._.Imlbn._. CONVERSION

K . - -
EXCELLENCE IN PRINTING

ESTIMATING AND PRE-PRESS SERVICES
COMMITTED TO EXCELLENCE FODOR YDOU!

INTRODUCING BELL PARPER B O X

n&mr_. PAPER BDX
B £ " gt m [ R

HIGH OQUALITY
’ Q\m ARE A TEAM COMMITTED TO CREATING

PRODUCT & SERVICE

INDISPENSABLE RELATIONSHIPS WITH OUR

EMPLOYEES, CUSTOMERS AND SUPPLIERS

THRDUGH MANUFACTURE OF QUALITY PACKAGING.

OUR "OWNERSHIP” WILL RESULT IN QUALITY,

PROFIT, GROWTH AND VALUE FOR ALL.
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Shtroducing BELL. PAPER BOX

Meet Bell Paper Box.

We are an independently owned company which
designs and manufactures folding cartons, conve-
nience food packaging and overnight letter
envelopes. Our customers include domestic and
international companies in a vast array of indus-
tries and markets.

Bell Paper Box began in 1920 as a producer of
rigid boxes for the confectionary and retail market.
Today, Bell Paper Box features a 190,000 square
foot, state of the art manufacturing facility, sup-
ported by 145 + employees — all dedicated salely
to providing value for our customers. Our organi-
zational structure is based on a team approach to
ptanning, manufacturing and customer service.
Our team focus is creating value!

Wwith Bell Paper Box, you can enjoy the
simplicity and caost efficiency of having one
company handle your entire package-creation
process. We have the capabilities to take your
packaging from concept through production
and printing to warehousing and delivery, all under
one roof.

Our corwenient Sioux Falls, South Dakota location
provides for a unique shipping advantage and cost
savings and a conscientious labor force with
Midwestern values and a strong work ethic. And

our company-wide commitment to excellence pro-
vides for responsie performance our customers can
caunt on.

We look forward to working with you.

“The business professionalism shown in this past
year is very heartwarming and reassuring. In my
38 years in the printing industry | must say yaur
firm ranks amaong the very top in the thousands of
firrms | have dealt with.”

“We did put our trust in your sales representative
and your company...the effort put forward in all
areas of quality, service and delivery times was
exceptional.”

"I have found Bell's customer service to be the
best | have ever encountered. Their dedication,
knowledge, and follow through are exceptional, a
service that [ have found | can rely on in any situ-
ation, They are always looking for new ways to
imprave their service to us based on our changing
needs.”

BELL PAPERBOX, Inc.

BOC WEsT DELAWARE STREET
Sioux FaLLs, 50 57104
{001} 605.332.6721. 800.658,3396
www.bellmark.com
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Comunitfedd 10 EXCELLENCE FOR YOU !

At Bell Paper Box, we believe wholgheartedly
in service that's responsive, accountable and
exceptional.

JIT PRODUCTION

With Bell Paper Box, you get the product you
need exactly when you need it. We're ready to
respond immediately and have the flexibility to
meet your timetable.

FASTER TURNARDOUND
Bell Paper Box consistently provides the most
responsive service and fastest turnaround.

COMPETITIVE PRICING

In many markets, Bell Paper Box is the low
cost producer. Competitive pricing plus added
value give customers a competitive edge.

TECHNOLOGY

State-of-the-art technologies give Bell Paper
Box customers advantages in efficiency, cost
savings and turnaround time. As a technology-
driven company, Bell Paper Box is committed
to continuous improvement of equipment, sys-
tems and team members.

EXPERIENCE

With aver 50 years of experience, we're the
quiet leaders of the folding carton and
overnight letter industries.

INDEPENDENCE

An independently owned company, Bell Paper
Box consistently outperforms its competitors.
Why? It's because our team members take
ownership and responsibility for your packag-
ing. And it's because truly excellent service
happens when peaple are conscientious,
accountable and proud of their work.

FLEXIBLE AND RESPONSIVE

Customers appreciate Bell Paper Box
because we're flexible, responsive and easy to
work with. If you need something, we'll get it
done, one way or another, and we'll work with
you to accomplish your goals,

TEAMWORK

To better serve our customers, Bell Paper
Box draws from the knowledge and
experience of our employee teams, whao
create systems to monitor and imMprove quality
and service. Through ownership and involve-
ment in the companys daily operations,
employees are highly committed to great
performance for Bell Paper Box's customers.

BELL PAPER BOX, Inc.

BOO WEeST DELAWARE STREET
Sioux FaLis, SD 57104
(001) 605.332.6721- B00.658.3396
www.bellmark.com



ESTIMATING AND PRE-PRESS SERVICES
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Cstimating nND PRE-PRESS SERVICES

ESTIMATING ACCURACY & RELIABILITY
Our estimating process uses a
specialized computer system to develop
highty detailed estimates. Your estimate
is completed quickly and accurately, with
cost options clearly outlined.

GRAPHIC DESIGN

Bell Paper Box offers an experienced,
knowledgeable graphics department
capable of tsking jobs from concept
to finished piece - and of handling any
portion of the job along the way.
Customers send and receive files via
meodem, e-mail, floppy, optical, zip.
removable hard drive or CD. We preflight
files and make suggestions or alterations
as necessary after consulting with you.

Monitors are calibrated for color accuracy
with a Colortron spectrophotometer and
digital proofs are provided from a color
printer. Finished files are archived for the
customer.

STRUCTURAL DESIGN

Linked graphic and structural design
systems provide internal efficiency and
cost savings for customers. Products
are designed using CAD-CAM soft-

ware for greater accuracy. We

can provide customers with mock-ups for
evaluation prior to production. Samples
are printed and cut on your substrate, so
you know exactly how products function
as well as appear.

8Bell Paper Box also works with
custormers or their agencies, providing
dielines on disk, reviewing digital files and
ensuring that files are accurate before
processing film.

We use CIMEX structural design soft-
ware and a 46" x 66° DATATECH table
plotter. At our structural design
workstations, products are designed,
sent to the plotter to cut or draw, and
modemed to the diemaker to laserburn
into wood.

FILM/PROOF SERVICES

The internal prepress department per-
forms a valuable service to you. Whether
handling films and proofs or running the
automated platemaking functions, this
great team focuses on excellence. We
increase our flexibility by using quality
proven outside services so each project
is created just as it should be.

BELLPAPER BOX, Inc.

B0O WesT DeLAWARE STREET
Sioux FaLLs, SD 57104
{001) 605.332.6721- 800.658.3396
www.bellmark.com
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Creellevice | N PRINTING

At Bell Paper Box, we offer two
different printing technologies so that
packaging may be manufactured in the
most efficient environment to best suit our
customers’ needs. We can also provide
assistance before a project begins to help
determine the most advantageous printing
technology to reach your packaging goals.

LITHOGRAPHIC PRINTING

Customers receive consistent, high quality
print reproductions through our large
format, multi-color, sheet-fed presses. We
have the ability to create packaging from a
wide variety of substrates and calipers,
providing unconventional options for our
customers. We can meet your packaging
requirements and schedules, while optimiz-
ing efficiencies.

FLEXOGRAPHIC PRINTING

Our Flexographic Printing capabilties were
added in 1995, Bell Paper Box utiizes high
speed, state-ofthe-art, in line wab flexo tech-
nology, which features backside printing.The
flexo press operation is staffed by Bell Paper
Box's Great Performance Teams, who work
around the clock to provide top quality pack-
aging. The teams are highly trained, self-
directed and focused on quality. efficiency,
and value for ali of our custorners.

BELLPAPER BOX Inc.

800 WesT DELAWARE STREET
Sioux FaLLs, 50 57104
{001) 605.332.6721- 800.658.3396
www.bellmark.com
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Our lithographic printing plant is supported
by sheet-fed die cutting equipment, pius both
straight line and right angle folder /gluers.

DIE CUTTING

Bell Paper Box uses 65" and 55" Bobst die
cutters to ensure maximizing the use of our
B0" printing equipment. The equipment is
supported by die makers, press operators,
strippers and balers who work on an
Employee Involvement Team to assure con-
tinuous process improvement,

FINISHING

Bell Paper Box’s gluers include straight line,
right angle and Post 50 straight line
folder/gluers, providing both flaxibility and
capacity. We have the capability to fold and
glue a wide variety of folding cartons,
overnight envelopes and special products.
We also use a high speed window machine
for application of film to windowed cartons.
Operators  and Packer/Inspectors in the
Finishing Department are also involved in an
Employee Involvement Team.

BELLPAPER BOX, Inc.

BOO WesT DeLAWARE STAEET
Sioux FaLcs, SD 57104
(001) 605.332.6721+ 800.658.3398
www.bellmark.com
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The Process Control Department works with various
departmental teams as advisors, trainers and helpers, aiding
all persannel involved in manufacturing and support functions
with a focus on individual guality ownership. Every employee of
Bell Paper Box participates in formal, on-going Quality and SPC
Training Programs.

Our focus on individual quality ownership has earned Bell Paper
Box a Superior i Rating from the American Institute of Baking
(AB). The goal of the Bell Paper Box Team is compliance with
IS0 9000 Criteria.

Inspection and testing is performed for internal and specific
customer requirements by the Process Control Department or
machine operatars, Standard inspection equipment used in the
manufacturing process include:

@ Graphic Lite Color Viewing Systems — for color verification
with correct lighting at all print areas.

» X-Rite 414 Color Reflection Densitometers - to verify and
monitor print densities and dot gain at printing.

m Digital Micrometers/Score Calipers - used to assure
correct caliper and score balance for machinability at
customer location.

Process Control Department testing equipment includes the

following:

® X-Rite Model 41-2: Color Reflection Densitometer - to
measure color in  verifying and controlling the
printing process.

= Applied Color System Spectrotometer - to measure color.

# Graphiclite: Standard Color Viewing System - to
measure color.

a TMI Digital Micrometer Model #43-70 - to measure caliper.
a Thwing Albert Model #202 - Score Bend, Opening Force
and Springback. Used to assure machinability for custorners.

x Sutherland Ink Rub Tester - for verification of rub
resistance requirements.

a RJS Inspector l: UPC scanner — to verify UPC Bar Code
scanability.

m BYK Gardner Micro-Tri-Gloss Reflectometer: Geometrics 20,
B0, 85 - used to assure gloss requirements of paperboard
and coating for customers.

a TMI Coefficient of Friction Tester.

1 2 Electronic Weigh-Tronix Scales - to verify correct case
counts to .005 |bs.

# Resistance Instrument Tester — used to assure special
applied coatings.

1 Computer: SPC and other Quality Tools Software - for
testing, problem solving and continuous process
improvement.
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JUST-IN-TIME

DISTRIBUTION

Temporary staging is provided to customers as
needed, from our 75,000 square foot warehouse
/distribution center.

Bell Paper Box's central location—at the intersection
of two major interstate highways—means shipping
is fast and efficient. We maintain an exceilent
warking relationship with several major common
carriers and truckload carriers. As s result, we can
provide overnight service ta many points within
a 10<ctate area. We can also provide three day
sarvice for truckload shipments to most other
points in the U.S., and we have the facilities to easily
receive and ship via rail.

Bell Paper Box can provide cost effective, direct
distribution of product from our plant to
regional outlets.

BELLPAPER BOX, Inc.

B00 WEST DELAWARE STREST
Sioux FaLLs, SD 57104
(001) 605.332.6721+ 800.658.3396
www.bellmark.com



siament of lha Treasury For calendar year 1592, or tax year beginning L<£743. 3% and ending LL-uZ, ,19 94 , 'ﬂ@gz

‘wmal Asvarue Sarvica - P See separate Instructions.
D { elacti Almera . - ' C Employer identification number
Sesomion  |iWe UK 46-0345217 NaV93 529 2699 N 46-0345917
12-02-90 | Sther. [BELL:PAPER-BOXINC: -7 - oomnoe oo (282034921 —
Cther-
Business cods no. {sea | wise, 609 H_ ALGUNQUIN H 3-01~-78
SFeciﬁc lnmcuﬁns} pl?ﬂatsgr SIGUX FALLS ‘.- -. T - SD .571-04 - T S ETQ[ajmets(m swlc[nswcum’
i :
2699 ype. I, : 3 7,399,206

Check applicable boxes: () O Initial return  (2) [ Final retum @ O Change in address 4) O Amended retum
Shack this box if this § corporation is subject o the consolidated audit procedures of sectfons 6241 thraugh 6245 (see instructions before checking Ihis bax) . » |
.

Enter number of sharehoiders in the comoration at end of the tax year | e e e e e e e 1
Cautian: Include only trade or business income and expenses on lines 1a through 21. See the instructions for more infonnation.i_
13 Gross receipts or sales 128,119,595 1 b Less returns and allowancesl 84,937 | IcBat»| 1c | 18,034,658]
11 2 Cost of goods sold {Schedule A, line 8) ., ., . ., . . . . . e e e .. 2 15,011,885
f 3 Gross profit. Subtract line 2 from line 1c. . . . e e e e e e o LT 3 3,022,773 -
! 4 Net gain (loss) from Form 4797, Part II, line 20 (attach Fomm 4797y . , . . . . . 4 .
| § Other income (loss) {see instructions) @attach schedufe) . . . . , . . . . ., . . |5 2,580
6_ Totalincome (loss). Combine lines 3 through5 .. . . . . . . . T & 3,025,353
7| 7 Compensation of officers . T L 289,175
}| 8a Salaries and wages |___837,812] | b less jobscredit |_ |___JcBai»| 8¢ 837,812
QHepairS...........'............-.....9 16,801
e T 29,771
11Hents,.,..........................11 .
12 Taxes. . L L a2 85,209
B3 Materest *, . L L L L Lo s 409,117
14a Depreciation (see instructions) . . . . . . . . . . . .|l4a 615,016 ;'/{// '
b Depreciation claimed on Schedule A and elsewhere onretum |, | |14b 531,031 %
¢ Subtract line 14b fromtine 14a ., . . . . . . . T .0 83,985
15 : Depletion (Do nat deduct oil and gas depletion.) . . . ., ., |, | e e .. 15 i
18 Advedtising .. . . . L. oo e 39,228
17 Pension, profit-sharing, etc.,plans. . . ., . . . . . . . . e e s 17 32,000
18 Emplcyeebenaﬁtprograms.‘ e e e e e e e e e .. 18 87,852
18 Other deductions (see instructions) (attach schedule} . ., . . . e e e e e . 19 686,338
20 Total deductions. Add fines Tthrough 19 . . . . . . . _ . . . . ) 507 2,597,288
21 _ Ordinary income (loss) from trade or business activities, Subtract line 20 fram fine § . I 21 428,065
22 Tax: %/
a Excess net passive income tax {attach schedufe) . . . . . _|22a /
b Tax from Schedute D (Form 11208) . . . . . . . . . .l22b Z
¢ Add lines 22a and 22b (see instructions for additional taxes) . . . e e e e V22° None
23 Payments: ' / T
2 1992 estimated tax payments ., . . . . . . . . . . |23a /
b Tax deposited with Foom 7004 . . . . , . . . . . . {23 /
¢ Credit for Federal tax paid aon fuels fattach Form 4136) , . . .123c i //A' .
dAddlines 23athrough23e . . . . . . . . ... . . . . e o« . . . |28dl '
24 Estimated tax penalty (ses instructions). Check if Form 2220 is attached. . . . | »[] |24
25 Tax due. If the total of lines 22c and 24 is larger than line 23d, enter amount awed. See
Instructions for depositary method of payment . . . . . . . N = None
28 Overpayment. If jine 23d is larger than the total of lines 22c and 24, enter amount overpaid B | 26
27 _Enter amaunt of fine 25 you want: Credllad to 1993 ssifmated lax » i Befundsd » a7
Under penatties of pedury, | dectara that | have examined this retum, including dccompanying schedules and statements, and to the e
ase and belied, it i3 trua, comect, and complets. Declaration of preparer (ather than taxpayer) &5 based on all infarmation of which preparer flan. )
.‘ =
) } Signature of officer 9 Cata ) Titla . v
' Date Pregarer's s "
VB T L | Pz Jomir o[
"‘.rf“fﬂ""@;/m _ /],(l'ﬁir’man, Carlon, Millar & Co., CPA ELNo. » 46 : 0354184
ress 2~ F<7416 S. Second Ave.. Sioux Falls, SD 2P code > 57102

~duction Act Notice, see page 1 of separate [nstructions. Cat Ne 1181nu Cormn 1490 jvnnn b



108 (1992) Page 2
MCost of Goods Soid (See in:- ctions.) e
ventory at beginning of YEar . . . . .« .« v e 4 e ece e e e e e oo 1 1,180,258
archases, e e e e e e e O 9,693,934
ost of labor . PO < 2,677,474
dditional section 263A costs (see instructions) (attach schedule) . . . . . . . . . . . 4 2,226,946
ther costs (atach schedule). . . . o « « « + « 4 e e e e e e e o e . . |8 216,831
stal. Add lines THhrough § . . « . + « = « <« + 4 e 4 e« v o u . . . 1 8]16,001,463
ventaryatend of year . . . . . . 4 e+ e e e e e e e e e e e e . 7 989,578
ast of goads sald. Subtract line 7 from line 6. Enter here and on page 1,%ine2, . . ., . . ([ 81 15,011,885
heck all methods used for valuing clesing inventory:

] cost - :
1 &l Lower of cost ar market as described in Regulations section 1.471-4
} O writedown of "subnormal” goaods as described in Regulations section 1.471-2(c)
9O Other {specify method used and attach explanation) = ... i e eiaictesee e m e naaa e s e s
aeck if the LIFQ inventory method was adopted this tax year for any goods (if checked, attach Form 970). . » O

the LIFO inventory methad was used for this tax year, enter percentage (or amounts) of closing
venitory computed under LIFO, . , . . . . e e e e e e e a e e e e ge |

3 the rules of section 262A (for property produced or acquired for resale} apply to the corporation? .- .- . . Bl ves [lNo
‘as there any change in determining quantities, cost, or valuations between opening and closing inventory? . . [J Yes EliNo

“Yes,” attach explanation.

m Other Information

neck method of accounting: (a} [J Cash  (b) & Accrual  {c) (O Other (specify) » .. oioeorraccnnnenee
afer to the list in the instructions and state the carporation’s principal: ' _

) Business activity » . Manufacturing {b} Praduct or service » Eaper Containers . ...
'd the corparatian at the end of the tax year own, directly or indirectly, 50% or more of the voting stock of a domestic
wrporation? (Fer rules of attribution, see section 267(c).) If “Yes,” attach a schedule showing: {a) name, address, and
nployer identification number and {b) percentage owned. . . .. . . . . . . . . . e . .
as the corporaiion a member of a controiled group subject to the pravisions of section 15617 . . . . .

: any time during calendar year 1992, did the corperation have an interest in or a signature or other authority over a
1ancial account in a foreign country (such as a bank account, securities account, or other financial account)? (See
structions for exceptions and filing requirements for form TO F90-22.4) . . . . . . . . . . .

“Yes,” enter the name of the {Oreign COUNTY P . icciiratmsrssansasnmancannmmasmcaasavsnmrnanmmaassazasss
‘as the corparation the grantor of, or transferor to, a foreign trust that axisted during the curmrent tax year, whether or
3t the corporation has any beneficial interest in it? If “Yes,” the corporation may have to file Forms 3520, 3520-A, or
1eck this box if the corporaticn has filed or is required to file Form 8264, Application for Registration of a Tax
e
veck this box if the corporation issued publicly offered debt instruments with original issue discount . . ™ 0
so, the corporation may Have to file Farm 8281, Information Retum for Publicly Cffered Original Issue Discount
struments.

the comporation: {a) filed its election to be an § corporation after 1986, (b) was a C corporation before it elected to
» an S comporation or the corporation acquired an asset with a basis determined by reference to its basis (or the
1sis of any other property) in the hands of a C corparation, and {c} has net unrealized built-in gain (defined in section
374(d)(1)) in excess of the net reéognized built-in gain frem prior years, enter the net unrealized built-in gain reduced
/ net recognized built-in gain from pricr years {see instructions} . . . U - N1 Ly B 2 PO
teck this box if the corporaticn had subchapter C eamings and profits at ‘thtle clase of the tax year (see

- - . -

X
0

N

"\
N

_

structions) RN ¢
‘as this comoration in operation at theendof 19927, . . . . . .« . . + « « « 4 . . - s . @ 2 .

> many manths in 1§92 was this corporation in operation? 12 /// %///ﬁ
1ation of Tax Matters Person (See instructions.)

slow the shareholder designated as the tax matters person (TMF) far the tax year of this retumn:

f ) Identifying )

ted TMP Mark Graham number of TMP 504-50-7031

: of ’ 4201 Vista Lane

tecf TMP Cimitvw Ballae. 8D 57108



T Feyo W

TGa,........
_— -

WELUSDY Sharehoiders' Shares of Income, Credits, Deductions, etc.
{a) Pr ""“ta share ltems {b) Total amount .
1 Ordinary income (ioss) from trade or business activities {page 1,line 21) . . | | . 1 428,065
2 Net income (loss) fram rental real estate activities (attach Form 8825) . , | - .. % 2
3a Gross income from other rental activities , . . | . . L 3a ////
b Expenses from other rental activities {attach schedule). . L3b : /ﬁ
< Net incoma {loss) from other rental activities. Subtract line 36 fram line 3a - e e e dc —_
4 FPortfolio income (loss): 7
aInterestincome . . . ., . . . . . . . . . e e e e . 4a 7,442 1
b Dividend income. . . . . . . . . . . . e e e e oo 4b
¢ Royalty income-. . . . ., . . . . R T TR 4c
d Net short-term capital gain {oss) (attach Schedule D (Form riesy .o, o, 4d
e Net loang-term capital gain (loss) (attach Schedule O (Form 11208)), . . de
f Other portfolio income floss) (attach schedute) e e e e L, 4t
S Net gain (loss) under section 1231 (other than due to casuaity or theft) (attach Form 4797) S (10,609}
& _Other income (loss) (attach schedule) . . . . . . . e e o, 6
7. Charitable contributions (see instructions) (attach schedule) (%3.-.1 .iubject to 50% 7 10,274
. . imit) :
8 Section 179 expense deduction (aftach Form 4562), ., , . Yo e e o 8
3 Deductions related (o portfolic incame (loss) (see instructions) (itemize) . , . | 9
10__Other deductions (attach schedufe) . . e . 10
11a . Interest expense on investment debts B .o 11a
b (1) Investment income included on lines 4a through 4f above |, 11b(1) 7:.442
(2)  Investment expenses included on line @ abave |, | . 1156{2}
12a Credit for alcohol used as a fuel (attach Form 6478) ., ., . . ., - | v 123
b Low-irncome hausing credit (ses instructions): A ’////////A
(1) From partnerships to which section 42(j)(S) applies for property placed in service before 1990 | 126(1)
(2)  Other than on line 12b(1) for property piaced in service before 1990, . . . . . [12bg)
(3)  From partnerships to which section 42(j)(5) applies for property placed in service after 1989 12b(3}
{4)  Other than on line 12b3) for property placed in service after 1989 |, | ... [12b(4)
c i ilitati i ta rental real estate activities (atta 3468) . | 12c
d 2:‘;:::‘;;3{:’5’[:Z:’::‘e:’i‘tp:::;t::’:j'if:: 1 21::r :nd 121} telated to rental(reaic:s;?;ctifit;‘es %///////
(see instructions), R 12d_
@ Credits related to other rental activities (see instructions) , . . . P 128
13 Other credits {see instructions) . . - 13
14a Depreciation adjustment on property placed in service after 1986 , , - | 14a 216,693
b Adjusted gain orloss . . T i 14b
¢ Depletion (other than oil and gas) . . . . e e e e e e 14c
d {1) Gross income from oil, gas, or gecthermal properties . < e e . 144d{1)
(2} -Deductions allacable to ail, gas, or gecthermal properties . e ... 14d{2)
¢ Other adjustments and tax preference items (attach schedule} . 14e
192 Type of income »........ e {///
b Name of foreign country or U.S. pessession » ... i ///;
¢ Total gross income from sources outside the United States (attach schedufe) , . . 15¢
d Total applicable deductions and losses (attach schedule), . . . e e .. 15d
e Total foreign taxes (check one): ™ [J Paid [J Accrued e e e e . 15e
f Reduction in taxes available for credit (attach Schedule) . . ., . | | 15¢
-8 Other foreign tax information {attach schedulej . . ., . . . et 15g
6a Total expenditures to which a section S9(e) election may apply | - e .. 16a
b Type of expenditures F-,--- ______________________ W
7 Tax-exempt interest income . .-, . ., ., . e e e e e L, 7
8  Other tax-exempt income . . . ' - - e . 18
9 Nondeductible expenses . . . . . [, |, . . . e e e e 19 23,104
9 Total Property distributions (including cash) other than dividends reported aon line 22 belaw . 20 523,184
1 Other items and amounts required to be reported separately to shareholders (see %/
instructions) (attach scheduie) /ﬁ
2 Total dividend distributions paid from accumulated eamings and profits _ . .. 22
1 tncome {loss). (Required only if Schedule M-1 must be completed) Combinae lines 1 /
through 6 in column {b). Fram the result, subtract the sum of lines 7 thraugh 11a, 15e, and /4 .



