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Welcome to our first issue

by David Fenkell

We are pleased to launch this periodic newsletter
to provide you with ongoing news and information
about Alliance Holdings. As we continue to grow
by adding new companies, communication to
ESOP participants becomes more difficult. We
encourage you to take thisissue home, read it
carefully, and share it with your families.

A key strength of the Alliance ESOP is diversification. The value of
your retirement account is not tied to the fortunes of a single company.
Instead, it’s based on the ongoing performance of several companies
in various industries.

One goal of this newdletter isto help you learn more about the other
members of our growing family. We'll begin with a brief overview of
the current operating companies. Future issues will cover individual
companies in more depth.

We'll also use this newsletter to answer common questions about
ESOPs. Sharon Kazaras is our ESOP administrator. If you read
her ESOP Insights column in every issue, you'll have afar better
understanding of this topic that's so important to all of us.

Our current operating
company investments

The Sharon Companies

Sharon’s principal products are steel stair
and railing systems used in commercial,
high rise residential and industrial con-
struction projects. Significant projects
using Sharon Companies' stedl stair
systemsinclude the Washington, DC
Convention Center; the Bellagio Hotel and
Casino in Las Vegas, Nevada; Bank One
Ballpark in Phoenix, Arizona; and Denver
Internationa Airport in Denver, Colorado.

Lazy Days R. V. Center

Lazy Daysisthe world'slargest single-site
recreationa vehicle dealership. The
company sdlls new and used RVsin a 150
acre park-like setting, which includes an
RV park, near Tampa, Florida. It represents
14 manufacturers with 110 different
models. In addition to the sale of new and
used RV's, the company also profits from
maintenance, repair and body shop
services, finance and