ASsets
ih

3e notes and accounts receivable |

3 allowance for bad debts

Ntariey ...
Government obligations ,

exempt securities | - ..
¥ current assets (attach schedule) .
IS ta sharehoiders . ..

Gage and real estate loans .
rinvestments (attach schedule)
ings and other depreciable assets
accumulated depreciation .

table assats . .
accumulated degpletion |

{net of any amartization)

777777

fible assets (amortizable anly). . 27,542, W//J% 7 . 30,892 W/j
2ccumulated amertization: | . 11,138 16,404 , 15,840 15,052
assets (attach schedule) | ; // 20, 386_,/ 78,038
1ssets | e . é/ 8,220,680 206
llties and Sharehotders’ Equity /%///////////////////// % -
nis payable e 7% 1,175,947 780,938
&, nates, bonds payable in less than 1 year 3,177,896 2,620,290 ...
surrent liabilities fattach schedule) 268,211 246,553
from sharehdiders | e Z :
&s. notes, bands payable in 1 year o mare 1,483,326 1,538,918
iabilities (attach schedule i
stock, .. } 125,000 125,000
er capital surplys | . 12,500 . 12,500
deamings . ' . 2,020'300 2fll7r507
5t of treasury stock | .. / ( 42,500) 42,500 )
tilitles and shareholders' equity , / . 8,220,680 7,399,206

Reconciliation of Income

(a)

» "

.).027.690

66,500

4,867,864 17 5,371,641
1,312,907 1,703,075

3,354,957
ZzzZZ 7

i U LaR YEIr '
®) = @ -
431,479 77 7 276,737

WA 2,238,110 WA
3,005,040 / 26,000 | 2,212.119
22
1,180,258 ﬁ/// 954,578
2
121,656 & 127,625
60,000 ,
-

7
3,668,566

7

-1

(Loss) per Books With Inca
compiete this schedule if the total assets on lin

me (Loss) per Return (You are not required to

@ 15, column (d), of Scheduie L are less than $25,000.)

ime (loss) per books . . .
included on Schedule K, fines 1
6. not recarded on books this year

...................................

S recarded on books this year nat
on Schedule K, lines 1 through
+and 18a (itemnize):

620,391

6

a Tax-exempt interest S

§ Income recorded an books this year not
included on Schedule K, lines

{itemize):-

6 Deductions included on Schedule K, lines
1 through 11a, 1Ze, and 16a, nat charged
against baok income this year {itemize):

1 through

Hon$ | e a Depreciation § ... . 223,403 .

d entertainment § _______ 3,463 Acerued bonus 80,951,

tached . .. 1 R 284,354

................... 78,587 |7 Add ines Sandg, | | I 284,354

dthrough 3 . o 698,978 |8 Income floss) (Schedute K, fine 23). Line 4 less line 7 414,624
Analysis of Accumuiated

-2 |

Shareholders’ Undistribut

Adjustments Account
ed Taxable income Previously Taxed

,» Other Adjustments Account, and

{See instructions.)

t beginning of tax year
came from Page 1, line 271 .
lions ..

£age 1, line 21,

Ictions .

nes 1 through 5

S ather than dividend distributions ,
d of tax year. Subltract line 7 from tae §

{8} Accurmutated
adjustments account

acsount

(b} Cther acjustrnents

!axable income

(<} Sharehalders' undlstriouted

praviously taxed

611,9

79

428,0

65

7,4

42

7z

A

—

( 4319

87)

T/////////////////////////////////;

1,003,4

93

—
)

‘\\\\\ |

523,31

84

480, 3

15
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u.s. lncome lax Herwurn 1or an 5 Corporauon

» Do not (i}
Fa.-.

11209

riment of the Treasury
13l Aevenue Service

"7 is form unless the corporation has timaiy f" ~
2553 to elect to be an S corparation. .

> Saee saparate Instructions.

OMB No. 1545-0130

1993

For calendar year 1893, ar tax year beginning ..J—3.._ , 1993, and ending ... J=1.. , 19 S4.

late of slactlon as an Uss Name C Emptoysar |dantification number

 corporation RS [ Bell Paper Box, Inc. 46 i 0345217

2-2-90 Ig&:}, Number, street, and room or sulte no. {If a P.Q. box, sea page 9 of the Instructions.) } 0 Date Incorporated I

lusiness code no. {see wise, 609 West Algonqui_n 3-1-78

ipecifc Instructions) g:_?:::r City or town, state, and ZIP cods E Total assels {ses Specilic Instructions)

2699 type. | Soiux Falls, SD 57104 3 8,193,162 |

sheck applicable boxes: (1) O initial retuen (2) O Final return @) d Change in address (4) [J Amended return

heck this box if this S corporation is subject lo lhe consofidated audit procedures of sections 6241 through 6245 (see instructions before checkinu this box) . » [:j
>

inter number of shareholders in the.corporation at end of the tax year

Caution: Include anly trade or business income and expenses on lines 1a thmugh 21 See me fnsfrucrrons for mare information.

1a Gross receipts or sales 15,500, 1291 | bLess retums and allowances_ 71,8141 Jcpair|tc | 15,428,315 |«
2 Cost gf goods sold (Schedule A, line 8) . . . , , 12 1 12,769,711
3 Gross profil. Subtract line 2 Irom line 1c . .. ] . . 3 2,658,604
4 Net gain (loss) from Form 4797, Part I, ine 20 (attach Form 4797) .. .14 N 1941
5 Other Income (loss) (see instructions) (attach schedule) . . . . . .. 5 25 | -
8_ Total iIncome (loss). Combine lines 3 through 5 .. ) . > 6 2,658,823 .
7 Compensation of officers, . e e e e e e e e 7 221,039 z
8a Salaries and wages | 813,620] | bLess employment credits | {___lcBal»| 8¢ 813,620
9 Repairs and maintenanca, . e . . . 9 10,612
10 Bad debls , C 10 22,138
i1 Renls ., . . H
12 Taxes and Iicsnses . . . 12 99, 903.
13 Interest | .. . . o L 13 338,686 |~
14a Depreciation (see |nslrucl|ons) . .. 14a 695,249 7
b Depreciation ciaimed on Schedule A and elsewhere on relurn ) 14b 555,891 7
¢ Subtract line 14b from line 14a . . . | 14e 139,358
15 Depletion {De not deduct oil and gas depletion) , 15
18  Advertising .. ) .. 16 22,163
17 Pension, prolit-sharing, elc plans - 17 27,250
18 Employes henefil programs . . 18 73,4
19  Other deductions (see :nstructlons) (a!rach schedu!e} R 19 264,810
20 Total deductions. Add lines 7 through 19 » |20 2,338,448
21 Ordinary income (loss) from trade or business activilies. Sublract Ilne 20 !rom Ime 6 21 320,375
22 Tax: a Excess nel passive income tax (altach schedule), .1.22a // -
b Tax from Schedute O (Form 11208} . .L22b 7 ‘
¢ Add lines 22a and 22b (ses instructions for additional taxes) .. 22¢ None
23 Payments: a 1393 estimated tax payments .123a /
| b Tax deposited with Form 7004 . .123b /
¢ Credit for Federal tax paid on luels (atfach Form 4 136) .23¢ ///
d Add lines 23a through 23c .o . . .. . |2ud
24 Eslimated tax penalty (see mstruchons) Check ll Form 2220 is altached. N an 24
25 Tax due. If the total of lines 22¢ and 24 is larger than line 23d, enter amount owed. See None
instructions for depositary method of payment | . > |28
26 Overpayment, |f line 23d is farger than the total of fines 220 and 24 enler amount averpaid » 26
27 _ Enter amount of line 26 you wanl: Cradited lo 1994 astimated tax » | Aelunded » | 27 e — kmw'mge
sase | o o e o e e e e o i repee 135 an Ko
gn o
are } | }
Slgnalura af officer Date Title ~
Date Preparer's sacial security numbef
narer St ) MM%——-—" F/T =59 |amoyea» 1| 504 154 ; 9581
MAIRE'S [Toms namts” 77 THOBIAN  FARI G MTTT RS 5 [ re e 46 10354184 *




105 ($993) Page 2
XY  Cost of Goods Sold (See I Jctions.) 3”’::-3&@
venlory at beginningofyear . . . . . . . . . L L L L L., L 1 989,578 | 25 000
fchases, |, , . . L . L L L L, L. s e ) 2 7,620,946 (v
ast of labor , e e e e e e e e e, . 3 2,480,977 |«
Iditional section 263A costs (see Instructions) (attach schedule) | . ] 4 2,185,097
ther costs (attach schedule), . . . . . . . . . . . . . ] 5 263,350
stal. Add ines t through 5, , . . . . . . ., . . . . ) . 6] 13,539,948
ventory at end of year e e e e e e e - e e e e, 7 770,237 | % 2S.c00
38t of goods sold. Subtract line 7 from line 6. Enter hera and an page 1, ling 2 , 8 12,769,711
Yeck all methods used for valuing closing inventory:

O cost

& Lower of caost or market as described in Regulations section 1.471-4 .
1O writadown of “subnormal” goads as described in Regulations seclion 1.471-2(c)
)T Other {specify method usad and attach explanation) » T LT LY P
eck il the LIEQ inventory method was adopted this tax year for any goods (if checked, attach Form 970). . »
the LIFQ inventory method was used for this tax year, enter percentage {or amounts) of closing )
enlory compuled under LIFO., . . . . . ., . . . . . . . . . . . . leel |
1 the rules of section 263A (for property produced or acquired for resaie) apply to the corporation? , . . , ] ves [ONo

35 there any change in determining quantilies, cosl, or valuations between aopening and closing invertory? . . [J vYes No

‘Yes,” attach explanation.

m Other Information

...........................

eck method of accounting: {a) [J Cash {b) Bl Accruai (¢} [J Other (specify) »
fer lo the list in the instructions and state the corporation’s principai:

Business activity » . Manufacturing {b) Product or service » __Paper Containers. ..
| the corporation at the end of the tax year own, directly or indirectly, 50% or more of the voting stock of a domestic
‘poration? (For rules of attribution, see section 267(c).} If “Yes,"” attach a schedule showing: {a) name, address, and
ployer identification number and (bj percentage owned. ., , , . e e e

5 the corporation a member of a controlled group subject to the provisions of section 15617

any lime during calendar year 1993, did the corparation have an interest in or a signature ar other authority over a
Incial account in a foreign country (such as a bank account, securities account, or other financial account)? (See
ructians for exceptions and filing requirements for Form 7D F 80-22.1)) ,
Yes,” enter the name of the foreign country ™ '

..........................................................................

s the corporation the grantor of, or transferor lo, a foreign trust that existed during the current tax year, whether or
- the corporation has any beneficial interest in it7 If “Yes,” the corporation may have to file Forms 3520, 3520-A, or
O '

:ck this box if the corporation has filed or is required to file Form 8264, Application for Registration of a Tax

dter, L T e g

| :ck this box if the corporation issued publicly offered debt instrumenlts with original issue discount . . » [

i 0. the corporation may have to file Form 8281, Information Return for Publicly Offered Original Issue Discount

| ruments.

| te corparation: (a) filed its election o be an S corporalion after 1986, (b} was-a C corporation before it elected lo
an S corporation or the corporation acquired an asset with a basis delermined by reference to its basis (or the
is of any other preperty) in the hiands of a C corporation, and (¢} has fet unrealized built-in gain (delined in section
Ad)(1)} in excess of the nat recognized buill-in gain from prior years, enter the net unrealized buiit-in gain reduced

e

X

2/

7

1el recognized built-in gain from prior years (see instructions) ., . ., . ., » $ .. 894'449 ........
ik this box if the corporation had subchapter C earnings and profits at the close of the tax year {see [ /
wehions) . . L L e e e T TR ///%

ition of Tax Matters Person (See instructions.)

w the shareholder designated as the tax matlers person {TMP) for the tax year of this relurn:

Identilying

d TMP ) Mark Graham number of TMP ’ 504-50-7031

y A 4201 vista ‘Lane



m 1120S (1293}

. Page 3

Shareholders’ Shares ¢” "ncome, Credits, Deductions, etc,

23

Nrnesa v e o s

{a) . .o rata share items {b) Total amount
1 Ordinary incoms (loss) from trade or business activitias (page 1, line 21) . 1 320,375
2 Net incoms (loss) from rental real estate activities fattach Form 8825) . L, 2 :
3a Gross income Irom other rental actlvities . . Ja %
= b Expenses from other rental activities (attach scheduta). 3b /,é
a ¢ Net income (loss) from other rental activilies. Subtract line 3b from line 3a . 4, 3c
2 | 4" Portfolio income (loss): L : 77 e
£ a Interest income , , . o Moans, N‘ﬂ&' .. 4a ’2’825,
E b Dividend income, S 4b [\_/ <1
= ¢ Royally income . o e e e e e e 4c
d Net short-lerm capilal gain (loss} (altach Scheduls D (Forr 11208)) 4d
® Nel long-lerm capitai gain (loss} (attach Schedule D (Farm 11208)). 4e
{ Other portfalio income (loss) (attach scheduls) e e e, 4f
5 Net gain {loss} under section 1231 (other than due to casually or theft) (attach Form 4797) 5 = (24,854
6__ Other income (loss) (attach schedule) . . e e, 6
g 7 Charitable contrfbulions (see Instructions} (attach schedule) , . {5,0% llmlt) . 7 14 ! 088
; B  Section 179 expensa deduction (attach Form 4562), . . 8 -
2 9 Deductions relatad to portfolio income {loss) (see instructions) (itemize) 9
3 _1 10 Other deductions {attach schedule) .. . 10
B | 11a Interest expense on investment debls | e e . 11a
.g b (1)  Investment income included on fines 4a, 4b, 4c, and 4f abaove 11b(1} 2r8,25
= {2) nvestment expenses included on line 9 above . . 11bh{2)
128 Credit for alcohol used as a fuel (attach Form 64 78) |_12a
b Low-income housing credit (see instructions): W
(1) From partnerships to which section 42(j)(5) appfies for property placed in service before 1990  [12b(1)
(2)  Other than on fine 12b(1) for property placed in service before 1990, .. 112b(2)
{3} From partnerships. lo which section 42(j)(5) applies for property placed in service afler 1989 12b(3)
{4} Other than on line 12b(3) for property placed in service after 1989 P 12b{4)
¢ Qualified rehabifitation expenditures related to rental reaf estate activities (attach Form 3468} . 12c
d Credits (other than credits shawn on fines 12b and 12c) related to rental rea| estale activilies %
{see instructions), ., o e e e e, 12d
e Credits related to other rental activities (see instructions) , 12e
13_ Other credits (see instructions) 13
a | 14a Depreciation adjustment on property placed in service after 1986 14a 199,200/
8 b Adjusted gain orfoss . , , . . . 14b (2,938
i ¢ Depletion {other than ail and gas) . | e e . 14¢c
i d (1) Gross income from oil, gas, or geolhermal properties . | 14d(1)
: {2) Deductions allocable to oil, gas, or geathermal properties . 14d(2)
8 Other adjustmenis and tax preference items (attach schedule) 1de
152 Type of income ™o %//
b Name of foreign country or U.S. POSSESSION P L %
c Tolal gross incorne from sources outside the United States (attach schedule) 15¢
d Total applicable deductions and losses (attach scheddie) . 15d
© Tolal foreign laxes (check one): ™ [ Paid  {J Accrued . 15e
! Reduction in taxes available for credit (attach schedule) 15¢
g Other foreign tax information {attach schedule) . 15g
16a Tolal expenditures to which a section 59(e) election ma apply . 163
b Type of expenditures Fy ...... y ............................. %///
17 Tax-exernpt interest income 17
18 Other tax-exempt income , 18
19 Nondeductible expenses . e e e 19 28,237
20  Tolal properly distributions {including cash) other than dividends reparted on fine 22 below 20 93,443
21 Other items and amounds required lo be reported Separately 1o shareholders (see %//
instructions) (atlach schedule) //%
22 Totat dividend distributions paid from accumulated earnings and prafils | 22




LT  Balance Sheets Beglnn!ngl of tax yaar End of tax year

: . (@l fo} : ) (d

Asseta - .

. Z W 276,737 b7 /%//// 144,928
+ash . - a4 . « 4 e . P 7. //// -
rade notes and accounts receivable , | 2,238,110 /////W 3,151, 928 7
2ss allowance for bad debls . 26,000 2,212,110 25,000 3,126,928
‘Venlories '. . . . . . . 954 578 745 r 237
1.8. Government obligations, —
ax-exempt securitles .
ither current assets (attach schedule) . 127,625 130,037
oans to shareholders . . / 66,500 . 66,500
lorigage and real estate loans . .o %
ther investments (attach schedufe} . //
uildings and other depreciable assets 5,371,641 /////////////////////// 5,561,984 Z
2ss accumulated depreciation . 1,703,075] 3,668,566 1,771,834 | 3,790,150

epletable assets | .

2ss accurmulated depletion .

and (net of any amortization)
tangible asselts (amortizabla only).
2ss accumulated amortization .
ther agsets {aflach schedule) .-
Jal assets .

-labilitlas and Sharehoiders’ Equity
scounts payable |

777

7//////////////////////////4

//////////
/

%

Z

15,052 10,582
78 038 118,800

8,193,162

Z

1,163,035

/?//////////

ortgages. notes, bonds payable in lss than 1 year 2 620 290 2,849,203
ther current liabilities (attach schedule} . . 246,553 278,171
ans Irom shareholders . . i

Jrlgages. noles, bands payable in ( year or more 1,538,918 1,273,683
lher liabitilies (attach schedule

apital stock , el _e ) 125,000 125,000
sid-in ‘or capital surplus | 12,500 % 12,500
slained earnings , . 2,117,507 2,534,070
'ss cost of treasury stock |, - 42,500) ( 42,500 )
1l fiabilities and shareholders’ equaly . 7,399,206 8,193,162

m Reconciliation of Income

{Loss) per Books With Income (Loss) per Heturn (You are not required to

complete this schedule if the total assets on line 15, column (d), of Schedule L are less than $25,000.)

it income {loss) per books , .
zome included on Schedule K, linas 1

rough 6, not recorded on books this year
amize):

...................................

penses recorded on books this year not
Hluded on Schedule K, fines 1 through
a, 15e, and 16a (itemize):

510,005

5 Income recorded on backs this year not
inciuded on Schedule K, lines 1 through
6 (itemize):

a Tax-exempt interest $

6 Deductions inciuded on Schedule K, lines
1 thraugh 11a, 152, and 16a, not charged
against took income this year {itemize):

iati 223,510

wreciation S . a Depreciation $ __,......... ... 243,21

avel and entertainment $ 4'583 Scatt‘.?‘c"hed ............... 27f893 . .
fattached 21,073 ) | e hEE 251,403
____________________________________________ 25,6567 Add lines 5 and 6 . . 251,403
id lines 1 through 3 . 535,661 18 Income (foss) (Schedule K, line 23). Line 4 less I;ne 7 ~ 284,258

fule M-2

Analysis of Accumulated Adjustments Account, Other Adjustiments Account, and
Sharehoiders’ Undistributed Taxable Income Previously Taxed (See mstruchons)

dance at beginning of tax year
dinary income from page 1, line 21 |
her additions . -

Ss froin page 1, ling 21,

ier reductions

{c) Sharehgiders’ undistribuled
laxable income previously {axed

mbine linas 1 through 5

{a) Accurmnulated {b) Other adjusimenis
adjusiments account account
514,181 - (33,866)
320,775 ////////////W
( I /
{ 61,490 H{ 5,689) )
775,891 (39 555)
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» Do not file this form unléss the cormparation has timely filed
Fo' 1553 to elect to be an S corporation,

> See separate Instructions,

" 1994

calendar year 1994, or tax year beginning 1-2 . 1994, and ending 12-31 , 1994

e of alecticn a3 an § Use Nama C Empioyar [dentiflcation number
caporation IRs Bell Paper Box, Inc. 46 10345217
12-2-90 Other- | Number, street, and room or suite no. {If a P.O. box, see page 9 of tha instructigns.) | D Date incorporated

siness code no. (see | Wise, 609 West Algonguin 3-1-78

wecifle Instructions) Btr?:tsgr City or town, state, and ZIP code E Total assels (ses Specific Instructions)
2699 type. Sioux Falls, SD 57104 $ 8,840,679 / |

1eck applicable boxes: (1) O Initial return
eck this box if this § corporation is subject to Ihe consolidated audit procedures of sections 6241 thraugh 6245 (see instructions before checking this box) .
ter number of shareholders in the corporation at end of the tax year . ., | |

@ O Finat retum @ [ Change in address

@) J Amended retum

» [
1

Caution: Include only trade or business income and expenses on lines 1a through 21. See the inslructions for more information.

ta Gross receipts or safes | 19,538,776 1 | bLess returns and allowances|___112,689| | ¢pai» | 1c | 19,426,087
2 Cost of goods sold (Schedule A, line 8) 2 15,647,823
3 Gross fi’roﬁt. Subtract-line 2 from fine 1c . e e e e 3 3,778,264
4  Net gain {loss) fromy Form 4797, Part I, line 20 (attach Form 4797) 4 6,289
5§ Other income {loss) (see instructions) (attach schedule) .. LS 14,213
8__Total income (loss). Combine lines 3 through 5 > |6 3,798,772
7 Compensation of officers . e e 7 287,061
8 Salaries and wages ({less employment credits) . 8 209,647
9 Repairs and maintenance, . 9 6 L 264
10 Bad debts ' 10 18,308
11 Fients'. . 11 386,037
12 Taxes and licenses. 12 118,874
13 Interest e e e e e e - T .- 377,994
14a Depreciation (see instructions) . . . . . . . . . . . .|14a 618,180 \
b Depreciation claimed on Schedule A and elsewhere on return . 14b 480,777 | N ‘
¢ Subtract line 14b from fine 14a . Co e 14c 137,403 -
15 Depletion (Do not deduct oil and gas depletion.) 15
16 Advertising . 16 9,958
17 Pension, profit-sharing, etc., plans . 17 48,750
18 Empioyee benefit programs . e e 18 75,678
19 Other deductions (see instructions) {attach scheduie) | e e L e 13 376,428
20 Total deductions. Add the amounts shown in the far right column for lines 7 through 19 . » | 20 2,753,002
21 __Ordinary income {loss) from trade or business activities. Sublract line 20 from line 6 . 21 1,045,770
22 Tax:-a Excess net passive income tax fattach schedule), 223 Q
b Tax from Schedule D (Form 11208} Y -4 D\
¢ Add lines 22a and 22b (see instructions for additional taxes) .. 220\ None
23  Payments: a 1994 estimated tax payments and amount applied from 1993 return | 232 §
b Tax deposited with Form 7004 . ... .| 230 %
¢ Credit for Federal tax paid on fuels (attach Form 4136) 23¢ N
d Add lines 23a through 23c e e e e ... |2
24 Estimated tax penalty (see instructions). Check if Form 2220 is altached. 0 L24
25  Tax due. If the total of lines 22¢ and 24 is larger than line 23d, enter amount owed. See
instructions for depositary methad of payment | e . > 125 None
26 Qverpayment. If line 23d is larger than the total of lines 22c and 24, enter amount overpaid ™ 26
27 Enter amount of line 26 you want: Crediled to 1995 estimaled lax » i Refunded » 27
Under penaities of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge
:ase and belief, it is true, carrect, and complete. Declaration of preparer (ather than taxpayer} is based on all information of which preparer has any knowledge.
n
re } R
Signatura of officer Date ) Tilla
Preparar's Date ] Preparer's social secwrily number
s ) S7o-g7 |t 0] s su sse
ours i sel n, Comes, Foley & Co. ELNo. * 46 : 0434840
0"'\! Z...q S e SarmnAd Bivrtea Sicmnvy Palla [<TaY —— . CI1A7
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YN cCost of Goods Sold (See in~ictions.)

wentory at beginningofyear . .. . . . . . . . . . . . . . 1 770,237
urchases. . . . . . . . . . ..o . 2 1 10,114,062
ast of labor . e e e e e e e a | 3,017,547
dditional section 263A costs (see instructions) (attach schedule) . 4 900,229

ther costs (attach scheduis). ' 5 | 1,891,696

atal. Add fines 1 through 5 . 6 | 16,693,771
ventory atendofyear . . . . . . . . . . . . . . . . . .. 7 1,045,948

ost of goads sald. Subtract tine 7 from line 6. Enter here and on page 1, line 2 . . 8 | 15,647,823

heck all methods used for valuing closing inventory:

O cost

v @ Lower of cost or market as described in Regulations saction 1.471-4

) [ writedown of “subnormal® goods as described in Regulations section 1.471-2(c)

10 Other (specify method used and attach explanation) P .
teck if the LIFO inventary method was adapted this tax year for any goods {if checked, attach Form 870). » [
the LIFO in\Téntory method was used for this tax year, enter percentage (ar amounts) of closing

sentory computedunder LIFO, . . . . . . . . . . . . . . . . . . . .. Leel '

) the rules of section 263A (for property produced or acquired for resale) apply to the corporation? ., . . . Yes [1No
as there any change in determining quantities, cost, or valuations between opening and closing inventery? . . [J Yes B No
"Yes,” attach explanation.

m Other Information L

Yes | No

1eck method of accounting: (a) [ Cash  (b) & Accrual  (c) [J Other (specify) ™ ..o %\\\V
er to the list in the instructions and state the corporation’s principal: \\
' Business activity » __Manufacturing ... . . {b) Product or service » Paper, containers .. .. N N

1 the carporation at the end of the tax year own, directly or indirectly, 50% or more of the voting stock of a domestic

rporation? (For rules of attribution, see section 267(c).) If “Yes,” attach a scheduie showing: (a} name, address, and

ployer identification number and (b) percentage owned. e e e X
1s the corporation a member of a controlled group subject to the provisions of section 15617 . X
any time during calendar year 1994, did the corporation have an interest in or a signature or other authority over a

ancial account in a foreign country (such as a bank accourt, securities account, or other financial account)? (See

structions for exceptions and filing requirements for Farm TD F 90-22.1 J . X

‘Yes,” enter the name of the foreign country NA

18 the corporation the grantor of, or transferor to, a foreign trust that existed during the current tax year, whether or
t the corporation has any beneficial interest in it? If “Yes,” the corporation may have to file Forms 3520, 3520-A, or
T
leck this box if the corporation has filed or is required to file Form 8264, Application for Registration of a Tax
L O
teck this box if the corparation issued publicly offered debt instruments with original issue discount . . » [
50, the corporation may have to file Form 8281, Information Return for Publicly Offered Original Issue Discount
itruments,

he carporation: {a) filed its electicn to be an S corporation after 1986, (b) was a C corporation before it elected to
an S corporation or the corporation acquired an asset with a basis determined by reference to its basis {or the
sis of any other property) in the hands of a C corporation, and (¢} has net unrealized built-in gain (defined in section
74(d)(1)) in excess of the net recognized built-in gain from prior years, enter the net unrealized buiit-in gain reduced

net recognized built-in gain from prior years (see instructions} . . . . . . p $ 8 9 4£4 49 .......
eck this box if the corporation had subchapter C eamnings and profits at the close of the tax year (see
ftuctions) . . . . . . . . T Ty

Z

Z

N

_____

0
_

.

‘\

ation of Tax Matters Person (See instructions.)

low the sharehaider designated as the tax matters person (TMP) for the tax year of this retum:

Identifying

2d TMP ) Mark Graham | ' nurnber of TMP > 504-50-7031

af } 4201 Vista Lane
xd TMP Sioux Falls. SD 57108




205 (1994) . rage <9
m Shareholders’ Shares of Incrme, Credits, Deductions, etc. .
(a} Pro 1. - share items s ™, (b} Total amount

1 Ordinary income (loss) from trade or business activities (page 1, line 2) . . ) 1 1,045,770
2 Net income (loss) from rental real estate activities (attach Form 8825) .

e <
Jda Gross income from other rental activites . . . |3a \\
b Expenses from other rental activitles {attach schedu!e) . L3t '\\
¢ Net income (loss) from other rental activities. Subtract line 3b from line 3a .

L. dc J
4 Portfalio income {loss); : ' N

alnterestincome . . . . . . . . . . . . . oo 4a 3,250
bDividendincome. . . . . . . . . ... . . ... .. 4b
¢ Royalty income , ., . ' B, 4c
d Net short-term capital galn (Ioss) (atrach Schedu!e D (Form 11208)) e e, 4d
e Net long-term capital gain (loss) (attach Schedule D (Form 1120S). . . . . . . . de
f Other portfolio income (loss) attach schedufe) . . . at
S Net gain {loss) under section 1231 (other than due to casualty ar theft) (aﬂach Form 4793 S 3, 250
6 Other incoma (loss) (attach schedule) . e .. .. 6
7 Charitable contributions (see instructions) (attach schedule) . . . (50% llmlt) 7 20,584
8 Section 179 expense deduction (attach Form 4562). .. 8 17,300
9 Deductions related to portfolio income ({loss) (see instruct:ons) (itemlze) .. 9
10 Other deductions (attach schedule) . . . . . . . . . .. . . . . . 10
11a Interest expense on investment debts . . .~ . e e e e 11a
b (1} Investment income included on lines 4a, 4b, dc, and 4 above R T4 3,250
(2) _Investment expenses includedonfine Sabove . . . . . . . . . . [116) s
12a Credit for alcohol used as a fuel (attach Forn 6478) . . . . . . . . . . . . | 12a |
b Low-income housing credit (see instructions): ' m
(1) From partnerships to which séction 42(}(5) applies for property placed in service before 1990  [12b{1)
(2) Other than cn line 12b(1) for property piaced in service before 1990, . . . . [12b(2)
{3).  From partnerships to which section 42(j)(5) appiies for property placed in service after 1989 12b(3)
(4} Other than on line 12b(3) for property piaced in service after 1989 . . . . . 12b{4)
¢ Qualified rehabilitation expenditures related to rental real estate activities {attach Form 3468} 12c¢
d Credits (other than credits shown on lines 12b and 12c) related to rental real estate activities W
(see instructions), . . e e, 12d
€ Credits related to other rental acti\nttes (see mstrucnons) O i 0
13 Other credits (seeinstructions) . . . . . . . ., . . . . .dJohs Credit 13 2,668
14a Depreciation adjustment on property placed in service after 1986 . . . . . . . . | 14a 143,932 frT A
b Adjusted gain or loss . . e e e e e e e e 14b (3,324}
c DEpIetion {other than oil and gas) e e e e 14c
d {1) "Gross income from oil, gas, or geothermal propemes e 4
{2) Deductions allocabls to oil, gas, or gecthermal properties . . . . . . . . . 114d(2)
e_Other adjustments and tax preference items (altach schedule} . . . . . . . . . 1de
182 Type of INCOME Pr_ .. e e Q
b Name of foreign country or U.S. possession ™ ... ... .......... e aaaaanes A\
¢ Total gross income from sources outside the United States (attach schedule) . . . 15¢
d Total applicable deductions and losses (attach schedufe) . . . . . . . . . . 15d
e Total foreign taxes (check one): » [J Paid [0 Accrued . . . . . . . . . . [ 18
f Reduction in taxes available for credit (attach schedute) . . . . . . . . . . . 15¢
g Other foreign tax information {attach schedute) . . . . . . . . . . . . _ . 15g
163 Total expendilures to which a section 59(e) election may apply . . . . . 16a

b Type of expenditures P m
17

17  Tax-exempt interest income .

18 Other tax-exempt income . . . . . . . . . . . . . . . . . . .o 18 4
19 Nondeductibie expenses , . . 19 24,012V
20 Total property distributions (mciudlng cash) other than dlwdends reported on !me 22 below 20 245,474 /

21 Other items and amounts requtred to be reported separately to shareholders (see \\Q
instructions) (attach scheduls) \\\

22 Total dividend distributions paid from accumulated earnings and profils |

22
23 lncome (Iossi (Requ:red only if Schedule M-1 must be completed) Combine Ilnes 1 m




raga

m Balance Sheets - Beginning of tax year - End of tax year
Assets s ®) el o )

ash N 144,978 N N 45,510
ade notes and accounts receivable . . 3,151,928 N 3,206,388 N
185 allowance for bad debts ) 25,000 3,126,928 25,000 3,181, 388

. oo N " 745,237 1,020,948
ventaries e -
5. Government obligations .
xX-exempt securities . e
ther current assets (attach schedule). 12(6) L4 288 232 L ;38
1ans to shareholders | . L L
ortgage and real estate loans .
‘her investments (attach schedule) &5 561 982
Jildings and other depreciable assets ’ ’
85 accumulated depreciation . |, . 1,771,834 3,790, 150 3¢348 883

ipletable assets . | | | - \\\m\ ) \\\\\\\\\\\\\m
88 accumulated depletion .

nd (net of any amortizatisn) . . . . R \ AW NN
H:Q(iblé afssetys (am:rtiz:ble) or;ly). . \\\\\\\\\é\s\\f\}\\?’\\}\\\k N 7,010 k&m

o 18,951 10,582 - : 7,010
$s accumulated amortization e . ! !
) N 118,800 \\ 845,304
her assels (attach schedule} . . . . \\ z \
tal assets L 8,193,162 8,840,679
iabilities and Shareholders’ Equity N

‘counts payable . e e e
rgages, noles, bonds payable in less than 1 year
her current liabilities (attach schedule)
ans from shareholders . -
~ ftgages, notes, bonds payable in 1 year or more
 her liabilities (attach schedule)

 ipital stock. -

' id-in or capilal sumplus .

1,163,035 771,342 °
2,849,203 2,091,516
278,171 368,990
N
1,273,683 2,151,733
125,000 125,000
12,500 ‘ 12,500
2,534,070 §§§§§§k ( 3,362,098 )
{ 42,500 42,500
8,193,162 §§§\\ 8,840,679

tained earnings . . . . . ., . . \ )
s cost of treasury stock . . . . .
| tal liabilities and shareholders’ equity . . & '
| m Recongiliation of income (Loss) per Books With income (Loss) per Return (You are not required to
complete this schedule if the total assets on line 15, column (d), of Schedule L are less than $25,000.)
t income (loss) per books . . . . . [ 1,073,502 |s income recorded on books this year not
:ome included on Schedule K, lines 1 included on Schedule K, lines 1 through
ough 6, not recorded on books this year € (itemize):
mize): . Tax gain in excess of a Tax-exempt interest $ .____..............
Xkgain, 3,903 3.903 | SR
penses recorded on books this year not € Deductions included on Schedule K, lines
luded on Schedule K, lines 1 through 1 through 11a, 15e, and 164, not charged
a, 15e, and 16a (itemize): against book income this year (itemize):
preciation $ ... ... ... a Depreciation $ ... ... 93.327
wel and entertainmert $ ... 11,743 T
hedule attached 78,3590 | | e 93,327
___________________________________________ 30,7108 (7 Addlnes5and6. . . . . . 93,327
dlines 1 throughd . . . 1,107,513 |8 income (loss) (Schedute K, line 23). Line 4 less line 7 1,314,186

m Analysis of Accumulated Adjustments Account, Other Adjustments Account, and
Shareholders’ Undistributed Taxable Income Previousiy Taxed (See instructions.)

{a} Accumulated {b) Other adjustments (¢} Shareholdars’ uqdlstributed
adjustments account account taxable incoma previously laxad

ance at beginning of tax year . . . 682,448

(39,555)
linary income from page 1, line 21 . . 1'042'238 : k\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\%
t:rlidditions. e : \\\\
crreangs 550 M A > Y\

Thina linae 4 thennte = 1T AR 217 7 AN A~

—
—

——r




..... v vence | P~ 36 separate Instructions. |

, and ending

endar year 1996. or tax year beginning - T e
o election asf s Name m

oeenen 185 BellMark Properties, Inc. TAX_PAY_ER.D CopY 46-0427748
-16-93| other- MNumber, straat, and reom or suite no. {If 3 P.O. box, see page 9 of the instructions.) D Date incorporat

wrodenol Wit 500 west Alqonquin 11-13-91

::':T sl""“ c"?vgor town. state, and ZIP code ; E Total assets (see Specific Inst)
: ' ' 55,701
11 et Sioux Falls, SD 57104 2,255,

ck applicable boxes: {1) I ' Initial return {2} ‘_I Final return 3 [_' Change in address (4) l__l Amended return D
* this box if thia § corporation is subject to the consolidated audit procadures of sections 6241 through 6248 (see instructions before checking this box) e >

PRI I A

1 number of shareholders in the corporation aterd of the tax year « « « « « = « = 4 o « 4 . . W s s m e s e aen e
Sion: Include only trade or businass income and expenses on linas 13 through 2 1. See tha instructions for mera iriforrmation,

Ig:c-::'f:ﬁiﬂﬂ L l hl_.s‘utum:andallawlﬂa!‘_ IcBaIH 1e

Cost of goods sold (Schedule A, line 8) | , | . . _ R
Grosaproﬁt.Subuactlinerromlineh_..‘.._..________.__..__,__._-__.‘__._... 3

Net gain (loss) fram Form 4797, Part il line 20 {attach Form 4797) T .

Otherincome (loss) (attach schedule) | | |, . ., .. . ... ... s

Total income floss). Combine lines 3 through 5 e . . . . 6
Compensation of officers | |, . . . ..., ..\ et

Salaries and wages {less employment credits) e e e e e e e e e e e e, _8
T -
Baddebls_ . . .........--.....'.-.----..-.-..-.-....-.---10
Taxesandlicenses . 00 f
Intem...,_.,,.........-.......-..---......... e a4 n e .

+ Depreciation fif required, attach Form 4562), . ... . ... .. paa

+ Depreciation claimed on Schedule A and elsewhere on return . . 4b'

Subtractline 1dbfromline1a ., , ., .. ... e s s u ... U L2

Depletion (Do not daduct off and gag depletion.) , , , ... .. At e e e e e et e e

scverisng RS

Pension.proﬁ-t-s'ha'ri;-ng-,e.u;...plan.s

Employee benefit programs e e e e e e v 4t me m e e

Other deductions (attach schedule) . e e e e e e e h e e n e e e e

Total deductions. Add the amounts shown in the far right column for lines 7 through 19 | |

Ordinary income (ioss) from trade or business activities. Subtract line 20 from fine 6 « « « . .

Tax: a Excess net passive income tax fattach schedule) = =~ = B2a

Tax from Schedule O {Form 11205) R 4 -1 I

Add lines 22a and 224 (see page 13 o.-f l.ha i;structionsfor additional taxes) _ e e None
Payments-a 1395 estimatad tax payments and amount applied from 1394 return tzBa

TaxdepositethhForm'lOOd_ R #.bc | -

Credit for Federal 1ax paid on fuels (attach Form 4126) W e e e . . 23d
AddiinesZSathroughz‘Bc.........-.-.....'....-.................-.23d

Estimated 1ax penalty. Checkif form 2220 is attached | . . | B 24

Tax due. I the total of lines 22c and 24 is larger than line 23d, enter amount owed. See page

3 of the instructions for depositary mathad of payment e e e e P25 None
Overpayment. If line 23d is larger than the total of lines 22¢ and 24, enter amountoverpaid |, |, _ . . . P26

Enter amount of line 26 you want Credited to 1995 estimated tax | Refunded P 27

Under penalties of perjury, | declare that | hava examined this return, including accampanying schedules and statements, .and to the best of my knowl:ga
and belief. it is true. corract and compieta. Declaration of preparer (other than laxpayer) is based on all information of which preparers has any knowledge.

> +avnavERS CQOPY >
Signature of officar H“\I\i (R I Data Titla
Preparer’ Date Check if sail- Preparer’s sacial security no.
ignature > PF 2-5-9¢__|sioreaw [}l 503-90-5998
2 I THURMAN, COMES, FOLEY & CO.. P.C. En > 46-0434840
! 7 yours if selfempiaved) P 416 S. Second Avenue >
and addraaxs S]_OUX Falls ’ S0 ZIP code 57102

work Raduction Act Notice, see page 1 of separate instructions. Form 11208 {1995).
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ventoryatbeginningof year L oL,
irchases '
:stoflaba-r' B I T
Iditional section 263A costs (attach schedule) . ... .. ... .. .. 1 Tttt
her costs (attach schedute] _
tal. Add lines 1 through §
fentorcy at end of year ) e e e e e e e
15t of goods sold. Subtra'ct lime 7 from line 6. Enter here and onpage \line2 ., :_ . ....
-ack all methods used for valuing closing inventory:
Cost as described in Regulations saction 1.47 1-3
Lower of cost or market as described in Reguiations section 1.471-4
' Othar {specify method used and attach explanation) »>
sck if there was a writedown of “subnormal® goods as described in Regulations section 1.47 1- -2{c) e e e e e e, > ]
eck if the LIFO inventory method was adopted this tax year for any goods {if checkead. atrach Form870) .. ...... P
he LIFQ inventory method was used for this tax year, enter percentage {or amounts) of closing
entory computedunder UFO_ L L. el
the rules of section 2634 {for property produced or acquired for resale) apply to the corparation? e Yes| |No
15 thera any change in determining quantities, cost, or valuations batween opening and closing inventory? , | |, Yes| [ No

----- L R A I R I T T T T

L L N N A A I ]

" s & 4 % & 3 = & = L I L I O O . J. T

® ® 2 2 & F 2 B W OR A4 N A 4 moe o4 oe o uoaawemeewewe

[ AT 119 2 - TR TR P

Yas. ® attach explanation.
lule B Other Information

ick method of accounting:  (a) I:' Cash (b} I_?_l Accrual  {¢) D Other (specify} M
‘er to the list on page 24 of the instructions and state the corporation’s principal;
Business activity p. Leasing {b] Product or sarvice »Real property

' the corporation at the end of the tax year own, directly or indirectly, 50% or more of tha voting stock of a domastic
poration? (For rules of attribution, see section 26 7(c).) If "Yes.” attach a schedule showing: (a} name, address. and
ployer identification number and (b) percentage ownad. _ S ] X

s the corporation a member of a controlled group subject to the provisions of section 16617 ' X
Ny time during calendar year 1995, did the corporation have an interest in or a signature or other authority over a
incial account in a foraign country (such as bank account, sacurities account, or other financial account)? (See

i@ 14 of the instructions for exceptions and filing requirements for Form TO £ 90-22. 1)
‘as." anter the name of the foraign country p» N/A

s the corporation the grantor of, or transferor to. a foreign trust that existed during the current tax year, whather or

the corporation had any beneficial interestin it? If "Yes." the corparation may have to file Forms 3520, 3620-A, or

i
C et e e e i e, D T T T

rck this box if the corporation has filed or is required to file Form 8264, Application for Registration of a Tax

Iter e e e e e e e e e e e m et e e et e e e e e e e e e

ek this box if the corporation issued publicly offered debt instruments with original issue discount , . . . . »

% the corporation may have to file Form 8281, Information Return for Publicly Offared Qriginal Issua Discount
ruments.

@ corporation: (a) filed its election to be an S corporation after 1986, (b} was a C corporation before it slected to

in S corporation or the corporation acquired an asset with a basis determined by referance to its basis {or the
s of any other property) in the hands of a C corporation, and (¢} has net unrealized built-in gain {defined in section
‘4(d)¥ 1)} in excess of the net recognized built-in gain from prior yaars, enter the net unrealized built-in gain reduced

1et recognized built-in gain from prior years (see page 14 of the instructions) .. N/A
ck this box if the corperation had subchapter C earnings and profits at the ciosa of the tax year (see

e e N

ation of Tax Matters Person (see page 15 of the instructions)

2 15 of the instructions)

" the sharehaolder designated as the tax maiters person (TMP) for the tax year of this return:

tdentifying

T™P ) Mark Graham number o[TMP} 504-50-7031

4201 Vista Lane
T™P } Sioux Falls, SD 57105




184 IO rawE Snale IS

[ AR T T VIV ITE
—

1 Ordinary income (loss) from trade or business activites {page 1. line21) _ .., ... 1
2 Natincome (loas} from rental real estate act  ssfattach Form 8825}, . . . . . ... ... . (34, 768)
3a Gross income from other rental activites | _ , ., .., ,..[32
Expenses frorm other rental activities fattach schedule} . . | |3b
o Netincomae (loss) from ather rental activitias. Subtractline 3b from line3a |, . . .. .
4  Parifelio income {loss):
A INLerestincome L L L .. s 4 e e e e a e e e e t 4t s e e
b Dividendineoma | | . . . i v v v v v s n v mnencoansa e et t e e e
¢ Rovally INCOme | | | | ., L i i i s e v s v s nsaa s ciaeasstneecentaes
d Net short-term capital gain {loss) fattach Schadufa O (From 17208}, , ., , .. . ... S .|
e Net long-term capital gain {loss) (sttach Schedufe Dfform 11205)) | | ., .. ... ... ....|-%
t Other porticlic income {loss) (artach schedule) | | . . . o 0 o v v v e vt an e m e ee e n e af
5 Net gain (loss) under saction 1231 (other than due to casualty or thell) fattach Form 4797} _ | . ., 5
6 __ Other incomia {loss) fattach schadulal &
7 Charitabie contributions fattach schedule] L L e e e e e e e e e e e, 7
8 Section }79 expense deduction fattach Form 4562) | | | ., ... v it i i i aee ... 8B
9 Deductions relatad to fs'értfolio ncome (loss) (It8MIZ8) . . . L s s e e e e e e e 9
0 Other deductions fattach scheduls) : 10
1a Interest expense on investmentdebts |, ., . .. .. . A I A T
b {1} [(nvestmentincome included on lines 4a, 4b,4c,and 4fabove _ . . . . ... .. ... 116{1}
{2) Investment expenses included online S above - . . | s e, (11B(2)
2a Credit for alcohol used as a fuel (aetach Form G478) |, . i 0 i v v e et e te s e e e e el
Low-income housing credit: .
{1) From partnerships to which section 42(j}(5) applies for property placed in service before 1980 |12b{1)
{2} Other than on line 12b{ 1} for property placed in service before 1990 . . . . . 112h{2)
{3) From partnerships to which section 42(j)(5) applies for property placed in service after 1989 12b{3}
(4} Otherthan on line 12b(3) for property placed in service after 1889 . . . .|12b{4}
¢ Qualified rehabilitation expenditures related to rental real estate activities {attach Form
3488, L, L. e e e e e e e 120
d Credits {other than credits shown on lines 12b and 12¢) refated to rentai real estate activities | , , } 12d
Credits related 10 other rental ACHVITIES L . . . v 4 v e s e o s s s v m s o nsnnseeal 20
Othercredits . . . . . . . . . P PR PSP PEI B 1
1a Depreciation adjustment on property placed in servica aftar 1986 .., ., . ... ... | 142 22,3086
b Adjusted gainorloss | . . . 4 v i v i v w o v e h e e e ae e e e e 14b
¢ Depletion (other than oil and gas) , . .. . . et s e e n e e et e R N 1.
d {1} Grossincome from oil. gas, or geothermal properties . |, L . . .. L i e e e e 144d(1)
{2) Deductions allocabie to oil, gas, or geothermnal properties | |, | |, ., .. .. e e e e e . |144d12)
& Other adjustments and tax preference items fattach schadule) , , , . . . | N B L.
ja Typeof income P» -
b Name of foreign country or U.S. possession »
¢ Total gross income from sources outside the United States fartach schedufe) |, , , . . . .. . .. 15¢c
d Total applicable deductions and losses (attach schedule) . . . . . . . 0 v i o o i 15d
» Toual foreign taxes (chack onel: = Paid Accrued | | _ | . SR I §--1.
f HReduction in \axes availabie for credit (attachr schedule) e, e 15§
_9_Other foreign tax information (attach schadule) 15g

i
b
r

Section 59(e}{2) expenditures: a Type p-

Arnount

4 4 8 % % % 4 4 & & ¥ 4 # & 4 8 & W g o4 4 = v o4 & oo 4 9 s & a % = P

Tax-exermnpt interest income

....... L I I R N I . R O

Other tax-exempt income

Nondeductible expenses | | | . . .. . . . 4ttt n .. e e e e e e C e e e s
Total property diswributions {including cash) ather than dividends reported on line 22 below
Other items and amounts required to be reparted separately to shareholders {attach
schadule)

Total dividend distributions paid from accurnulated earnings and profits
Incomae (loas). {Required only if Schedule M-1 must be completed.) Combine lines 1

through 8 in column {b). From the rasult, subtract the sum of lines 7 through 11a, 1Se, and

L - RS PP PP

17

18

(34,768)




. Balance Sheets Beginning Or 1ax year Liita e e g
Asants {b)
43,441

LR I R R N I I

1 and accounts ieceivable

nce for bad debts

« a4 s e = 3 = oa o

iment obligations

 securities

L N

nt assets {attach schedule)

areholders

nd real estate loans

tments [attach schedule} |

2,086,450
83,142

wd other depreciable assets|

wiated depreciation

Aszeis

wilated depletion

f any amortization) |

155ets (amortizable only)

wiiated amortizaton |, ,
3 (attach schedule)
¥

..

2,255,701

Shareholders’ Equity

ayable |
notes. bonds payable in P
year , , ,

777
ot llabilities _\-{cmdu;,) 46 I 7
shareholders -
':::(e:. bonds pavabla in 2 1 200 ) 251
itias (amn:h schedule)
* 1,000
* - *« 0 L] - . » T = 3 091
apital surplus e e e n 2 r
u’nimﬁs (15 r 418)

e e )
f treasury stock (
lies and sharehoiders’ 2 I 255 oy 701
Vi Reconciliation of Income [Loss) per Books With Income (Loss) per Return (You are not required to
. complete this schedule if the total assets on line 15, column {d), of Schedula L are less than $25.000 )
1 {loss) per books (34- ’ 768) 5 Income recorded on books this year not
luded on Schedule K, lines 1 included on Schedule K. lines 1 through
not recorded on baooks this 6 {itemize):
H.1H “ a Tax-exempt interest
Ed
ecorded on books this year not & Deduclions included on Scheduls K, lines
v Schedule K, lines 1 through 1 through 11a, 15e. and 16b, not charged
ind 16b {itemize): . against book income this year (itemize):
2 a Depraciation
entertainment
7 Addlines 5 and 6 e e e e e e e e e

through 3 (3 4 768} 8 Income (foss) {Schedule K. line 22). Line 4 less line 7 (34 768)

Analysis of Accumulated Adjustments Account, Other Adjustments Account, and Shareholders’

MMMWMMd {see page 22 of the instructions)

[c) Shateholders’ undistributed

{a) Accumulated [} Other adjustments
adjustments account aceount taxable income praviously taxed
beginning of tax year ., .., .. 191350
come frompage L. fine 21 | | , ., . .. ...
lion:. L e I I O L
page Lline21 . U )
ettens | ... 34,768}

nas 1 through 5 (1.5, 4:18) ) .




-

e e e mme - TTT TS s wmae e T s UMY No. 1545-0130
1ILUY > Do not file this form unless the corporation has tmely filed
ment of the Treasury Form 2553 to elact to be an S corporation. 1]996
(Revanus Service » See separate Instructions.
indar yesr 1996, of tax year beginning 12/31 .1955and ending 12/28 1996
@ of siection as an Use IRS C Ewmployer Idenilficailon numbar
uporation fabel. BELL PAPER BOX, INC. 46-0345217
12/02/90 fOte- | 609 WEST ALGONQUIN D Date Incorporated '
iness code no. [ses w:::s'e SIOUK FALLS ., SD 57 104 03 /01/78
cifle Instructions; :rinl or E Totalasselssee Specific Instructlons)
2699 type. — — 3 13,915,544. o
ik applicable boxes: (1) (] Initial return ~ (2)] Final return ~ (3) [ Change in address (4}[J Amended return
ek this box if this § corp is subject to the consolidated audit procedures of sections 6241 through 6245 {see instr before checking mis'box) » [
o number of shareholders in the corporation atend of the taxyear . . . . ... . ....... .. .. . ... ... ... . > 1
Caution: Include oniy trade or business income and expenses on fines 1a through 21, See the instructions for more information,
1a Grossreceiplsorsalasl 26,631,846- IbLnssreiurns;‘a.llow I 75,228 - ICBBIP ic 26,556,618.
2 Costof goods sold (Schedute A, line 8) . ... .. ........ .. _.. . . . . . . . . 2 22,845,469.
3 Gross profit. Subtractline 2 fromiine 1e . .. . . . ... L 3 3,711,149,
4 Net gain (loss) from Form 4797, Part Il, line 20 (attach Formd797) . ... ... . . ... .. ... 4
5 Otherincome (loss) (attach schedule) . . ... .. ........... ... .. __ 5 2,211,
§ Totalincome (loss). Combinelines3throughs . . . .. ........ ... .. .. . > 6 3,713,360.
7 Compensation of officers . . .. .. ............. .. .. ... . . 7 302,200. .
8 Salaries and wages (less employmenteredits) . . . . . .. ... .. ... . .. .. 8 893,030.
9 Reparsandmaintenance . ................. .. ... ... .. .. . ] 215.
10 Baddebts . ....... . ... 10 157124,
T Rents ... 11 324,306.
2 Taxesandlicenses .. .................... ... .. .. . .. ... .. 12 - 189,657.
Bomterest 726,146.
14a Depreciation (if required, attach Form 4562) . . . . . . ... ... 14a 1,342,683.
b Depreciation claimed on Schedule A and elsewhere on retun . . . | 148 1,035,797. ,
¢ Subtractline t4b fromline 14a .. ... ............. .. . . . . ... 306,886.
15 Depietion (Do not deduct oil and gasdepletion)y . . ... ... .. .. .. . . .. . .
6 Adverising . . ... 12,851.
17 Pension, profit-sharing, etc., plans . . . .. ........... .. . . .. 38,605.
18 Employee benefitprogams . .. ... ....... .. ... . ... 12,867.
19 Other deductions (attach schedule) . .. ... ... 454,186,
0 Total deductions. Add the amounts shown in the far right column for fines 7 through 19 . . . . . . 3,336,073.
11 Ordinary income (loss) from trade or business activities. Subtract line 20 fromlines ...,..... 377,287.
2 Tax: a Excess net passive income tax (attach schedule} . ., . . 223
b Tax from Schedule D (Farm 208) ..o, 22b
¢ Addlines22aand22b .. .. ... ... ... . ... .. e 0.
3 Payments: a 1ss6 estimaied tax pmis and amount applled from 1995 retuen 23a
b Tax deposited with Form 7004 . . . . . . .. . . . B 23b
¢ Credit for Federal tax paid on fuels (atlach Form 4136) . . . , . . 23c
d Addlines 23athrough23c .« ... ... ... 23d
Estimated tax penally. Check if Form 2220 is attached . . .. ... ... .. .. . . »[1 1| 23
Tax due. If the total of lines 22¢ and 24 is targer than line 23d, enter arrount owed,
See instructions for depositary methed of payment . . . .. ... ... > 25
8 Overpayment. if line 23d is larger than the total of lines 22¢ and 24, enter amount overpaid »| 26
7 _ Enter amouni of lIne 25 you want: Crediled fo 1997 estd tax » I Refunded »| 27
Under penallies of perjury, | deciare thal have examined this relurn, including accompanying scheduies and stalemenls, and to the best of imy knowiedge
and belief, I [s lrue, :o(r_lscAi,achﬁ:B‘n?lelEe.FEéeSdamCﬂtﬁaﬁ;?parel folher than laxpayer is based an ail Informalton of which preparer has any knowledge.
Signalure of olflcer [ Cate } Titla
Preparer's } Date Preparer's sacial securily number
. ;’j‘::‘::mmﬂu % Y-5-97 |empogea > 503-90-5998
youre (THURMAN,{ COMES, FOLEY & CO., P.C. EIN » 46-0434840
sell—emptayed) )4 16 SOUTH SECOND AVENUE ZIPcode 57104-6904
and address S IOUX FALLS r SD

\ For Paperwork Heduction Act Hotice, see pade T of senarata Inetrintinme



Page 2

‘edule’A] Cost of Goods Sold

Wwentory at beginning of year , . ., . . . P

e e e 1 1,517,223.
wehases L. . . 2 15,259,321,
. —
ostoftabor ., .. S 3 3,494,782,
=2
dditional section 263A costs (attach schedule) . .. ..... .. .. . . e, ] 4 888,570,
'her costs (attach schedule) .. .. ................ . T 5 3,032,252,
=L
otal. Add lines 1 through 5 T 6 24,192,148 -
=2
ventoryatendofyear ... ..., .......... ..., ... .. . e . 7 1,346,679,
0st of goods sold. Subtract line 7 from line 6. Enter here and on pagetdine2 .. . . . 8 22,845,469,
heck all methods used far valuing closing inventory:
O Cost as deseribed in Regulations section 1.471-3
1 & Lower of cost or market as described in Reguiations section 1.471-4
) [ Other (specify method used and attach NN ¥ o
1eck if there was a writedown of "subnormal” goods as described in Raguiations section 1471-2(¢) . . ... » ]

teck if the LIFO inventory method was adopted this tax year for any goods (if checked, attach Form 7a) ... » [
he LIFO inventory method was used for this tax year, enter percentage (or amounts) of closing

“entory computed under LUFO ... . e e e e e e e e l ad '
+ the rules of section 263A {for property produced or acquired for resale} apply to the corporation? . . . . ... ... .. B Yes [0 No
s there any change in determining quantities, cost, or valuations between gpening and closing inventory? . ... . ... [d Yes B No-

Yes," attach explanation.

duféiB| Other Information

2ck mathod of accounting: (a) (J Cash  (b) & Accruai (c) [ Other (specify)»
er to the fist in the instructions and state the corporation's principai:

Business activity » MANUFACTURING = {b} Product or service » EXPRESS ENVELOPES
the corporation at ih;;;d"of_me tax year own, directly or indirectly, 50% or more of the voting stock of a damestic
oration? (For rules of atribution, see section 267(c).) If "Yes," attach a schedule showing: (a) name, address, and

Aloyer identification number and (b}percentageowned ... ... O T
: the corporation a member of a controlled group subject to the pravisions of section 61?2 X
ny time during calendar year 1996, did the corporaiion have an interest In or a signature or other authority over a
wial account in a foreign country (such as a bank account, securities account, or other financial account)? (See
uctlons for exceptions and filing requirements for Form TD F 90-22.1.)
©s,” enter the name of the foreign Y e
g the tax year, did the corporation receive a distribution from, or was it the grantor of, or transferor 1o, a foreign trust?

*s,” see page 14 of the instructions for other forms the corporation may have tc file

>k this box if the Carporation has filed or is required to file Form 8264, Application for
ter B

Registration of a Tax

............................................................. »[]

* this box if the corporation issued publicly offered debt instruments with original issue discount . . . . ..., . . . | »
the corporation may have to file Form 8281, Information Return for Publicly Offered Original Issue Discount Insttuments.
corporation: (a} filed its election to be an S corporation after 1986, (b} was a C corporation before it elected to be an S

alion or the corporation vauireH an asset with a basis determined by reference {0 its basis (cr the basis of any other
iy} in the hands of 3 G corporation, and (c} has net unrealized buiit-in gain (defined in section 1374(d)(1)) in excess of the
*eagnized built-in gain from prior years, enter the net unrealized built-in gain reduced by net recognized buill-in gain

MOV e 5§ 894,449
< this box if the Corporation had subchapter G earnings and profits at the close of the axyear .. ..., . ..., . ... » 0
ation of Tax Matters Person

'w the sharehaolder designated as the tax rmatters person (TMP) for ihe tax year of this return:

1 Tmp ldentifying

number of TMP

f
1 TMP )




Page 3

<!| Shareholders’ Shares of Income, Credits, Deductions, etc.

{ orata share items {b) Total amount
1 Ordinary income (loss) fram trade or business activities (page 1, fine S 1 377,287,
2 Netincome {loss) from rental real estate activities {attach Form 8825) -
3a Gross income from other rental activites Ja
b Expenses from other rental activilies (attach schedule) | | | 3b
¢ Netincome (loss) from other rental activities. Subiract line 3b from line 3a .
4 Portfclio income {loss):
a Interestincome e P 9,450,
c P OSMe I
o Nevgmomroome
d Net short-term capital gain (loss) {attach Schedule DFormat20s)y i_—
e Net long-term capital gain {loss) (attach Schedule D{Form 11208y e
I Other portfolic income {loss) (attach schedule) T
S Net gain (loss) under section 1231 (ciher than due to casually or theft) (attach Form 4797) 5
6 _Other income {foss) '(attach schedule) . v 6
t 7 . Charitable Jonitlons (atach scheduie) , T T 7 19,466.
" 8 Section 179 expense deduction {attach Form /) 8
1 9  Deductions refated to portfalio income (loss) fiemize) .. o lTiT 9
{10 Other oductions (atlach schedule) .., ... . ... oLl Il io
11a Interest s — 11a
B (1) investment income included on fines %2, 4b, 4o, and 4fabove T 11b(1) 9,450,
(2) Investment Sxpenses included online Qabove . . . . . . ... . 1T 11b(2) 7
12a Ciedit for aleahol used as a fuel {attach Form R 12
b Low-income housing credit;
(1) From Partnerships to which section 42(])(5) appiies for property placed in service before 1990 12b(1)
{2} Other than on fine 12b(1) for property placed in service beforetgso . 12b{2)
(3) From pantnerships to which section 42(j)(5) appiies for Property placed in service after 1989 12b(3)
{4) Cther than on iine 12b(3) for property placed in sevice after 1989 i2b(4)
¢ Quailfied rehabifitation expenditures related to rental real estate activities {attach Form 34638) 12¢
d Crediis {other than credits shown on lines 12b and 12c) related to rental real astate activities i2d
I e Credits related to ather rental eOles oL ] 120
i pametedls T 13
: 14a Depreciation adjustment on Properly placedin service ater 1986~ 14a 391,468,
% e orton 1ab
i{ ¢ Depletion (ather than otand@s) ...l 14¢
M d (1) Gross income from i, gas, or geothemal properies T 14d(1)
@ Deductions ailocabie to ail, gas, or geothermal properties . L 14d(2)
4@ Other adjustments and tax preference jterns {attach schedule) . . ...... .. . . . 77 14e
e ctincome > _______ 7T TR
b Name of fareign country or 1.8, possession
¢ Total gross income from Sources cutside the United States (attach schedule) 15¢
d Total applicable deductions and losses (stiach scheduie) . T 15d
© Total foreign taxes (check onek:> O Paid [ aecruea ... 0T 15e
¢ Reduction in taxes available for credit {attach schedule) ... . .. .. . . 151
9_Other foreign tax information ahachschedule) .. . ........ ... .. T 15g
16 Section 59{e}(2) expenditures: aType » i
BoAmount . TTTTTT e 1éb

17 Tax-exempt interest income
18 Other tax~-exemnpt income
0 o presa g PSI
20 Total Property distributions {including cashj other than dividends reparted an line 22 below

3 Income (loss). (Required only if Schedule M-1 must be completed.) Combine fineg through &
in eolumn (b). From the result, subtract the sum of lines 7 thraugh 11a, 1Se, and 16h

61,666.

56,440.

LT A=



Balance Sheets

Beginning

of ta;)—t—{/;ar

End of tax year

Asgsels
sh

entories

3. Government obligations

-exempt securities

.........

1er current assets {attach schedule) . . . . .

1ns to shareholders

rigage and real estate loans
1er investments (attach schedule)

ldings and other depreciable assets

is accumulated depreciation

Jletable assets . . . . .
is accumulated depletion

1d {net of any amortization).
ingible assets (amortizable only)
18 accumulated amortization
1er assets (attach schedule)

af assets

......

..........

bilities and Shareholdars’ Equity

sounts payable

"igages, noles, bonds payable in less than 1 year . .
ier current liabilities (attach schedule)

ns from sharehoiders .

‘lgages, noles, bonds payable in 1 ysarormore . .
1er liabilities (attach schedule) . . . . . . ..

stalsteck . . .., ..
d-in or capital surplus .
ained earnings . . . . .
s cost of treasury stock .

al liabilities and shareholders' equity . . . .

(a)

(b) T {e)

(d)

4506508.

5635826.

17139

25000. 4481508. 25000. 5610826.
1487224. 1321679.

239592. 248017,

306500. 66500.

2686663.

6412321. 3482577.

6490252,

349933.

155967,

13334781,

13915544.

3031267.

3920639.

387310.

3650856.

125000.

12500.

2249709.

( 42500.

13334781.

2887091.

4819984.

386936.

2710396.

125000.

12500.

3016137,

42500, )

13915544.

Reconciliation of Income (Loss) per Bo
complete this schedule if the total assets on fine 15, celumn (d), of Schedule L are less than $25,000.)

oks With Income (Loss) per Return (You are not required to

income floss) perbooks . . ... .. ... 805068. 15 Income recorded on books this year not

ame included on Schedule K, lines 1 included on Schedule K, lines 1 through

ngh 6, not recorded an books this year 6 (itemize):

wee): a Tax-exemplinterest 3 .
EE ATTACHED __ . 6200.| T/ =
tenses recorded on books this year not & Deductions included on Schedule K, lines 1

uded on Scheduie K, lines 1 through 11a, 15e, and 16b, not charged

wgh 11a, 15e, and 16b {itemize): against book income this year (itemize):

weciaon § a Depreciation$ ¢ 497246.

veland entertainment $ 12142, SEE ATTACHED = ¢ 8417.

EE ATTACHED ____49524.| | TR 505663.
________________ 61666. |7 Addlines5and6 505663.
ilines 1 thl’oug!’TS_—._.—. - ........ 872934 . 8 IncometlossiiSchedule K, line 231, Line 4less ilne 7 367 27 1.

Analysis of Accumulated Adjustments Account, Other Adjustments Account, and
Sharehoiders’ Undistributed Taxable Income Previously Taxed

ance at beginning of tax year

linary income from page 1, line 21 .

er additions . . . . . .
s from page 1, line 21 .
er reductions . ., | |
nbine fines 1 through 5

ributions other than dividend distributions

s TR LTy e T o e e
1,717. <51,422.>)
377,287.
9,450.
{ oo i
‘ 42,116 )| 39,016. )| -
346,338. <90,438.>] 0.
56,440.



ol the Treasury Farm 2353 (o alact to be an S corparatlan. 1 g g 7
wenus Service .
adas yaar 1997 or tax year beglnning DECEMb.LR 29 r 1996 . and anding JANLARY 3 r 1998
i alection as an Use Name ¢ Employer identification numbar
soration IRS )
02/1990 & | BE1L, PAPER BOX, INC. 46-0345217
&ss code no. (ses | wise, Number, street, and room or suite no. (If 2 P.0. bax, ses page 9 of the instructions.} D Data incorporated
fic Instructions) plu;.ase 1411 D AVENUE 03/01/1978
print iflc Instructia
type. | Cily or town, state, and ZIP code E Total assels {sea Specit n3)
2699 W SToux FALLS, SD 57104 s 13,460,872

k appiicabls boxes: (1) Cl Initlal retumn
r numbar of sharehalders in the corporalion at end of the tax year

3 X1 Change in address

(2) r_j Final retum

(4} (] Amended retum

1

Mlon: Inglude only trads or business income and expenses an fines 1a through 21. See the instructions for mora information.

1 Gross recelpts or sales 28 066 527 b Less mtums and allowances 56 333-¢Bal »| 1 2810101194‘
+ Gostofgoods sold (Schedule A, line 8) - 2 24,106,184,
i Gross profit, Subtract line 2 from line 1¢ 3 3,904,010,
b Netgaln (foss) from Forme 4797, Part Il, line 18 (attach Form 4797) BT ..

i Otherincoma (loss) (attach schedtule) LSTATEMENT 1 |8 1,794.
i Tolal Income {loss). Combing Hnes 3IOUAN 5 oo »| 6 3,911,804.
" COMPENSAtON Of OFCEIS ... ...\ eeooeooooceeeoeeoce oo eva e se oo seeeesesseeme s s neemeeeseseeseee e eeemeeeeseeseeneneeenoee 7 451,568,
| Salaries and wages {less smployment credits)  EMPL . CREDIT(S) . 2,100. . 8 983,421.
P ROPAIfS aNd MAINBNANCE  ___._.........courereemrecmnrrmmasneseressssnesesssrssarsssssiesssssesseos s ecsssasommesseeseesreseesmen s renee 9 17,230.
F BAUGEDES ettt et te e e e e e eeet 2 e e e s s eeseraree s st ess e eeeneemenanereen 10 22,229,

oty - - 355768
R STATEMENT 2 [ 185,695,
R 0 oo 13 831,189.
-3 Depraciation (if raquired, attach FOMm 4562) o .o 143 1,25 6 376.

b Depreciatlon claimed on Schedule A and elsewhera on raturn ... .. 14h 048, 756.

© SUBIACt NG 14D TIOMING 148 . oo oo 14c 307,620.
i Depletion (Da not deduct olf and gas deplelOn.) ... ..o reee e
st S 37,784
" Pension, profit-sharing, etc., plans 35,369.
| EMPIOYES BOMEM PIOJIAMS  _.._....ooo..ocoosseeeeeereeoeeeees oo eeeeeeeeoeeesseerees oo esereeoeeeeesessesee e 85,800,
I Other deductions {attach SCAEAUIEY ... . . oo STATEMENT3 .......... 625,264.
I - Total deductlons. Add the amounts shown in the far right columnn for fines 7 through 19 3,978,937.

Ocdinary income {loss) from trada or business activities. Subtract line 20 froming B .ovooooooe e <67,1 33.>
* Tax: a Excess net passive income tax (attach schedule) ... 223

b Taxfrom Schedule O (Form 11208) .. .., 22h

A NES 223 AN 22D ..ottt s et er et eron 22¢ -
| Pa_vmenls: d 1997 estmated tax payments and amount applied fram 1996 retum .. 23a :

b. Taxdeposited with Form 7004 ..., 23b

¢ Credit for Federal tax paid an tuels (attach Form4136) .. ... 23c

@ Addlings 232 INT0UGN 23C o oo
| Estimated tax penally. Check it Form 2220 is attached |
i Tax due. Iftha totai of lines 22¢c and 24 is larger than fine 23d, enter amount owed. See instructions for

depositary Method of PaYMERL ... »>| 2

v Qverpayment. if line 23d is larger than tha total of lines 22c and 24, enter amount averpaid ..................o......... »| 26 |
' Enter amount of line 26 vou want: Crediied to 1998 estimatad tax W Refunded M| 27 |

Under Fenalties of perjury, | declare that | have examined this retum, Including aczompanying schedules and statements, and 1o the best of my knowledge and
2 beilef, [t is true, comect, and complete. Dectaration ofpapf;eermer than taxpayer) is based on all information of whieh preparer has any knowleage.

TAXPAYERS C , |

P Signatura of afficer Date > Titte

P.raparer‘s W Data g;?c ki social ssgelgenrusmher
rer's for® a’“ ¢-3-97  Jempioes > (] | 503:90:5998
nly 5::3:1?235‘" /THURMAN ,/ COMES, FOLEY & CO., LLP ElNo. B :

m‘a‘yﬂ” 416 SOUTH SECOND AVENUE B 46:0446170

| STOQUX FALLS, SD NP eada B 57104-6904




[='~ ¥ | LOSL Ul QOuUUS QUi

wory at beginaing of Yaar ..........ooooooooovevereeeene. S e 1 1,346,679.
hases ettt ettt eeeeeeeeenne e 2 | 16,863,807,
S A 3,608,751,
lanal section 263A costs (attach SCHOAUIB} .........coemmcreccmmuvcenne SEE_STATEMENT 5 ... 4 980,702.
[COSIS {aUAC SCNEAUI)  .......—.eeseeser e SEE STATEMENT 4 . .. 5 2,862,363,
I. Add {ines 1 through 5 g 25,662,302,
WOTY BN OFYBAT ... oiiieooceoeoresioroesseeseeeseeessessssessssssnescesssemscsssesess oo e 7 1,556,118,
ol gaads sald. Subtractfine 7 from line 6. Enterheraand onpage 1,6ia6 2 ... . 8 24,106,184,
& all methods used for valuing closing inventary:
Cost as described in Regulations section 1.471-3
Lower of cost or market as described in Ragulations section 1.471-4
[ Qthar (specify mathod used and attach axplanation} P
Kk if there was a writedown of “subnormal’ goods as describad in ReguIations SBCHON 1.7 1o2{0) e ee e eeevessseasesesassvssnanranens > D
k if the LIFQ inventory methad was adopted this tax year for any goods (if chacked, attach FOMM 9700 i eeeeeeeeeremeseeeean e s s staees » ]
y LIFO Inventory mathod was usad for this tax year, enter percentage (or amounts} of closing inventary
puted under LD e e |od |
18 rules of sectlon 263A (for prdpem; produced or acquired far resale) apply 10 the Corporation? ... oo e e e e eeeenraenanns IE ves [ o
thare any change in detarmining quantities, cost, or valuations between opening and closing inventory? ..o eviiecrvirienes B I:l Yes @ No
35" attach explanation. : -
EEEI Other Information
Yes | Nao

sk methed of accounting: (a) ™ cash (b (X1 accrval - {e) [_J other (specifyy P
rlo the list an pags 23 of the instructions and stats the corperation’s principal;

Business activity PMANUFACTURING {b) Product or service » EXPRESS ENVELOPES
ha corporation at the end of tha tax year own, directly or indirectly, 50% or more of tha vating stock of a domestic corporation? (For
i of attribution, see section 267(c).) If "Yes," attach a schedule showing: (a} name, address, and employer identification nurnber and
PRICBRMAGE OWNBE | | o eiieie et tet oo beee et eoeem e ee e e e e et eeee et ee e et s e eeea e e e et eeeneasa et aeemeeeesaranteranbes s s eaeeratas
the corporation a member of a controiled group subject ta the Provisions 0f SBCHON 15810 e iramr e e e e aeaeearen
1y tlme during calandar year 1997, did the corparation have an Interest in or a signature or othar authority over a financial account in a

gn country (such as a bank account, securities accaunt, or other financial account)? (See page 14 of the instructions for exceptions and filing
iraments for Form TD F 90-22.1.)
3s," enter the name of the foreign country
ng the tax year, did the corperation receive a distribution from, ar was it the grantor of, or transferor to, a foreign

71t "Yes,” the corporation may have to fils Form 3520 or 926, See pags 14 0f the SEUCHONS .ooooeeesee oo eeeeeeere e ereeereee e escaeeeees
*k this bax if the corperation has filed or is required to fila Farm 8264, Application for Registration of a Tax Shelter ... > D
>k this box if the corporation issued publicly offared debt instruments with originat issue discount > D
»the corporation may have to fils Form 8281, lnfarmation Return for Publicly Offered Original issus Discount Instruments.

3 corporation: (a) filed its election to be an S corporation after 1986, {h) was a C corporation befora it slected to be an

rporation ar the corporation acquired an asset with a basis determined by refarence to ils basis {ortha basis of any other

1erty) in the hands of a G corporation, and (c) has net unrealized built-in gain {defined in section 1374(d)(1)) in excess of the

'ecognized built-in gain from prior yearé. enter the net unrealized buill-in gain reduced by net recagnized built-in gain

VRHOTYBAIS .o oeieieeseese et seeea e e s e ee oo eeeeeereaes et e s > s 894,449.
=k this box if the corparation had accumulated eamings and profits at the close ofthe laxvear ...................o.ocoooiiiiiiiiiiiiiiaizs » @




{a) Pro rata share items

{b} Totat amount

Ordinary incoma (loss) from trade or businass acthvi® ~ fpage 1,108 21) ... ... e
* Nastincoms (loss) from rental real astate activities (abaun Form 8825}  ........
la Gross incoma fram other rantal activitles ..o

<67,133.>

b Expanses from other rantai activitiss (attach scheduie) ...,

¢ Netincome (lass) from athar rental activities. Subtract line 3b trom line 3a
+ Postfalie income (loss):

a terestiocome ... STATEMENT 6___ 14,810.
B ODIVIBENA INCOME |, oot ee e e e ee e teareseeea s esssesessee e semeee e oo e
€ ROYAIYINCOME . . .oiiieeceeceeeaoeesomsess e s sese s e ess s aes e cesssessa s e neseeesesmsssense s rssesenmsseesssesasees
d Net short-tarm capital galn (loss) {attach Schedule D (Form 11208))
8 Netlong-term capital gain (loss) (attach Scheduls D (Form 11208)):
(1) 28% rate gain {loss) ™ : (2) Totai for year P | 4a(2)
t Other partfolio income (foss) (attach schedule) ... ..o e nes s
1 MNet section 1231 gain {loss) (other than due to casualty or theft) (attach Form 4797):
a 28% rate gain (loss) P> :
3 Othar InCome {l0ss) (Atanh S ClBRIEY Lo it e e e e
7 Charitable contributions {attach SCHEAUIB) ......c.eevccceccercccrareresscrecnrcrrerec S SRR BMENT 7 | 7 37,148.
3 Section 179 expensa daduction (attach Form 4562) ..., .......cooovvvnnee. et et 8
3 Deductions refated to portfalio income {loss) {itamize) OSSO OUOPOROOUUIRUO I ‘
1_Other deductions (atach SCREOUIY ..ot ieis ittt caesessescasesanessesseseensesens e eeeesssoesenseeers 10
12 Intarest axpanse an IVEStMENt GEDIS ... ... .o . oot ee oot 113 T 810
b (1) lnvestment incoms included on lines 4a, 4b, 4c, and 4f above ettt e aee e 11b(1) A |
(2) Investmant exoanses Included o NB G 8BOVE oo e e 110{2} N
2a Cradit for alcohol used as a fusl {attach Form 6478) 12a
b Low-incoms housing credit:
(1) From baﬂnerships to which section 42({)}(5) applies for property placed in service befors 1880 12b{1)
{2) Other than on ling 12b{1) for proparty placed in service before 1990 .. 124(2}
(3) From partnerships to which section 42(j)(5) applies for property placed In service after 1989 125(3)
(4) Other than on iing 120(3) for property placed in servica afer 1988 ... ... oo 12b(4)
¢ Qualified rehabilitation expenditures related to rental real estate activitias (attach Form 3468} 12e
d Cradits {other than credits shown on lines 12b and 12¢) related to rental real estate activities 12d
: . 12e
L Ghrens o SEATEMENT 8 T 7,100
4a Depreciation adjustment on proparty placed in service atter1986 ... . 14a 267, .
D AGIUSIEE QRN OFI0SS .| ______....oooeoeeeeeeee oo e 14b
¢ Depletion (other than ofl and Qas) ... 14¢
d (1) Gross income fram oil, gas, or geothermal properties ... 144(1)
(2) Deductions allacable to oil, gas, or geothermal roperies  ......_..c..ooceeoooeeeeeoeo 144(2) .
e _Other adjustments and tax prefarencs items (attach schedulg) ... .. _lda :
5a Type ofincoms M
b Name of foreign country or U.S. possession ™ :
¢ Total gross income from sourcss outsids the Unitad States (attach schedule) 15¢
d Total appilcable deductions and fosses (attach schedule) ... .~ 15d
o Totai foreign taxes (check one): » [ lpad [ Jaccrved ... 158
 Reduction in taxes available for credit {attach sehedule) ... 151
8 Other forsign tax information (attach schedule)
& Section 59(e)(2) expenditures: a Type
R 160
7 Tax-exempl interestincome ..o 104,
8 Othes lax-exemptincoms ......c..cccooovoociooreceocceeees L STATEMENT 9 5 4 154
3 Nondeductible sXpenses ... STATEMENT 10 %5 ’ 575 -
0 Total property distributions (including cash) other than dividends reported online 22 balow 155, -
1 Qtheritems and amounts raquired {o be reported separataly to sharehalders

{attach scheduls)

Total dividend distributions paid from accumulated earnings and profits ...

Incama (lass). (Raquired only it Schedule M-1 must be completed.). GCambine lines 1thraugh 6 in coiumn {b).
From the resuit, subtract the sum of lines 7 theough 11a. 158, and 16b

t hs

<89,471.>




SIrsaiity Wy LaA YOAE

ENQ OT [ax year

Assals

ash
rade notes and accounts receivabls
ess allowance for bad debts
ventories
.S. Governmant obligations |, .
1x-exempt securitias

ther current assets
Jans to shareholders
0rtgage and real sstate loans
harinvestments

tildings and athar depreciabls assets
185 accumulatad deprsciation
ipletable assets
35 accumuiated dapletion
nd {nat of any amortization)
:angible assatsifamodizable only)
S5 accumulated amortization
her assets
@assats
labilitles and Shareholdars' Equit
counts payable
rgages, nates, honds payabie in less than 1 year
er current liabilitias

ans from shareholdars

Ngages, notes, bonds payasdiein 1 year or more
1er liabilities

Jital stock
ditienal paid-in capital
dned earnings
ustments to shareholders' equity
scostoftrasurystock
al liatilities and shareholders’ aguity

(b)

(d}

4,463,265,

193,50

5,610.85¢

25,000.

4,438,265

1,321,679

1,531,118

e

248,017.

66,500.

9,972,829, | 10,658,948.

3;482(577:

174,747,

321,500,

6,490,253,

4,372,551.

5,164.

56863

155,967.

458,132,

13,915,544,

13,460,877

2,887,091,

4,819,984,
386,936.

2,526,210,

3,4:8'1"{514 -

266,648.

3,710,396

4,007,142,

125,000

12,500
3,016,137

{ 42,500.
13,915,544,

125,000.

12,500.

3,084,358,

42,500,

13,460,872.

Reconciliation of Income (Loss) per Bo

comoleta this schaduls if the total assets an ling 15, column (d), of Scheduls L are less than $25.000.)

oks With Income (Loss) per Return {You are nat required to

ncome (loss) per books

1gh 8, not recorded on books this year

lize): :

224,200.

on Scheduls K, lines 1 through
6 (itemiza):
a Tax-axempl interest §

5 Income recarded an books this year not included

11,810. 4,104. 4,104.

Nses recordad on boaks thig year not 6 Deductions incfuded on Schedule K, lines 1
ded on Scheduls ¥, lines 1 through 11a, 15e, and 160, not charged
190 11a, 15e, and 16 {itemize); against baok income this year (itamize):
areciation § a Depraciation § 337,761.
ivel and entertainments 21, 186, 10,800. 348,561.

5,998. 27,184 .] 7 pdvtnessanas 352,665,
ings 1 throughd ... ... 263 ‘ 194. 8 _income flossi {Schedule K. line 231 Line 4 less lina 7 ......... <89 L 471.>

m Analysis of Accumuiated Adjustments Account, Other Adjustments

Shareholders’ Undistributed Taxabie |

ncome Previously Taxed

Account,

and

{a} Accumulated
adjustments account

(b} Other adjustments
account

{c) Sharehoiders’ undistibutea
taxable income previously taxed

289,898.

<90,438

=

14,810.

{ 67,133

64,3324,

173,243,

}
<86,334.

>

1868 4d7a




i of the Treasury
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Form 2553 to elect ta be an S corporation.

1998

sndar year 1998. of lax year heginning  JANUARY 4, 1998 _and ending JANUARY 2, 1999
tive date of elaction | Use Name ¢ Employer identification number
1 § corparation IRS
/02/1990 |@#%: | BELL PAPER BOX, INC. 46-0345217
" Business code na. | wise, Numbaer, street, and room or suite no. {If a P.0. box, see paga 10 of tha instructions.) 0 Data incorporated
pages 26-28) plsase | 1411 D AVENUE 03/01/1978
. ﬂ:'{;‘pe_ City or town, state, and ZIP code E Total assets (see page 10)
322200 SIOUX FALLS, SD 57104 . $ 13,891,057.

sck applicable boxes: (1) E] Initial ratum (2} (1 einal rstum (3} D Ghanga in address {#) [ 1 amended return

:ar number of sharsholders in the corporation at end of e taX YBAI ... ooiiiei ittt e is s eeee g ie ey » 1
1ution: Include only trade or business income and expenses ¢n lines 1a through 21. See the instnuctions for more informatfon.
1 3 Gross receipts or sales 28 982 154. b Less retums and atlowancas 43 524-(:931 »| ic 28 938 630.
2 Costof goods sald {Schedule A, NG B) . et 2 23,389,413.
3 Gross proﬁt Subtract ine 20MUING TC oo se et e s e e et eme et mae s er e s eeemneenn et naneie 3 5,549,2 17.
4 Netgain (loss} from Form-4797, Part 11, line 18 (aftach Form 4797) ............................................................... 4
S OIRer InCOMe (10SS) (altaCh SCHEAUIE) oo e STATEMENT 1 5 594.
6 Totalincome {loss). Combine lings 3 INT0UGN 8 oo i et e s »| 6 5,549,811.
T COmMDENSRtON OF GICEIS oo tiitstiessere e e eee oo eeee oo reee e st e st et bt et 4 eae b e et em e semmeee e e eeenemeeeetas et s srenerasarere 7 517,627.
8 Sataries and wages (less MPIOYMENL CTEGIS) ...\ vooiiiooooeeeeoeeoeoeeoe oo ses s eeneeesesne e eeeenones 8 1,034,520,
9 Repaits a0 MAIMLBIANCE .o .o iireereeeeeeeese e et e e teeteeeeeeasbsessee s e se e e e e e e s emeemen e e et e emeee et ememenemeaatssanraans g 13,263.
B BABAEDES e eeee e e ee et ean e e ettt eee et et e bt e e e e armeens 10 166,891.
L RIS oo e e eeeemes s oo 11 420;655.
2 Taxes AN HCENSES et s e s e STATEMENT 2 . 12 197,250.
B MBIBSE oo et e ettt et et d et ne s e et e et ba s et et e e d et e e et e et nes e en e e ensreeer e e e e e e et eneeres 13 778,891.
4 3 Depreciation (if required, attach FOrm 4562} .. ........cococveveereeereeeereaean 14z 1,084,177,

b Depraciation claimed on Schedule A and elsewhere onreturn 14h 751,010.5

¢ SUbMACLHNG 146 fOM AE 142 . oo oo oe e oo 14¢ 333,167.
S Depletion (Danotdeduct ofl and 0as GePIBlDILY et eeer v an
B AGVEIISING e eeeeeeee e e 47,367.
7 Pension, profit-shaming, 810, PIANS oo ettt ettt ee et neneenn 41,720.
B EMployee DENESit MrOGTAMS  ..........o oo eeeee e ee oo eeeaee e et et e et er et b ee e ee e eeee b et eaeseenneernen 97,177.
9 Other deductions (atfach SCRBAUIE) .............ocoiveveveceeeeeeirsieeneeseeeeeeeeeeeereren STATEMENT3 .......... 736,055.
0 Total deductions. Add the amounts shawn in the far right columin for 1|nes 7 through 18 4,384, 583.
1 Ordinary incorne {loss) from trade or business activities. Subtract line 20 fraM e 6 ... ... i 1,165,22 8.
2 Tax a Excess nel passive income tax (attach schedule) ... .. | 223

b Taxfrgm Scheduie O (Form 11208)  ___.....oiiieicerrerieeeer e 22b

€ ADGHNES 228 3008 220 oo et
3 Pavments: d 1998 estimateq tax payments and amount applied from 1997 return . 23a

b Taxdepasited with Farm 7004 ... oo 23b

¢ Credit for Federal tax paid on fuels (attach Form 4736) ... 23c

4 AdGHNES 232 IIOUGR 230 ..ottt e, 23d
"4 Estimated tax penatty. Check if Form 2220 is attached ... ... » :] 24
3 Taxdue. Ifthe total of lines 22¢ and 24 is larger than ling 23d, enter amount owed See instructions for

depositary mathad 0f PaYMEAL . o e > 25

6 Overpayment. If tine 23d is farger than the totat of lines 22¢ and 24, enter aMOUNK QVErPaId —.......ooooooovoveseosi, b 26
17 Enter arount of line 26 vou want: Cradited lo 1098 estimated lax » L Refunded M| 27
. Under penalties of perjury, | dectare that | have examined this retum, including accompanying schedules and stalements, and o the best of my knowledge and
38 Belief, itis rue, comecl. and compiete, Deciaration of preparer {other than taxpayer is based on ail Inlormation of which preparer has any knowledge.

TAXPAYERS COPY L )

Signatura aof afficer Date

only |fnzmmeer “THURMAN, [OMES, FOLEY & CO., LLP :
trived  Jp416 SOUTH SECOND AVENUE ELNo. » 4610446170

SIOUX FALLS, SD ZPcode > 57104-6904 -

Preparer's w % Date Chl?ck if
. se -
soaune 77 | jas, F-25-97  lomploved »

Preparer's
social security number

] |503i90:5998

and address




WentOTy at DEGIANING OF YBAI . it et ettt eee T e, 1 1,556,118,
DICRASES . oo oeoeseeee oo eeeeesces e eeeasese e eh o eeneesmaeee s SRS ee o e eeeees e ee s e reen 2 15,635,165,
O8O0 B0 oo e eeeeee e ee s eeee et ee e oo e oo eesemereee s 3 3,301,901.
dditlonal section 263A costs (attach schedule) ... SEE STATEMENT 3 . ... 4 1,040,228,
RS COSIS (AtACh SCREAUIE) ...........__occcoocerrerssovcmsmscssnsnssnnronn SEE _STATEMENT 4 . ... 5 3,034,493,
2l A NES 1HOUGN S ..o SO I ML VO-1-4 FE-1 |-
NBOONY B ONA OF VBRI et ee e eeeen e |1 1,178,492,
ast of goads sold. Subiract ling 7 from line 6. Enter here and on page 1, Iine 2 8 23,389,413
neck all methods used for valuing closing inventary:

) C_J cost as described in Regulations section 1.471-3

) XT Lower of cost or market as described in Regulations section 1.471-4

i ] other (specify method used and attach explanation) ™

neck if there was a writedown of “subnormar® goods as described in Regulations section 1.471-2(c) ... oo eeseseenns P ]
Aeck if the LIFQ inventory method was adopted this tax year for any goods (if checked, altach Farm 870) ... . .. » ]
the LIFO inventury method was used for this tax year, enter percantage (or amounts) of closing inventory

ymputed undertiF0 e et ee s e e e e e ettt e e Loe |

o the rules of section 263A (for property produced or acquired for resala) apply to the corporation? e, [X] ves 1 no
‘as there any change in detsrmining quantities, cost, or valuations hatwesn opening and closing inventory? e, D Yes @! No
"Yes " aftach explanation.

1eck method of accounting: (a) (] cash {b) (X7 accrual (c) (1 other (specify} P

#er to the list on pages 26 through 28 of the instructions and state the corporation's principat:

) Business activity » MANUFACTURING {b) Product or sarvice » EXPRESS ENVELOPES

d the corporation at the end of the tax year own, directly or indiractly, S0% or more of the vating stock of a domestic corparation? (For
les of attribution. see section 267(c).) If 'Yes,” attach a schedule showing: {2) name, address, and employar identification number and

} percentage owned

quiremants for Form TD F 90-22.1)
“Yes,* enter the name of the foreign country M

3s the corporatian a member of 3 controlled group subject to the provisions of section 15612 . ...
-any time during calendar year 1298, did the corporation have an interest in or a signature or other authority over a financial accountin a
reign country (such as a bank account, securities account, ar other financial account)? (See page 15 of the instructions for excepiions and filing

4ring the tax year, did the corporation receive a distribution from, or was it the grantor of, or transteror to, 2 foreign

Jst? If "Yes,” the corporation may have {o fils Form 3520. See page 15 of the IMStUCHONS .........o oo

Teck this box if the carparation has filed or is required to file Farm 8264, Application for Registration of 2 Tax Shalter
Aeck this box if the corparation issued publicly offered debt instrurments with original issue discount
s0, the corporation may have to file Form 8281, Information Retun for Publicly Qffered Qriginai issue Discount Instruments.
the corparation: (a} filed its slection to be an S corporation after 1986, (b) was a ¢ corporation before it elected to be an
corparation or the corporation acquired an asset with a basis determined by referance to its basis (or the basis of any other
"operty) In the hands of 2 € corporation, and {¢} has net unrealized built-in gain (defined in section 1374(d){1)) in axcess of tha
Ht recognized buill-in gain from prior years, enter the net unrealized built-in gain reduced by net recognized built-in gain

om pr:or years > 3

894,449

............... » (X




agaiie:n:] sharenoiders’ dNdres or INCome, Lregits, veuucyons, eLG.

{a) Pra rata shars items

(b) Total amount

1 Ordinary income {loss} from trade or business ac. s {page 1, line 21)

1,165,228,

2 Netincome {loss) from rantai real estate activities (attach Form 8825}  .ccocei.
3a Gross income from other rental activilies e,
h Expenses from other rental activities (attach schedula} .. ... eerrereeeas

¢ Natincoms {loss) fram other reatal activities. Subtract ling 3b from {ine 3a
4 Portfalio income {loss):

3,250.

21 Other iterns and amounts raquired to be reported separalely to sharehaoiders

{attach schedule}
22 Tolal dividend distributions paid {rom accumulated gamings and profits .
23 Income {loss). (Required only if Schedule M-§ must be completed. } Combine lines 1 lhruugh 6 in column (b).
Fram the resull, subtract the suem of lines 7 throuah 11a, 15¢. and 16b

adnterestincome e D R AT EMENTD O
b Ordinary dividends ... . e eeeeeeataemeetememieeaeeeteteeeeeeeseeeeseseeeeeeisereeerereeeanes ansattanesene et eaneseees
CROYAIYINCOME oo essesaeresssrrsserrs s eecsens e s e eeemsamenreasarar e sesasanasnssanssan et s ssaeeeronn
d Nat short-term capital gain {loss) {attach Schedute D (Form 11208))
e Net long-term capital gain {loss) (attach Schedule D {Form 11205)):
{1) 28% rate gain (loss) ™
{ Other portfolio income (10ss) (AMACH SCREOWIEY i oo e e eete e e e e
§ Nel seclion 1231 gain {loss) (other than due to casualty or theft) (attach Form 4797) .. ol §
§ _Other incoms {10ss) faltach SCRBUUIBY ... i ittt ittt it e eene e eeecass e eerenenes eennnsnnneesese &
7  Charitable contributions {attach SENBAU) .....—.......ocooceerrrorrrrr s S TATEMENT 7 7 21,110.
8 Section 173 expanse deduction (3RACH FOMI 4582 oo g
9 Deductions retated to portfolic income (loss) (ﬂEITI'I") .............................................................................. g
10 Other deductions fattach sohequled o e et 10
112 Interast expense on Investment GaDLS .. e i1a
B (1) Investment income included on lnes 4a,4b, 4c, and 4fabave .. 11b{1) 3,250.
(2) Investment expenses included 0N HNE GaDOVE . it i e cieiee et ieeies e 11b{2) o
123 Credit for aicohol used as a fuel (attach Form 6478) . e,
b Low-income heusing credit:
' {1} From partnerships to which sactian 42(j)(S} appties for proparty placed in servics befors 199¢ . 12b(1)
{2) Other than on lina 12b(1) for property placed in servica before 1990 ... ... 12b(2)
(3) From partnerships to which section 42(){S) apples for property placed in sarvice after 1989 12h(3)
{4) Other than on line 12b{3} for property placed In service after 1989 . .. .. 12b{4)
¢ Qualified rehabilitation expendituras ralated to rental real astate activities (attach Form 3468) 12¢
d Credits (other than credils shown on lines 12b and 12c) related ta rental ceal estats activities . i2d
@ Credils refated to other rental aCtVItiES ... ..o, 128
18 OREE CrBOIS .. i iee itk iee ettt 13
142 Depreciation adjustment on property placed in servics aiter 1986 14a 130,913.
D AQIUSTBA QAIN OTI0SS ..ot e e 14b
¢ Oepletion (other than 0l B GAS)  .........oeucee e eoeeceeecte oo e e oo 1dg
4 (1) Gross income from ofl, gas. of geothermal properties . 14d(1) i-
(2} Deductions allocable to oil, gas, or gecthermal propesties ... 14d(2)
& Other adiustments and tax prefarenca iterns {attach schedule) ... .. 14e -
152 Type of income
b Name of foreign country or U.S. possassion ™
¢ Total gross income fram sources outside the United States (attach schedule) ... 15¢
d Total applicable deductions and losses {attach schedule) ... 15d
e Totai foreign laxes (check one): ™ (I raig ] Accruea b e, [ 188
I Reduction in taxes available for credit (attach schedule} ... .~~~ 151
q Other torgian lax information {aftach schedule) ... ... ... 154
18 Section 59(e)(2) expenditures: a Type W
B AMOUNL e
17 Tax-exemptinterestincome ...
18 Other tax-exemptincome . STATEMENT 8 22,585,
19 NOndequctible BXPENSES ...\ oo STATEMENT 9 . 16,388.
20 Tatal property distributions (inciuding cash) other than dividends reponed on line 2" GRlOW 426,209.

1,147,368,




e

SIIU UL LAA YEas

Cash

Less allowance for bad debls
Iaventodes
U.S. Government obligations
Tax-exempt securities .
Other current assets | STMT 13
Loans to shareholders . ... .
Maortgage and real estata loans

Other investmants
Buildings and other depraciable assats
Less accumulated depreciation

Deplatable assets .. ...
Less accumutated depletion
Land (net of any amortization)
Intangible assets (amorizabls voly)
Less accumitiated amortization
Other assats
Totalassets .

Liabillles and Shareholders' Equity

Accounts payable

Martgages, notes, bonds Payable in less than 1 year
Other current liabilities . S TMT15
Loans from shareholders
Martgages, nates, bands payable in 1 year or more
Other liabilities

Capitalstock .. .
Additional paid-in ¢apitat
Retained eamings _ STMT 18
Adjustments to shareholders’ equity

Less cost of treasury stock

' b e ()
= 1(9)3,850. T ‘..( ) i 112,959,
4,463,265. '5,972,191. :
25,000.] 4,438,265, 25,000 5,947,191,
1,531,118 1,153,490,

174,747.

136,722,

321,500.

66,500.

10,658,948

4,372,551.

6,

11,265,804.

286,397. 5,304,163.

56,863

, 35

458,132 473,196.
13,460,872. 13,891,057.
2,526,210. 1,721,188
3,481,514, 3,727,212,

266,648.

358,911.

4,

007,142.

4,059,290.

42,500

13,

125,000. 125,000.
12,500. 12,500.
3,084,358. 3,929,456,

42,500

460,872.

13,891,057,

complets this schedule if

Reconciliation of Income (Loss) per Bo
the total assets on line 15, column (), of Schedula L are less than $25,000.)

oks With Income (Loss) per Return (You are not required to

{etincoms (loss) per books
come included on Schedule K, lines 1

rough 6, not recocdad on books this year
iternize):

1,271,307.

§ Income recerded on books this year not included

on Schedute K, lines 1 through
6 (itemnize):
a Tax-exemptintarest $

STMT 17 34,355. 34,355°,
*penses recorded on books this year not 6 Deductions included on Schadule K. lines 1
Icluded on Scheduls K. lines 1 through 113, 1Se, and 16b. not charged
wough 11a, 15e, and 16h {itermize); 3gainst book income this year {iternize):
Depreciation § a Depreciation § 125,989.
Travet and entertainmenty 16, 388. 125,989.
STMT 16 20,017. 36,4051 7 adciines Sanas 160,344.

dd lines 1 through 3

1,307,712.

8 Income floss) (Schegule K. line 29, Line 4 less lina 7

1,147,368.

Analysis of Accumulated Adjustmen
Shareholders' Undistributed Taxabl

ts Account, Qther Adjustments Account, and
e Income Previously Taxed

‘her additions  STM
i3 trom page 1, ling 21

her reductions _ST)
imbing lines 1 through 5
stributions othes than dividend distributions

(a} Accumulated

(b} Other adjustments

{c) Sharenoicers’ undistribuled

adjustments account account taxabie incame previously taxed
17,264, <86,334.p
1,165,228.
3,250,
37,498.)
1,148,241, <63,789.p

426,209.




" e e W FOUU UUL S U3 W Wi0dad vt was B Wl QUL 33 ey way

of the Traasury Farm 2553 ta elect to he an S carporatlion. 1 g g g

snue Servics L

daryear 1999 orlax year beginaing  JANUAR: 3, 1999 _andenglng JANUARY 1, 2000

8 date of elaction | Use Name C Employer identification numbar

corporation IRS

)2/1990 [@te!: | BELL PAPER BOX, INC. 46-0345217

is code no. wise, Number, street, and room or suite no. (If a P.0. box, see page 10 of the instructions. ) 0 Date incarporated

ges 26-28) Please { 1411 D AVENUE 03/01/1978
print ' ts {see page 10)

type. | Clly or town, state, and ZiP code E Total asse pag
322200 1" | Stoux FALLS, SD 57104 s 14,058,536,

: applicable boxes: (1) [:]
aumbar of shareholders in the corperation at end of the tax vear

{2} (] Finai retern

tnitial retun

(3 [_1

Change in addrass

{4 [ 1 Amended return

1

lan: Incfude only trade or business income and exnenses on lines 1a through 21. See the instructions for more informatian. |

2 Gross receipts or sales 2717971370-hLasmmmsmdmoﬁ 89,324-1:831 > 1c 271708:046-
Cast of 9oods sold (Scheduls A, N 8) ... 2| 21,311,837,
Gross profit. Subtract line 2 oM N8 18 ..o eeeeeeee et 8 5,736,203.
Net gain {1¢ss) from Form 4797, Part 11, line 18 (attach Form 4797) 4 ;
Other income (loss) (attach schedule} STATEMENTI .......... 3 10,064,
Tatal Incame {toss). Gombine lines 3through§ ..o > 6 5,806,273.
Compensation of 0ffICars ... ooooooooeeoeece oo 7 249,841.
Salaries and wages (less employment cradits) ..o 8 1,365,564.
Repairs and maintenanca 9 12,717,

Bad debts

L 382,245,
Taesandloamses e RMENT 3 182,311,
Interest .................................................................................................................... 676,962.

1 Depreciation (if required, attach Form 4562)..........cooooeoverooooo 14a 872,727.

3 Oepreciation claimed on Schedute A and alsewhersonreturn |14 536,392.

¢ Subtractline 14b from line 142 ..o 14¢ 336,335.
Depletion ' (Da not dedust oil and gas depletlon.) ... ..
Advem‘sing( ........................... g ........ p ..................................................................................................... 45,817.
Pension, profit-sharing, stc., plans ... 53,897,
Employes bensfit DrOGIAMS  __.............oooccoo oo 100,023,
Other deductions (attach schedule) .......ooo.ooooooooeeoo STATEMENT 3 776,759,

Ordinary incams (loss) from trade or business activities, Subtract line 20 frorn line &

4,482,471.
1,323,802.

Tax: a Excess net passive incoms tax (attach schedule) .. ... .
1 Taxfrom Schedule D (Form 11208) .......oooooooooooooooooeeeveoe
3 Add lines 223 and 22b 7
Payments: 2 1299 estimated tax payments and amcunt applied fram 1988 ratum ;
1 Tax deposited with Form7004 ...
+ Credit for Federal tax paid on fuels (attach Form 4136} ... .. ... ..
1 Addlines 232 MOUGN 23C ... oo 234
Estimated tax penalty. Check if Form 2220 is attached ... » [ [
Tax due. If the total of lines 22¢ and 24 is larger than line 23d, enter amount awed. Ses instructions for
depositary method of payment ... »| 25
Overpaymenl. i line 23d is iarger than the total of lines 22¢ and 24, enter amount overpaid ... > 28
Enter amount of line 26 vou want: Credited to 2000 estimated tax P Retunded  P=| 27
Under penaltl perury, | dectars that | have examined this ratum, including azcompanying schedules and statementis, and to tha best of my knowledge and
heiial, it is wqﬁﬁ%ﬁﬁﬂggi%gdcﬁp grparer (other than taxpayes) is based on all Infarnauca of which preparer has any knowleage,
| 3
[} Signature of officer Date Title
Preparer's }7 % Date SC:;_C kit SSPJ‘{I&E]);a BTN
s signature / Ane /0=l -00 emploved ™ [ 503-90-5998
Firm’ 1 nama {ar ITHURMAN ,/COI&ES ; FOLEY & CO.  LLP
y yours if seif- ElL Ma.
moioyes 416 SQOUTH SECOND AVENUE 46-0446170
SIQUX FALLS, SD ZtPcode P 57104-6904




sumesxd LGOSt o Goods Soia

1,178,492.

o - 1
:::;::t B BF YBAE i eiriiieiies T eeereereee e e e e e e ; 15650 355"
offabor . . . etttk ee s e R RS2 e bt et s me st st nereset s e s nsnsareesssasnnereeres | 3,288,385.
tional section 263A costs (attach schedule) ... SEE STATEMENT 5 4 1,025,520.
rcosts (altach SChedule) ... ....cccoooouueriuemreeenrseessennene SEE STATEMENT 4 . . .. 5 2,812,727,
LoAdAURES VIGOUGR S s ettt sttt e s eeeeeeeeee ] 23,395,483,
AMOTY ALARG QT YBAT ..o eesae s ens e seee e sessssssceesee e nrsnr s s s s st eeee e e e 7 1,483,646,
of goads sold. Subtract line 7 from line 6. Enter here and oR paga 1, line 2 8 21,911,837,
&k all methods used for valuing closing inventory:
Cost as described In Regulations section 1.471-3
Lower of cost or markst as described in Regulations section 1.471-4
Other (specify method used and attach expianation) »
*k if there was a writedown of *subnamal® goods as described in Regulations SBCHOM 1471200} L e D [:'
*k if tha LIFO inventory mathod was adaptad this tax year for any goods {if checked, attach Form B70) e e » ]
s LIFO inventory methad was used for this tax year, enter percantage {or amounts) of closing inventory
puted under LIEQ | R K- N
18 rules of section 263A (mr property pruduced or acquired fnr resale) appty tn the cnrpuraﬂun? ______________________________________________________ (X7 ves [ o
thers any change in detarmining quantities, cost, of vaiuations betwsen opening and closing inventary? . T ves X ao
15.” attach expilanation.
Other Information
Yes | No

*k method of accounting: (a) Cfcash ib} (X] accrual {c) 3 other {spacity) P
f ta the list on pages 26 through 28 of the instructions and state the corporation’s principai:
dusiness activity - MANUFACTURING (h) Product erservice » EXPRESS ENVELQCPES
he corporation at the end of the tax year own, dirsctly or indirectly, 50% or more of the voling stack of a domestic corparation? (Far

+ of attribution, see section 267{c}.) If "Yes," attach a scheduia showing: {3} nams, address, and emplayer identification number and
Jercantsge owned . et

the corparation a member of a controﬂad group sub;ect to the prowsmns nf sec:mn 156 1"
1y time during calendar year 1999, did the corparation have an intarest i or a signatere or othar authonty overa ﬁnancm account ina
gn country {such as a bank account, securities account, or other financial account)? {See page 15 of the instructions for exceptions and filing
irements for Form TD F 90-22.1.)
15" enter the name of the foraign country M
19 the tax year, did the sorporation receive a distributian from, or was it the grantor of, ar transfaror to, a foseign

? If"Yes," the corparation may have to fits Form 3520. See page 15 ofthe INStIUCHONS .....ooiiii s e e e :
* this bex if the corporation has filed or is required to file Form 4284, Application for Registration of a Tax Shelter ... » D
k this box if the corporation issued publicly offered debt instruments with original issue discoynt D

» the corpordtion may have to file Farm 8281, Information Retum for Publicly Offered Original Issue Discaunt lnstruments.

$ carporation: {a} filed its election to be an $ corparation after 1986, (h) was a G corparation before it efectad to be an
rporatign at the corporation acquired an assat with a basis datermined by reference to its basis (ar the basis of any other
erty} in the hands of a C corporation, and (c) has net unrealized buill-in gain (defined in section 1374(d)(1}) in excess of the

ecognized built-in gain from prior years, enter tha aet unrealized buitt-in gain reduced by net recagnized built-in gain :

R ettt > 5 894,449
» [X]
Form 11205 (1999)




12;1 Pro rz;la shars itams

(b} Total amount

1 Ordinary incoms (loss) from trade or business acth-"~s (page 1,fne20y ...
2 NMetincome {lass) from rantal real estate activitles (v _..ch FOrM BB25} .ooiieimesieae, e rereaeatanaarens
da Gross income from other rantal activities oo da

1,323,802.

b Expenses from other rantal activities (attach schedute) ... ... ... 3b

¢ Net income (loss) trom other rental activities. Subtract line 3b from e 3a
4 Portfalio income {loss):

3 lnterestincome e OTATEMENT 6 3,250,
B OrdInary dIVIBENGS ... .. .ot eeeeeee et ee e e oo et eeeee e e e
¢ Royaltyincoms ... et reteeeabtan han e et e easan e et ee e e et n et e aea e te eeressesetesens ees S, .
d Nat short-term capital gain (loss} (attach Schedule D (Form 11205))
@ Net long-tarm capital gain {loss) (attach Schedula D (Form 1120S)):
(1} 28% rate gain {loss) P
I Other portfalio income (loss) (attach SCRQUIB) ..o
§ Nelsectian 1231 gain (loss) (other than dus to casualty or thet) (attach Form 4797) 5
6 _ Otharincoms (loss) (attach schedule) ...........ooo.oooeiivos §
7 Charitable gontributions {attach scheduie) remreseserseasessessnmessrrsresssnsies e D LY L EMENT 7 7 31,968,
8 Section 179 expense deduction (attach Form4562) ... .. 8
9 Deductions related to portfolio income (loss) (itemize) ... g
10_ Other deductions {attach schedule) 10
11a lnterest expense on Investment debts 113 -
b (1) investmant income included on lines 4a, 4b, 4c,and 4fabove ... . 11b{1) 3,250.
(2) Investment exoenses included online Qabove ... ... . 11h{2)
12a Credit for alcohol used as a fuel (attach Form 6478} ... 123 -
b Low-incoma housing cradit;
{1) From partnerships to which section 42(j)(5) appiies for properiy placed in sarvice befors 1990 . 12b(1)
(2) Qtherthan an fine 12b(1) far property placed in servics before 1990 et e ettt 12b{2)
{3) Fram partnerships to which saction 42(j)(5) applies for propedy placed in service after1989 12h(3)
(4) Other than on line 126(3) for property placed in servica after 1989 veetrem e eereeees e 120(4)
¢ Qualifled rehabiiitation expenditures related to rental real estate activities (attach Form 3468) ... [ 32
d Credils (other than credits shown on fines 12b and 12c) related to rental real ostate activities 12d
@ Credits folated ta other rental activities ... 12e
3 Ofhereredits ... ... .. ..o STATEMENT 8 13 2,400,
42 Depreciation adjustment on property placed in service atter 1986 . 142 <32,006.>
b Adjusted gain 07105 e 14b
¢ Deptation {ather than oil and §as)  ............ooooomoooooeooeooeee e 14c
d (1) Gross income from oil, gas, or geothasmal proparties 14d(1)
{2) Beductions allocabla ta oil, gas, or geothermalpropertles ... oo 14d(2)
8 Other adiustments and tax prefarenca itams (attach schedute) ...~ 1de
(Sa Type of income P :
b Name of foreign country or U.S. possession P>
¢ Total gross incoma from sources outside the United States {atachschedule) .. .. . . 15¢
d Total applicable deductions and losses (attach schedute) ...~~~ 7 15d
e Totalforeign taxes (check one): ™ (Jpaic [ Jacomes . .. 15e
I Reduction in taxes available for credlt (attach schedule) ... 15t
@ _Other farsign tax infarmation {attach schedule)
16 Section 59(e)(2) axpenditures: a Typa P
B AMOURL ..o eeeceessser s nes s essse et s ee e e oo ooeeo oo 16b
7 Tax-exemptinterestncome ..o
18 Other tax-exemBtincome ... STATEMENT 24,454,
19 NONDBdUCtils XPEMSES ..o STATEMENT 10 42,145,
0 Tolal property distributions {including cash} other than dividends reported on line 22 below ~ ______________ 921,081.

11 Qiheritems and amounts required to be reporied separately to shacehoiders
{attach schedula)
2 Total dividend distributions paid from accumulated earmings and profts
3 Incame (lass). (Required anly if Scheduls M-1 must be cormpleted.) Combina finas 1 through 6 in column {b).
From thae result, subtract the sum of lines 7 thrauan 11a. 15a. and 16b

1,295,084,

Form 11203 (1999}




(2) () | () (a)

112,959 i T
5’ 1’12f972'
' 45,000

12 notes and accounts receivable .
3 allowance for bad debts
MROAES e
Govemnment obligations
exampt securities
ir current assets
wstoshareholders |
tgage and real estate loans
wiovestments
lings and other depreciabia assets 11,265,804.
i accumutated depreciation . 5,304,163.
latable assets
3 accumutated deplation
1(net of any arortization)
ngible assets (amortizable only)
: accumulated amodization
wassets STMT 15
Jassats
thilitles and Sharsholders® Equily
unts payabls

5,367,972.
1,450,380.

5,947,191.
1,153,492

150,109.
66,500,

136,722
66,500

6,224,446.

f

15,068.
1,222,376.
14,058,536

2,631,819,
3,270,804.
4245756.

1,721,188
3,727,212
358,911

Jages, notes, bonds payabls in less than 1 year

1 current {labifities STMT 16

18 from sharehoiders

3,373,489.

4,059,290

Jages, notes, bonds payabie in 1 year ar maore

' Uabititles

talstock ... 125,000 125’008.
tional paid-in capital ... 12,500 2 é% ’ gg 8 :
ined eamings .| STMT 20 3,929,456, 4, : :
stmants to sharshalders' equity

42,500. ( 42,500
...... 13,891,057. 14,058,536.
Reconciliation of Income (Loss) per Books With Income {Loss) per Return (You are not required to

camplete this scheduls if the total assets on line 15, column {d), of Schedule L are lass than $25 000.)

i cost of treasury stock

wcome {loss) perbooks 1,254,293, 5 Income recorded on books this year nat included
na inctuded on Schedule X, lines 1 on Schedulg K, fines i through
gh &, nol recordad on books this year 6 (itemize):
iza): - a Tax-exempt interest $
STMT 18 24,454 . 24,454, -
1ses recorded an hooks this yaar aot 6 Deductions included on Schedule K, linds 1
Jed on Schedule K, lines 1 through 11a, 15e, and 160, nat charged
gh 11a, 158, and 16b {itemize); : against book income this year (itemize):
weciation § 47 ’ 556. a Depreciation $
el and entertainment§ 26 ,598. : STMT 19 60,895. 60,895.
aT 17 51r986- 126,140. T Addlines Sand § 85'349'

ines 1 through 3

]- L 380 7 4 33 *1 B Income fassi (Schedule K. lina 23\ Linedlessling 7 ........ l L4 29 5 ! 084 -

Analysis of Accumulated Adjustments Account, Other Adjustments Account, and
Sharehoiders’ Undistributed Taxable Income Previousiy Taxed

{3} Accumulated {b) Cther adiﬁslments {e) Sharenolders’ un.qis::ib:ue:d
adjustments account account taxapla income previgusty tax
ce atbeginning of tax year ... .. 722,035, <63,789.p

ary income trom page 1, line 21
“additions  STMT 11

1,323,802.
3,250.

veductions  STMT 13 ( 74,113, _
e lines 14hrough § 1,974,974. <39,335.p
butions other than dividend distributions ... 921,081.

CB At and nf tav wasr Qivhbrant lina T fonma fima & 1 N&2T Qan PR NIRRT



ofthe Tressury Form 2553 ta elect to be an S terparatian. 2 0 0 0
wnua Servica L -
tar year 2000, or tax year beginning JANUARi 2 P 2000 .and ending DECE..JER 30, 2000
3 data of election Name ' G Employer identification number
corporation Use
12/1990 |® | BELL INCORPORATED 46-0345217
is code no, Other- { Number, street, and raom or suite no. (If a P.0. box, see page 11 of the instructions.) D Data incorporatad
ges 29-31) Wr';g- 1411 N. D AVENUE 03/01/1578
f,, type. | Gily ortown, state, and ZIP code E Total assels (see page 11)
3122200 SIOUX FALLS, SD 57104 _1s 14,457,213,

:3pplicabls boxes: (1) |:| Initial catuen (2) D Final retuin {3) L_}ﬂ Changa in address (4 [:l Amended returm
number of sharehoiders in the corparation at end of the WX VEAL .......co.ococoireossrenneriinninssii s e | - 1

lon: Includa anly trade or business income and expenses on lines 1a through 21. Ses the instructions for more information.

i Goss receipts or salea 29,776:748-“Lgssretum=mdallowanm 99, 138.c8a »| 1c 29,677,610.
Cost 0f g00ds SOId (SCREAUIE A, N8 B) ...\ .oooeooceeiueueseuissemseseeeceessasere st enaessbaeeeaem s aee et s sreatasseeren s 2 23,731,408,
Gross profit, SUBLRACL N8 2 IOMUIME 18 o oo oeooeoeeeeeeeeaescentems e ee e emeeeeem e maeemesesreeneste s aer s esemesanmemesane 5,946,202,
Net gain {1085} from Fom 4797, Part Il, line 18 (attach FOrm 4797) .......ccvcceeveereomseessisnrcessssssasnssasenensememsenes
Other INCome (10SS) (RMECH SCRETUIE)  ..........ooooooveosoveesseasesecesmseemsecesiesinsenas STATEMENT 1 .. 503.
Totaf income (ings). Combine lnes IMNCOUGH 5 __...ooooveoenionsoiiiiissisiniinisin > 5,946,705,
COMPENSEHON OF OffICBIS ..o e oot s eceserear o rameee e eaemt s ersodamtbeasaeaasb e e et e ma e eame e b 4 e e aammtrebarsens 570,577,
Safaries and wages {less smployMEnt CIBARS) ..o eeeeoo oo ceiires et e e reer e s et stesaebess st s aseassssrenennas 1,305,040, -
REDAITS 300 MAMENANCE ... o ooooooeeeeseeeoeeeeeeeeees oo ereeeee e oessersmeeeoeemaseseesesesestemes s omenmssranee 8,055.
BB 8BS oo eeeseeseeeee e eee oo e toe s 31,511.
RIS oo oottt eee e e 489,963,
Taxes and ICBNSES . . o e eeeeseaeeee e eeeeesss e STATEMENT 2 .. 197,317.
terest ............cccoverueieeeenes e ee oot eeeem ettt ataton et Ao aAeameetteaeeet s eme oot e tatne e anraene o s srararans 788,412,

a  Depreciation (if required, attach FOrm 4562} . ...covveeeeeeeeeeeneaeeeeeeerenns 14a '1,122,204.

b Depreciation claimed on Schedule A and elsawhere on retum ... .............. 14b 720,518.

C SUDLEACEUAE 14D FIOM NG 143 oo e oo ee e e seeeseeeeese e s eeee oo essae e 401,686.
Depistion (Do not deduct oll and gas depiBtinn.) | oo e et e e e e
Advertising 76,903.
PONSION, PIOFE-SHAMNG, 10, PIARS —.ooooooo oo oo eeesesseseeessreseeeeseemeameeeeseeesoseseesseseasesse e seesesensenr e 57,630.
Employes benefit programs .. oot eeemtren ot e eeneeenstemn e e ene s neeneennaranrenns 100,534.
Other deductions {attach schedule) ...........ccooooeoeecesiiveecaneens e STATEMENT 3 ... 645,088.
Tatal daductions. Add the amounts shown in the far right column for fines 7 through 19 .. » 4,672,716,
Ordinary income {loss) from trade or business activities. Subtract line 20 fromfing 6 ... .. 1,273,989.
Tax: a Excess net passive income tax (attach schedule) ... ...cooooeeenn.

Tax from Schedule B (Form 11205) ..o e
Add iines 223 and 22b
Paymentis: @ 2000 catimated tax payments and amount applled from 1999 retum T

b Taxdeposited with Form 7004 e e e

¢ Credit for Federal tax paid on fuels (aftach Form 4136)

A NS 238 TIOUGN 23C ... oo et a e s s sas sttt eer e et e e eee s eseneee 24
Estimated tax penaity. Chack if Forrn 2220 is attached ... T » [ 24
Tax due. If the total of lines 22¢ and 24 is larger than line 23d, enter amount owed. See

instructions for depository method of PAYMENt e eien »-| 28
Overpayment. !f line 23d is larger than the total of lines 22¢ and 24, enter amount overpaid ............................ > 2
Enter amount of ling 26 yau want: Credited ta 2001 estimated tax I Refunded D] 27

Under penalties of perjury, | dectars that | have exariined this ratum, Including accompanying schecules and statements, and to the best of my knowledge and
tedef, it i3 trus, cammact, ang camplete. Declaradan of preparer {other than laxpayer) |s based on all Information of which preparer has any knowledge.

} Signature of officer Date } Title

rer’s
nly yours if seif-
address,

Praparer's »7 % Date g;?_ck if Sg&eg?gaﬁﬁ
snae V. /a, 7-5/-2/  lampiogd (1| 503-90-5998
Frr's nama o { THURMAN| COMES, FOLEY & CO., LLP

emoyea, 416 SOUTH SECOND AVENUE EiN 46-0446170

|29 coce STOUX FALLS, SD__57104-6904 Fonene. (605)331-2550 _




HOMY BEBEGINNING OF YBAT ... ieeeeecceii i ieccrvtisree s csrrase e et e st st e are e ssscsassersasaen e resamsbsteseamt e emmean s enssassmmneseeeeneeins

1 1,483,646.
MBSBS e eeeevesaeree | Svetrssreeemeeseseresessee e e e e et ee oo oo R 2 15,149,356,
BBBOE et 1| 3,751,092,
fonal saction 263A costs (altach schedule) ..____..........coovercerncnrrens SEE.STATEMENT 5 ... 4 1,201,174.
1coStS (attach SChedUIB) . . ..ot e SEE.STATEMENT & . . 5 3,735,537.
t. Add linss 1 through 5 ] 25,320,805.
ory atend of year ... 7 1,589,397.
of goods sold. Subtractline 7 \’rom lma 5 Enter hera and on page 1 une 2 8 23,731,408.

k ali methods usad for valuing closing inventory:
Cost as described In Regulations section 1.471-3
Lower of cost ar market as describad in Reguiations section 1.471-4
(1 other (specily method usad and attach explanation) P
kif there was a writedown of “subnormal guads as described in Reguiations section 1.471-2(c) (]
kif the LIFQ inventory method was adopted this tax year far any goads (if checked, attach Form 970) » D
LIFQ inventori( mathod was used for this tax year, enter percentage (or amounts) of closing inventory

B URGET LIFD et e es e oo ee e e e [ |
a rules of sectien 263A (for property produced ¢r acquired for resala) applv to the corporation? . .. ... eererinnnraannaannnin ves ] o
there any change in determining quantities, cast, or valuations between opening and closing inventory? .. D Yas No

s atlac explanatton
1 _Other Information

Yes | No -

k mathad af accounting: (é-) 1 Cash (h) Accrual (c) f:! Other {specify) »
to the list on pages 29 through 31 of the instructions and state the corporation’s principak:
usiness activity »MANUFACTURING (b) Product or service » EXPRESS ENVELOPES
1e corporation at the and of the tax year own, directly or indirectly, 50% or mora of the voting stack of a domestic comporatian? (For

of attribution, see sectian 267(c).) if "Yes." attach a schedula showing: {a) name, address, and employer identification number and
ercantage owned

‘e comparation a member of a contrulled group sub]ect tu the provisions uf section 1561‘7

¢ this box If the comoration has filed or is required to file Farm 8264, Application for Registration of a Tax )
I e eeeereeee oo e e e et e oo e e oo oo »[1
¢this box if the comoration Issued pubticty offered debt instruments with original issuve discount
the corporation may have to fiie Form 8281, Information Retum for Publicly Offerad Originat Issue Discount
imeants. ‘
comporation: (a) filed its siection to be an S carporation after 1986, (b) was a C corporation befora it elected to
S corparation ar the corporation acquired an assat with a basis determined by referance to its basis (arthe
of any other property) in the hands of a C corporation, and (c) has net unrealized built-in gain (defined in section
[d)(1)) in excess of the net recognized built-in gain from prior years, enter the net unrsalized built-in gain reduced
t recognized built-in gain from prior years (see page 17 of the instructions) .. |
¢ this bex if the corporation had accumulated eamings and profits at the close of the tax year (see page 18 of the instructions} ........ P
& carporation had assels or operated a business in a foreign country or U.S. posséssuon it may be required to attach
N (Form 1120}, forign Operations af U.S. Corparations, to this return, Ses Schedule N far details.
Sharehoiders’ Shares of Income, Credits, Deductions, etc.
{a) Pro rata share itams (b} Total amount
1 Ordinary incoma (loss) from trade or business activities (page 1, ling 21 1,273,989.
2 Netincoma (loss) from rantal rzal estata activities (attach Farm §825)
3a Gross income from other rental activities ...
b Expenses from other rental activitles (attach schedule) ...
¢ Netincomne (loss) fram other rental activities. Subtract line 36 from ling 3a
4 Portfolio incame (loss):
3 IMreSLINCOME . oo STATEMENT 6 3,250.
b Ordinary dividends
¢ Royalty income

e Net !ang lerm capitai gain {loss) (attach Schedule O (Form 11208)):

{1) 28% rate gain (loss} P> {2} Totaltor year ¥ [ de(2)
! Othar portfolio income (luss) {attach schedule) ..o 4




{a} Pro rata shars itams

{0} 0131 drmoynt

Charitabis contributions (attach schedula) .......... e STATEMENT 7 7 45,924.
1 Saction 179 expense deduction {attach Form 4562) ......................................................................... e ]
| Daductions related ta portfoiio incame (loss) (REMEZB) ... ... e 9
|_Qthsr daductions (attach schedule) e et veeaa e i sieietsitsmeeseiogietiifiiizsirEsriiiieiisiisisiiiersiiseriesceiiiii: 10
a Interest expensa on investmant debts ___.............coooiiiiiinninenne et et sbe st ner e bt nans 112
b (1) Investment income included on fines 4a, 4b, 4, aNd 41 ADOVE _...........ccoimriiirireiiccicseac s 11h(1) 3,250.
__(2) tnvestmant sxpenses Included onfina @ aDOVE ..o e e 11h(2)
'a Gradit far alcohol used as a fual (attach Form 6478) 12
b Low-ncome housing credit: S
(1) From partnerships to which section 42(j)(5) applies for property placed in servica before 1930 120(1)
(2) Other than on lins 12b(1) for property placed in service before 1880 ... eeereresaeeeaaenennenen 1 120{2)
{3) From partnerships to which section 42(j)(5) applies for property placed in servics aﬂer 1989 ........................ 12b(3)
{4) Other than on line 12b(3) for propecty placed in servica after 1989 .o 12b{4)
¢ Qualified rehabilitation axpenditures related to rental real estata activities (attach Form 3468) ... [ 32
d Credits {other than credits shown on flnes 12b and 12c) refated to rental real estats activities ... [ 12d
a Cradits relatad to other rental aCHVIIES ...l e - {12
3 Othercredits . ... oo etomateaeeeeas e eLee LAt oL LL e ALt ee L errert e 13
1a Dapreciation adjustment on property placed in Sarvice atter 1986 .........oeerroierrrecrs e 142 <38,937.>
B AGIUSIEA QaIN OFIOSS oo oe e s oo eeememaeeseseaseeeeeasssessmmsersaansassase et aaantsemssaraberresens e snssnssessssensasmaee 14h
¢ Daplation {other than oll B0 G8S) ...oeeieee ettt bbb e e et 14c
d {1) Gross Incoma from oil, gas, or geothermal properties 14d(1]
{2) Deductions allocabls to oil, gas, or geothermal praparties ..o 14d(2)
8 Other adjustments and tax praference fems (aftach scheduley  ..........ocopinienznioninniesinieen i, 14e -
5a Nama of foreign country or U.S. passassion »»
b Gross Income saurced at shareholder lavel
¢ Foreign gross income sourcad at corporata levet:
(1) PESSIVE oo eeeeecsetebear s e en e ettt ER R e ettt et e e ettt ren e 18¢(1)
{2) Usted cateqories (AHACH SCREAUIEY ..o .ooooooeoeeee e eceereeeceeeeeeseeseeeee e eeeeeereeseeseseeeemeeeneemesneenne | 15E(2)
(3) GANGAl HMIMAMON ... oo ieeeecaereesees s emvescenaesee e eeere e e res e s sh e aent e ne e et et eeeee s 15¢(3)
d Deductions allocated and apportioned at sharehoider level: 2
(1) IMBIBSE OXPEASE ...\ oooeeieeeiesceeeeeeeeeeaei et et e ekt eneas s ere e 15d(1)
(2) Other . .. et an st 15d(2)
8 Daductions allocated and appomuned at corporata level to fureugn source incaime:
(1) Passive ... 15e{1)
(2) Usted categories {attacn schadula) 15e(2)
(3) General BIMIALION ... .. ieiceeieiiess oo r oot e sttt emc et s e en e e me e ae s s e aeasem e aemsene e eneenns 158(3)
t Total foreign taxes {check gne): P> L1 paig [ Accrued . 15l
g _Reduction in taxes avaitzbie for credit and gross income fram all sources {attach schedule)
6 Section 53(e)(2) expenditures: a Typa ™ .
B Ao B o eeeeeeeeee oot ceeeeeeees s ee e reereseereren 16 )
7 Tax-exemptinereStINCOME ... ..iooooieoieeeimeieiesecerssesecseeeres et oo seeoet et messnsssssns s e s ssssesssrsanaas
18 O tax-eXeMPLINCOME ... \oooo oo eeeeeeeseeesseseeeeneeveeereeeeeeemeeeeeseeees STATEMENT 8 17,423.
19 Nondeduchible BXPENSES .. ....ooooisooeeoroesoeeeseeeeeeeemee e eeeene s be b een s STATEMENT S . 29,034.
!0 Totat propesty distributions (including cash) other than dividends reportad on line 22 belaw 798,746.

11 Otheritems and amounts required to he reported separately to shareholders (attach
schedule)

12 Total dividend distributions paid from accumulated earnings and profits

23 Incaome {loss). (Required only if Schedule M-1 must be complatad.} Combine lines 1 through
6 in column (bY. From the result, subtract the sum of lines 7 through tia. 15f and 16b '

1,231,315.

fForm 1120S (2000)




e notas and accounts recai\_rable rerams
 altowanca for bad dabts

MOMBS . e
Govarnment obligations

exempt securitles
rcurment assets

15 to shareholders
gage and raal estate loans
tlavestments e
tings and other depreciabls assets

STMT 13

1,450,380.

4,815,777,
1,554,486.

150,10

156,200.

66,50

o

ol

254,647,

11,946,360

accurnulated depreciation
elableassets ...
- accumulated depietion
i (net of any amortization)
19ihle assets {amortizabla only}..
+ accumulated amortization '

rassets STMT 14
lassels e
bllities and Sharsholders’ Equity

ntspayable ..

33ges, notes, bonds payabie in less than 1 year

«r currant liabilities STMT 15

Jages, notes, bonds payable in 1 year or more

if iabilities . .STMT 16
Qistock e
tfonal paid-in-capital ..
ined earnings STMT 19

stments to shareholders’ equity ...,
; cast uf traasurystock ...

6,224,446.]

14,562,115

7,319,895,

7,242,220.

|
15,068.|

21,525.
1,222,376 412,358.
14,058,536 14,457,213

2,631,819.¢

3,310,984.

3,270,804.} 2,403,389.
424,756, 368,377.
3,373,489, 3,610,456,
104,745.

125,000 125,000.
12,500} 12,500.
4,262,668, 4,564,262.

42,500

47,500 .

14,058,536.

14,457,213.

lumn {d), of Scheduls L ara lass than $25,000.)

| Reconciliation of Income (Loss) per Books Wlth Income (Loss) per Return (You are nat required to
compiste this scheduls if the total assets on line 15, co

wome (lass) perbocks ...
na included on Schedute K, lines 1
igh 6, not recordad on books this year

1,100, 340.

§ lacome recorded on
on Scheduis K, lines
6 (kemize);

books this year not included
1 through

za): a Tax-exemp? interest §

STMT 18 17,429. 17,429,
nsas recorded an books this year not 6 Deductions included on Schedule X, lines 1
ded on Scheduls K, tines 1 through 11a, 15¢, and 16D, not charged
Igh 113, 151, and 16 (iternize): against book income this year (itemize):
reciation § a Depreciation § 26,755.
wveland entertainment$  27634. 26,755,
MT 17 147,525. 175,159 7 AddtinesSand6 ... 44,184.
ines 1 lhfﬂuqn e 1 4 2 75 f 4 9 9 «| 8 income (loss) (Schequlew_a 23 Line d lesg line 7 ......... 1 ! 2 3 1 ! 3 l 5 hed

Analysis of Accumulated Adjustmen
Shareholders’ Undistributed Taxable Income_ Previously Taxed

ts Account, Other Adjustments Accoun

t, and

bina lines 1 through 5
ibutions athar than dividend distributions

{a) Accumulated (b} Other adjustments {c) Shareholders’ undlstributed
adjustmants account account taxatile incoma previausly taxed
1,053,893. <39,335.p
1,273,989.
3,250.
3
74,958,
2,256,174. <21,906.p
798 7 46.




LUV P Da ool (e NS 1OIM UNIESS INB GUIPUIALUI IIdd LIIEIY Mgy

af the Tressury
nue Service

Form 7553 to alect 1o be an S corparatian,

2001

ar year 2001 . or tax year baginning DECEMBER 31, 2000 .and endlng DECEMBER 29,

2001

1 date of election Nama ¢ Employer identification aumber
corporation Use .

12/1990 |\% | BELL INCORPORATED 46-0345217

:s code 0. Other- | Numbar, street, and room or suite no. (If a P.0. box, see page 11 of the instructions.) D Date incorporated

J8s 29-31) wise, 1411 N. D AVENUE ' 03/01/1978

print
artype. | City or town, state, and ZIP cods

E Total assets (see page 11}

122200 STQUX FALLS, SD 57104 - $ 18,840,658.
:applicable boxes: (1} r_—_l Initial return (2} [:] fFinal return (3) D Name change  (4) D Address change  (5) (] Amended retum
number of shareholders in the corporation at end of thetax year ........fioeiiioeniiiien ez ey » 1
ion: Include anly trade or business income and expenses on lines 1a through 21. See the instructions for mare informatfon.

2 Gross receipts ar sales 30,351,941-!’Lﬁ:r=mm:andaﬂowanca 152,746-sau »| 1 30;189,195.
Cost 0f gOOUS SOl (SCREAUI® A, B8 B) .. o1 1o +oooeooesoceoerreesesormemoeesreeseeeeeere e oo eeseee e 2 24,428,870.
Gross profit, SUBLCLING 2 fIOMIING 1C oo oeeaieieeetse e e e e e s e e s s beesaeea e saeaban s n s en s 3 5,760,325.
Net gain {loss) from Form 4797, Fart 11, line 18 (AtACH FOMM 4797) ..o.oooooooooio oo s 4 <23,448.>
Other income (I0ss) (FtACH SCRETUIE]  __...o.ovoveeeoeeoeeeeeeeecaaseseasereeseeeseees STATEMENT 1. .. . 3 ‘1,163,
Total income (Iﬁss\. Combineg lines 3theOUAN S .. i ss e e > 6 5,738,040.
COMPENSALON Of OHICEIS o o oo ceeo s e eesese s eseeemeseesssesms e ssemsmseemtem e nms e maermeteeeam e ermeseses e aesenenees 7 808,333.
Salaries and wages (1ess eMPIOYMENE CIBAIS) . ....... .o feoooooooeemseeseessaeseesenescesesseems e ses e conesssoenmoneeennen 8 1,376,731. -
RBPAIMS A0 MAINIBNANCE .o o et esseeeeeeeeseeeeestsssreasesemeees b etreriens et e batbesseemc s s e e ebasbnieeeeaseneannas g 8,924.
Ba BDS e eeaviteeseeieaesastesneaeeeseaeiaeretieeaeteeaseasieeeiteieteae s s nraeenaraaesraea e e 10 ‘ :
BB et eeeeeeaaettitataereaeesreeetesieeeesitisieriseiessissinesitesisretteeanneeieatenietssaaes N L 512,411.
TAXES ANA NCBNSES | ... oooooeeceeeeeeesssnsseeeeceeenseentncrssomsns e emenmereasisss STATEMENT 2. ... 12 175,216.
IIBIESE oo oAttt em oo oo 586,312.

3 Depreciation (if required, attach FOFM 4562) ... o ieeoeeeeeee et 143 1,798,491

h  Depreciation claimed on Scheduls A and eisewhers onceturn ... 140 473,595

€ SUDUACLING 14D HOM NG 148 ...\ . oo eoeeeseeeeeees oo seoee s es s sseesensers e 14¢ 1,324,896,
Depletion (Do not deduct il and gas deplelion.) ... .o e
BQVBIISING e oot e e 18,303.
Pension, Profit-Sharifg, BIC., DIANS ... oot eeeeeeeeeteeiesceteeee e emeseeeessess e s as e et arans s 56,523.
EMPIOYEe BBAGAL PIBQIAMIS | oo oo eeeesemesmem e seces s ee e s s e e e s e s s cee se eme s e eeremseena e s ae s 85,363.
Other deductions (RHACH SCHETUIE) ... ...oooooeoecveveesrise s e eee et STATEMENT 3 383,163.
Tolal deductians. Add the amounts shown in the far right column for lines 7 through 19 5,336,17 5.
Qrdinary income (loss) from trade or business activities. Subtract fine 20 from N6 ..o i 401,865.

- Tax: a Excess net passive incoma tax (attach schedule} . _.........ccoeen 223

b Taxfrof Scheduie O (Form 11208) ..o veeerennreees 221

€ AQHNNES 228 300 220 oot aie e e s 22¢ .
4 Paymenls: 3 2001 estimated tax payments and amount applied from 2000 rewm .. N

0 Taxdeposited with FOMM 7004 _............oooororoooooooe oo eesrreeaerererrces

¢ Credit for Federal tax paid on fuels’ (attach Form 47136) . ....ooociieiiviiniinnnns

B AENNES 233 RUOUGN 23C oot e et ee st e e et ee et eeea e ams et 23d

! Estimated tax penalty. Check if Form 2220 is attached ..., | D 24
i Tax due. If the total of lines 22¢ and 24 is largar than line 23d, enter amount owed. See

instructions for depository MatnGa of PAYMENt ... .. ..ot oo eeene et »| 25
3 Overpayment. If line 23d is larger than the lotal of fines 22¢ and 24, enter aMouNt QVerpaid ..........c...c.....c...... »| 28
7 Enler amount of line 26 vou want: Credited ta 2002 estimated tax Refunded  »| 27

Under penalties of perjury, | deciare that | have examined this retum, including accompanying schedulas and statements, andg 1o the Dest of my knowiedge and
beliel, itis bue, corect, ang complese. Declaration af prepaser (other than taxpayes is based on all infermatian of which preparer has any knowledge.

j>

May the IAS giscuss
this retum with the

arer’s

l > | BERARENT
Signature of afficar Date Titlz [Zyes(_Ina
' ' Date Check if Praparer's

Sl_re[?aatfrr $ ) 7 M self- SSM or PTIN .

Cali a7 9-2/-02  lmtoyed [ ]| 503-90-599

Iy |veesisme /THURMAN, [COMES, FOLEY & CO., LLP o

cmployeal. )4 16 SQUTH SECOND AVENUE 46-04461740

PO amn CTANIY TIATTO T ON ETinAaA_Aana Phane na. f605\331—2550




JeguesA] Cost of (Goods S50old (see page ib 01 (A8 NSUIUCIONS)

ventary at beginning of year ... L ieeareneeerueeearnreaneet et b an e e e e anane nmannen et e aane e [URCIIe

1,589,397.

16,003,953.

O S B e e er et e e e n e e T e
IS O a0 e eeeeeeeeearteteeaerrestensomiaeraeyensetneeeeeeseseeeessseeesssessesismeseeseesasieseomsensestints

3,439,507,

lditional section 263A costs {attach schedule) ... ... SEESTATEMENT5 .........................

1,028, 359.

3,832,334,

fercosts (attach schedule) .. ..o R D LAL EMENL &
K21 ADO NS TUICOUGN S oo ecetee ettt assesseanee e e s e e eeemannraearsensaacs et et N

25,893,550,

RIOEY Al B0 O YRaT o oot mr oo tates et e eaeen et et et et e e eeenee e e e et earaeanneseaane

1,464,680.

)
o
1]
4]
=
3
=
=
{e]
2
3
19
o =4 lon |en | & fto Mo |-

1st of goods sold. Subtract line 7 fram line 6. Ener here and o0 page 1,108 2 e rre———_

24,428,870.

teck all methods used for valuing closing inventory:

(] Costas described in Ragulations section 14713
) [KI Lower of cost or market as described in Regulations section 1.471-4
) :’ Otner (specify method used and attach explanation) b

1eck if there was a writedown of "subnormal® goods as described in Regulations section 1.471-20C) . e
1eck if the LIFQ inventory method was adoptad this tax year for any goeds (if checked, attach Form 870} ... oo
the LIFQ inventory method was used for this tax year, enter percentage {or amounts) of closing inventery

‘mputed underLiF0 ..., eeeeteseaeseentatans s eEeaeAee e St e f s e eoanAedeEaL £ e et RE et es R eS RS et asa s an s s oo seet e bt

1 the rules of section 263A {for property produced or acquired for resals) apply to the comporation? ... ...

as there any change in determining quantities, cost, or valuations between opening and closing inventory? ... .o eoeeeceiirneens

[X] Yes D Na

'j’es'arta h explanation.
Other Information

teck mathod of accounting: {a) {1 casn {b} LX] accrual {c} ] Other (specify) P

ar to the list on pages 29 through 31 of the instructions and state the corporation's principal:
} Business activity » MANUFTACTURING {b) Product orservice » EXPRESS ENVELOPES

d the corporalion af the end of the tax year own, directly ot indirectly, 50% or mare of the vating stock of a domestic cosporation? (For

fas of attribution, see section 267(c).) It *Yes," attach a schedule showing: (a) name, address, and emplayer identification aumber and

P PRICBIMAGE OWOBE ettt n e et e2 b ettt ee et ee e et oo et ee et e st enrana e s en e s
‘as lhe corparation a member of a controfled group subject to the prOVISIOI‘IS of section 15517

1eck this box if the cnrporalwn nas filed or is required to file Form 8264, Application for Registration of a Tax

B e oAttt beteaeteherE e esteb et e bt me et et eee et en et et e ee e e enae oo reren s ene s
reck this box if the corporation issued publicly offered debt instruments with original issua discount
50, the corporation may have to file Form 8281, tnformation Return far Pubiicly Offered Qriginal {ssue Discount
struments,

the corporation: (a} filed its alection to be an § corporation after 1986, (b} was a C corperation before it efected to
$an 5 corporation or the corporation acquired an asset with a basis deterrnined by reference to its basis {or the

15is of any other property) in the hands of a C corporation, and {¢) has net unrealized built-in gain (defined in section
374(d)(1)} in excess of the net recagnized built-in gain fram prior years, enter tha net unrealized built-in gain reduced
¢ Nl recognited built-in gain frem prior years (sze page 17 of the instructionsy ... |

heck this box if tha carporalion had accumulated earnings and profits at the closa of the tax year (sze page 17 of the instructions) ............
It tha corparation had assats or operated a business in a foreign country or U.S. possession, it may be required to attach
iule N (Form 1120}, Foreign Operatiens of U.S. Carparations, to this retum. Ses Schedule N for details.

hediife’K| Shareholders’ Shares of Income, Credits, Deductions, etc.

{a} Pro rala share items |

(b} Total amount

1 Ordinary inceme {loss} from trade or business activities (page 1, line 21) 1

401,865.

2 Netincome (loss) from rental real estate activities (attach Form 8825) ..o
3a Gross income from other rental activities . '
b Expenses from other rentai activities (attach schedule) ... 3 |
t Netincome {loss) from other rantal activities. Subtract line 3b from line 3a

4 Portfalio income (loss);
a Interestincome

4,130.

b Ocdinary dividends

B ROy Ay NCOME e

d Net short-tarm capital gain (loss) (sttach Schedule O {Form 11208))

g (1} Met long-term capital gain (loss) (attach Schedute O (Form 11208))

{2) 28% rate gain {loss) » (3} Qualified S-year gain P

t Qther parttalio income {loss) (attach SChEBIEY . .. ...,
3 Mel section 1231 gain (lass) {other than due to casually or theft} (attach Form 4797) 5

-~ ~ - . e e . - ]



hadiulé i) Shareholders’ Shares of Income, Lireaits, Ueauclions, etc. {continued)

{a) Pro ra*+ share iteams - {b} Totaf amouat
T Charitable contributions (attach schedule} . STATEMEN A 7 24,602,
8 Section 179 expense deduction {attach FOmm 4562} ._....._.....coooorimmireeececeoee 8
3 Deductions related to porifoiio incame {loss) (femize}  ......_.........oocoomiioee 9
10 _Other deductions (attach schedule) ... ... . 10
V1a Interest expense on investmentdebts ... ... et 113
b (1) lavestment income inctuded on lines 43, db, 4c.and dfabove ... 11h{1) 4,130.
(2) lnvestment expensas included onting 9above ... ... 11b(21
12a Credit for alconol used as a tusi (attach Form6478) ... 122
b Low-income housing cradit:
(1) From partnerships ta which section 42(1)(5) apalies OSSR & 71 Yo 1
(2) Other than on line 120(1) ... s et r et e r bRt h et et et ten st eee e eeeeeverssenearanberssnenen s 12b(2)
¢ Qualified rehabilitation expenditures related to rental real estats activities (attach Form 3468 12c
4 Credits (other than credits shown on lines 12b and 12c} related to rental real estate activities 12d
& Credits retated to other rental BctivItIes  .___.____......o.o.ommeieereceoe oo 128
13 Othercredits ... ... et e et et eeeeeee oo 13
142 Depreciation adjustment on property placed in service after1986 . ... ... 144 51,458.
B AdjuSted Gain OF10SS ... . e e 14b <2,537.>
¢ Depiation (other than 0il a0d gas) ... ... 14c
¢ (1) Gross income from oil, gas, or geothermal propesties ... 14d(1)
(2) Deductions aflocable to oil, gas, or geothermal properties ... ... 14d(2)
g_Other adjustments and tax preferance itams (attach schedule) . ... . i iiiereiieieianae 14 it
153 Name of foreign country or U.S. possession P> b
b Gross income from all SOUICES __.............oo.coov.oeeocoeeoeeeeeeoeeeo 134
¢ Gross income sourced at shareolder level ... 15¢
d Foreign gross income sourced at corporata level:
(1) PBSSIVE et eeeeeeeee e 18d(1)
15d(2)
(3) Genaral MAton . e e 15d(3)
e Deductions allacated and appodtioned at sharshalder level;
(1) Interestxpense ... . ... 15e(1}
(2D OINBE et e
# Deductions allocated and apportioned at carporate level to foreign source income:
(T} PASSIVE et 15K1)
(2) Listed categories (attach schedule} ... 151(2)
(@) General imitation .._.................. oo 151{3)
g Taotalforeign laxes (check oney: ] paid D AcCrued 1§5g
h_Reduction in taxes available for credit {atach schedule) ... 15h g
16 Section 59(e)(2) expenditures: a Type M -
B AMOURE B e
17 Tax-exemptinterestincome ... ...
18 Other tax-exemptincome ..o STATEMENT 8 47,507.
19 Nondeductible expenses ... STATEMENT 9 30,390.
20 Total property distributions fincluding cash) other lhan dividénds reparted on fioe 22 below - 700,789,
21 Other items and amounts required to be reported separately to shareholders (attach
schedule)
22 Total dividend distributions paid from accumulated gamingsand profits . ..
23 Income (lass). {Required only it Schedule M-1 must be campleted.) Combine lines 1 through
§ in cotumn {b). Fram the result, subtract the sum of lines 7 through 11a.15q. and 16b . ... ... . 381, 393.

Ferm 11203 (2001)




! Balance Stieets

Baqinning of tax year

EfQ O (dX yadi

Assets "‘).; {b} : _40 ' (d)
& OO OUORURIRPUPRPP .. >
ade notes and accounts recaivabia ... 4,860,777.] H 8,132, 264.
s allowance forbad debts ... 45 0‘,00‘ 4,815,777. 5.9'000° 8,142,264,

5. Govermmant abligations
ix-axempl securities ...
har current assals (Alt. Sch.) oo 2
1ans to shareholders :

1,554,486

1,438, 347.

arfgage and real estate loans

156,200

175,257.

254,647

130,614.

her investrents (Alt. Seh.) ...
1ildings and other depreciable assels

14,562,115.

16,807,619

15§ accumuiated depreciation

7,319,895,

7,242,220

8,471,208,

apletable assels . ...

153 accumulated depletion

nd {net of any amaortization) .
tangibla assets {amortizabla only}

3ts accumulated amortization

ther assets (Alt. Sch.}
ofalassets

21,525. 39,898.
412,358.F 577,867.
14,457,213.} 18,840,658

Liabilities and Shareholders’ Equily

ccounts payable

longages, notes, bonds payable in less than 1 ysar

3,310,984
2,403, 389

3,424,576 .

6,366.,363.

ther current fabilities (At sch )SEE, ST

oans from sharehoiders

ther liabilities {Att. Sch.)
apital stock ...
dditional paid-in capital
tetained eamings

djustments o shareholders’ equity {AlL, Sch.) ...
2ss cost of treasury stock ..
‘olal liabiiities and shareholdars’ aguitv ... :

368,377

3,610,456

502,651.

3,487,204,

104, 745.

124,437.

125,000
12,500

125,000.

12,500.

4,564,262.1

4,840,427,

42,5004

42,500,

14,457,213

18,840,658.

Reconciliation of

Income {Loss) per Books With Income (Loss) per Return (Y
complete this schedule if tha totai assats on line 15, columa {d), of Scheduie L are less than $25.000 )

ou are not required to

etincome floss) perbooks ... 976,954 .1 5 Income recarded on books this year net included
come included on Schedule K, lines 1 on Schedulz K, linas 1 through
fough 6, not recarded on books Uiis yBar 6 {ilemiza);
lemize); a Tax-exempl interest $ -
STMT 18 78,919. 78,919,
xpenses recorded on books this year not 6 Oeductions included on Schedule K, lines 1
icluded on Schedule K, lines 1 through 11a, 15¢, and 16b, not charged
wrough 11a, 15g, and 16b (itemiza); against book income this year (ternize):
Depreciation $ a Oepreciation § 533,507.
Travel and entetainment s 30390, STMT 19 39,178. 572,685.
3TMT 17 25,653. 56,043.1 7 AddlinesSand6 o 651,604.
dd iinas 1 through 3 ..................ocoooi ]- 7 0 3 2 Fi 9 9 7 -| 8 Income fiass) (Scheauie K, line 23, Line 4 less fine 7 ......... 3 8 ]' L4 3 9 3 -

Analysis of Accumulated Adjustments Account, Other Adjustments Accoun
Shareholders’ Undistributed Taxable Income Previously Taxed

t, and

lalance at beginning of tax year
Jrdinacy income from page 1, line 21

Mhee additions STMT 10

sombine lines 1 through 5

{3) Accumulatsd (b} Other adjustments (¢} Sharenciders’ undistributed
adjustments account account taxable income previousty faxed
1,457,428. <21,906.

............................. 401,865.

............................. 4,130.

............................. ( )

.............................. { 54,9924 ¢
1,808 ,431. 35 ,601L.
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WHAT'S IN A NAME?
For Your New Employee Publication

$50, THAT'S WHAT!
See Page 4 for Details

Volume 1, No | May, 1948
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Bell Fibre's Newest Plant — in Grand Rapids, Mich.

EXHIBIT #3

Bell, Inc. vs. Bell Packaging Corp.

Deposition of Todd Levy
August 13, 2003

The Chicago Plani.— To be Replaced The Marion Plant — Still Modern
By a New Facility Next Year Although It's the Oldest
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PAGE 1

MAY, 1348

43,

GEQORGE A. BELL
Founder

BT
T e

JOHN L BELL, SR.
President 1954.19¢8

JOHN L. BELL, JR.
President

THREE GENERATIONS OF PROGRESS

George A. Beli Foresaw Need for Lightweight Containers Back in Days of Wooden Boxes

The idea of using corrugated paper boxes for shipping
heavy objects was viewed with suspicion by most shippers
back when this Company was founded, 56 years ago.

Virtually everything was shipped in wooden cases and
crates, although they were heavy and added to shipping costs.
For that reason, about the only use for corrugated containers

ras for the wrapping of kerosene lamp chimneys, packaging
:ndividual bottles and packing calendars,

The corrugating medium in those days usually was made
from straw while the liner was made of jute—a combination
of wood pulp and waste paper. Tough kraft paper made from
pure wood pulp had not yet been placed on the market,

It was against this background that the late George A.
Bell, grandfather of John L. Bell, Jr., Company President,
established the Indiana Fibre Products Co. in 1913. He did
50 with knowledge gained in the making and processing of
paper at Hoosier Box and Pie Plate Co., of which he was
president—knowledge that showed him there would be a
need for strong, lightweight shipping containers.

The new container company was one of the nation's
earliest manufacturers of corrugated containers, At first, they

e

y > L : 3 . ; 5 1-.'
1S .«:._:?-.«u‘ :’1;;:5"‘ 3 EN TR SRR, ” 3 FRyEea 15
EARLY DAYS — Mere's how Bell Fibre's plant in Marion looked jn
early 1920’3, a tew Years after Company was founded.

were used for shipping the paper plates manufactured by
the Pie Plate Company and for the products of the booming
glass factories in the Marion area.

In the beginning, most of the operations were performed
by hand after a small corrugator turned out double-faced
material approximately a ryard wide at the rate of 20 to 30
feet a minute, (Today, corrugators manufacture combined
board up to 87 inches wide at rates of up to 600 feet a
minute.) The only printing was in the form of hand-stamping
of numbers on the boxes.

Shortly before the new container company was founded,
the railroads, which had refused to accept merchandise
packed in corrugated boxes, agreed to permit the shipment
of products in the light-weight containers and the way was
paved for the ever-expanding use of corrugated boxes.,

Progress was slowed after the United States entered
World War I when much of the Marion plant’s facilities were
converted for the manufacture of artillery shell ¢asings.

During the post-war boom, business and industry quickly
recognized the savings in handling and shipping that could
be obtained through the use of corrugated containers. De-
mands increased so rapidly that in 1920-21 Mr., Bell expanded
plant facilities in Marion.

Part of this program included the building of a storage
area so the huge inventory of roll stock could be protected
from the weather and a five-ton electric crane installed to
handle the two-ton rolls of liner-board.

More expansion took place in 1931 when Mr. Bell estab-
lished a company in Chicago to operate a sheet plant. The
sheets were shipped from Marion until 1940 when a larger
plant was purchased and rebuilt and a corrugator installed.
At that time, the Chicago company, known as Abell Box
Corp., and the Marion company, Indiana Fibre Products Co.,
were combined and the name changed to Bell Fibre Products
Corp,, the present name.

World War Il posed new challenges for the Company.
The military needed a special kind of weatherproof corru-
gated container for shipping and storing war materiel. Bell
joined with other box manufacturers and the adhesives in-
dustry to deveiop production methods for manufacturing
waterproof containers.

After peace returned, expansion of the Marion facilities

iContinued on Page )
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PAGE 3

The Erecutive Senalehpad

Many, many time we all have heard people
say that the greatest need in this world is for bet-
ter communication between people. In communi-
cation between people the “climate” of a company
is established. Basically a communications pro-
gram or “climate” can be one of secrecy or open-
ness. We are not going to judge the past today,
only explain what we hope the future condition
of our “communication climate” will be.

Qur management has a desire for a climate in
which information will be shared fully through-
out the company. We want communication to be
Imaginative, timely, appropriate, and free-flowing
—to be communicated downward, upward, and
laterally throughout the company,

One media we plan to use is a monthly news-
paper. This seems to be an effective and reliable
way of communicating the same information to
everyone in the company at the same time, in the
same way. A successful publication of this type
we feel should stress the common interests of the
people who read it and the people who write it.

Specifically, this paper will try to promote
your acquaintance with other employees and
their activities and’ to report the developments
and activities of the company and our industry in
general. We will attempt to do a straight forward
reporting job with respect to company news, and
never knowingly publish items about employees
which would in any way be unkind or embar-
rassing,

Another way we will improve communica-
tions and understanding of our company oper-
ations is through our reorganization program.
Our decision to reorganize was prompted by many
reasons of which some were:

A. The growth of the company over the

past ten years.

B. Changing management trends and
improved techniques.

C. Changing personnel in all levels of
management,

D. Changes outside the company, such
as changing marketing channels, ac-
quisitions of customers by larger
companies, new markets developing,

Fundamentally, however, the decision to Te-
organize or change was based on evidence of or-
ganizational shortcomings, which were due to
growth or other changes externally and intern-
ally. We found evidence that the fundamental
objectives of the company were ng longer clear to
many- of our employees and managers. Confusion
as to what we all should be trying to do and shoot
for as goals and objectives were cloudy or non-
existent.

To improve this picture we are almost fin-
ished with our reorganization study and will have
our recommendations ready soon.

Also, your management feels that the growth
potential of Bell Fibre is unlimited. We, as a
closely knit team, have spent many hours in and
away from corporate headquarters in the long
range planning of our company. We have de-
veloped a plan which we fee] is a sound, solid
foundation on which to build our futures. At the
base of this foundation to hold it up and intact
are our people. We believe that good manage-
ment is first, last, and always “the development

of people.”
' éﬁf, '

PRESIDENT,

President of Bell Fibre and George Bell was named chairman
of the board, a position he held until his death in 1956.

In 1859, the Company took one of the most important
steps in its history when arrangements were made for the
Tennessee River Pulp and Paper Co. to build a huge liner-

the raw material it uges in making containers — kraft paper.

The.pul_p and paper company in which Bell Fibre has a
substantial interest owns or controls approximately 300,000

acres of timberland in Alabama, Mississippi and Tennessee
and also owns a railrcad for shipping linerboard,

Next expansion step taken by the Company came in 1961
when Bell Fibre acquired plant facilities on a 17-acre site
in Grand Rapids, Mich. This completely equipped plant has
200,000 square feet of floor space and has made it possible
to add major customers in Michigan as well ag to serve
better the customers it already had in the state,

The building of an entirely new plant in the Chiecago
area, deseribed on Page 4 of this issue, will be the next move
to make Bell Fibre one of the most modern companies of its
type in the nation,

Leadership in the continued modernization and growth
of the 56-year-old Company now is in the hands of John L.
Bell, Jr., who joined his father in the operation of Bell
Fibre in 1960. He was elected President last August after
the death of John L. Bell, Sr.

Actions speak louder than words. And the record of the
pioneering Bell Fibre Products Corp. holds promise of future
growth to come both for the Company and for the employees
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BHI Peterson

Steve Flack Bob Kelley

Tem Cunningham Dezso Bereciky Bob Finn Lee Thorne
Editor Chicago Reporter Chicago Grand Rapids Grand Rapids Marien Reporter Marion
Photographer Reporter Photagrapher Photographer

SIX TO FURNISH NEWS
FOR BELL PUBLICATION

Aim of Bell Fibre's new monthly
employee publication will be to report
accomplishments of employees while on
the job and as citizens of the commun-
ities in which they live. There also will
be articles about employee organiza-
tions, such as teams; Company pro-
grams, individuals and about Company
plans and progress.

A reporter and photographer have
been selected in each of the three
plants. They will report to “Bill” Peter-
son, who is in charge of employee re-
lations and who will serve as editor.
Bill has been with the company 15
years and is interested in sports, espe-
cially golf and tennis. He is married
and he and his wife, Sara, have two
sons and three daughters, William,
Katie, David, Nancy and Barbara. The
Petersons live in Van Buren.

In Chicago, Tom Cunningham, Office
Manager, will handle the reporting.
Tom has been with Bell Fibre since
March, 1957, and has had experience in
the Order, Estimating, and Sales Serv-
ice departments. Reading, theatre and
hunting for bargain antiques occupy
his free time. Tom is single and lives
in Riverdale, Illinois.

Dezso Bereczky will be photographer
in Chicago. Dezso was born in Buda-
pest, Hungary, and fled to the United
States following the Hungarian revolu-
tion of 1856, leaving his family in
Hungary. He was employed by the
Company in September, 1957 as a
machinist. In 1964, he was able to bring

.his family to this country, Dezso, his

wife, Louisa, and son, Henry, live on
Chicago’s south side. His hobbies of
photography, skiing and travel keep
him busy.

In Grand Rapids, Bob Finn, the re-
porter, is assigned to Sales Service. Bob
is married and has two pre-school age
boys, Pat and Mike. He started with
Bell Fibre in the Order Department in
Marion in July, 1959, and transferred

A NAME'S THE GAME

Winner of Contest to Get $50 U. S. Savings Bond

Because Bell Fibre’s new monthly
publication is for and about the 824
employees of the Company, it's appro-
priate that the employees devise a name
for the news-magazine.

A contest is being conducted by the
Industrial Relations Department among
employees in all three plants with a $50
U. S. Savings Bond offered as prize for
the winning name.

An entry blank is being supplied to
each employee in his or her time card
slot to get the contest underway. It's
suggested that you enclose your entry
in an envelope before you submit it to
the Personnel Departiment.

Here's a tip to help you win: Devise
a short, catchy name that includes part
of the name of the Company and the
produets it makes. An example would

be, “The Bell News-Box.” Get the idea?

The complete rules for the contest:

1. All Company personnel, with the
exception of Executive Officers and
editors of the publication, are eligible.

2. Each eligible employee may sub-
mit as many entries as he or she wishes
but each entry must be on a separate
blank., (Extra blanks are available at -
the Personnel Office in your plant.)

3. Entries must be submitted to your
plant’s Personnel Office by June 6th for
forwarding to the editor.

4. Judging will be by Company
Executive Officers with the winning
entry to be judged on merit,

You will note that each entry blank
has been devised so that the name of
the person making the entry will not
be known to the judges.

to the Grand Rapids Order Department
in March, 1952. Bob’s hobbies are ama-
teur theatricals, bowling, and travel.
He is an avid St. Louis Cardinal fan.

Lee Thorne, photographer for Grand
Rapids, is Office Manager and is single.
Lee has been with Bell Fibre since July,
1949. He has a wide background in
manufacturing and design, and in the
office areas of the corrugated container
business. He was the first person on the
administrative staff for Grand Rapids
when that plant opened. Hobbies are
reading, photography, golf and bowiing.

In Marion, the reporter will be
Steve Flack. Steve has been with the
Company for three and one-half years
where he is .Quality Control Represen-
tative. Steve is married and lists as his
othier interests fishing, golf, softball and
amateur radio.

Bob Kelley, photographer for the
Marion plant, is assigned to the Flexo-
graphic gluer-folder on the first shift.
Bob has been with Bell Fibre since
July, 1968. Bob is single and enjoys
most sports in addition to his hobby of
photography.

PLANS FOR NEW CHICAGD
AREA PLANT ANNOUNCED

Plans now are underway for Bell
Fibre to break ground for the new
South Holland, Illineis plant sometime
between June 1 and 15.

Thé new facility will- be one of the
largest and most modern of its kind in
the Chicago area and will have 235,000
square feet of floor space. Much of the
equipment in the new plant will be
new., This will include an 87-inch cor-
rugator, Langston-Flexo folder-gluer,
S&3 Flexo folder-gluer, Ward Rotary
die cutter and two new letter presses.
Existing equipment to be moved to the
new plant includes a folder-gluer,
stitchers, tapers, jaw press and stitters
and slotters.

Jack Day, Manufacturing Manager,
indicated that the corrugator start up
date is projected for February 1, 1970,
and that the move from the old plant
to the new would be completed by May
1, 1970. He further indicated that the
plant eventuailly would employ 225 to
250 hourly personnel.

INDUSTRIAL RELATIONS DEPARTMENT

Bell Fibre Products Corp.
Marion, Indiana 46952
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FIBRE PRODVCTS COMPANY
c - _Il‘q_i&h_!\ﬁk’éﬁ"msns oF

CORRUGRATED

GEOROCOE A BELL
mRESIOENT

rIBRE CASES
MARION,INDIANA.
January 2, 1940

ANNOUNCEMENT

We are pleased to announce that in order to simplify our corporate structure and to
obtain more efficient operations—the Indiana Fibre Products Company bas changed its
name and bas taken over the operations of its affiliated company as well as its wholly
owned subsidiary.

The new corporation is combining the operations of the following:

. ‘ Hoosier Box & Pic Plate Company, Established 1911
' Indiana Fibre Products Company, Established 1913
Abell Box Corporation, Establisbed 1931

The merged business will continue under the

 a v -

BELL FIBRE PRODUCTS CORPORATION

be Chicago office was moved December 1, 1939 to our new Chicago factory
location ; 1111 East 83rd Street—Telcphones Regent 4630-1-2-3.

The Marion, Indiana office remains unchanged—Telepbones 1542-3-4.

All contracts of each company are assumed by the Bell Fibre Products Corporation.
The management and policy is the same—no change.

We wish to assure you that our combined organization, with its increased facilities,

i use every effort to deserve in the future a continuance of business relations which . - &
bave existed so pleasantly between us in the past. I

Wishing you a Happy and Prosperous New Year, we are

o

Very cordially yours, .
Hooser Box & Pre PLate CoMPANY

EXHIBIT #4

i Bell, Inc. vs. Bell Packaging Corp.

Deposition of Todd Levy
August 13, 2003
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Word Mark

Goods and
Services

Mark Drawing
Code

Design Search
Code

Serial Number
Filing Date
Change In
Registration

Registration
Number

Registration
Date

Owner

BELL FIBRE PRODUCTS MARION, IND.

(EXPIRED) IC 016. US 037. G & S: CORRUGATED FIBREBOARD BOXES.
FIRST USE: 19391231. FIRST USE IN COMMERCE: 19391231

(3) DESIGN PLUS WORDS, LETTERS, AND/OR NUMBERS

220324 240501 241725 260104

73050924
April 30, 1975

CHANGE IN REGISTRATION HAS OCCURRED
1045401

August 3, 1976

(REGISTRANT) BELL FIBRE PRODUCTS CORPORATION CORPORATION
INDIANA P.O. BOX 3333 MARION INDIANA 46952

(LAST LISTED OWNER) BELL PACKAGING CORPORATION
CORPORATION BY CHANGE OF NAME FROM INDIANA P.O. BOX 3333
MARION INDIANA 46953 EXHIBIT #3

Bell, Inc. va. Bell Packaging Corp.

Deposition of Todd Levy
August 13, 2003

http://tess2.uspto. gov/bin/showfield?f=doc&state=mahcp0.2. 1
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Thank you for your request. Here are the latest results from the TARR web server.
This page was generated by the TARR system on 2003-06-10 10:18:41 ET

Serial Number: 73050924

Registration Number: 1045401

Mark

(words enly): BELL FIBRE PRODUCTS MARION, IND.

Current Status: This registration was not renewed and is considered to be expired.
Date of Status: 1997-05-12

Filing Date: 1975-04-30

Registration Date: 1976-08-03

Law Office Assigned: Unknown

If you are the applicant or applicant's attorney and have questions about this file, please contact
the Trademark Assistance Center at TrademarkAssistanceCenter@uspto.gov

Current Location: 900 -Warehouse (Newington)

Date In Location: 1988-11-17

CURRENT APPLICANT(S)/OWNER(S)

1. BELL PACKAGING CORPORATION

Address:

BELL PACKAGING CORPORATION

P.O. BOX 3333

MARION, IN 46953

United States

State or Country of Incorporation: Indiana
Legal Entity Type: Corporation
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GOODS AND/OR SERVICES

CORRUGATED FIBREBOARD BOXES
International Class: 016

First Use Date: 1939-12-31

First Use in Commerce Date; 1939-12-31

Basis: 1(a)

ADDITIONAL INFORMATION

Disclaimer: THE WORDS "MARION, IND." ARE DISCLAIMED APART FROM THE MARK AS
SHOWN.

PROSECUTION HISTORY

1997-05-12 - Expired Section 9
1988-10-06 - Section 7 amendment issued
1988-06-27 - Section 7 amendment filed

1981-11-30 - Section 8 (6-year) accepted & Section 15 acknowledged

CONTACT INFORMATION

Correspondent (Owner)
JOSEPH A. NAUGHTON, JR. (Attorney of record)

JOSEPH A. NAUGHTON, JR.
WOODARD, EMHARDT, NAUGHTON, ET AL
SUITE 2000

ONE INDIANA SQUARE

INDIANAPOLIS, IN 46204

United States
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Recorded

Attorney of 1 epbi A NAUGHTON, JR.

Record

Disclaimer THE WORDS "MARION, IND." ARE DISCLAIMED APART FROM THE
MARK AS SHOWN.

Type of Mark TRADEMARK

Register PRINCIPAL

Affidavit Text SECT 15. SECT 8 (6-YR).

Live/Dead

Indicator DEAD

http://tess2.uspto.gov/bin/showfield?f=doc&state=mahcn0.2.1
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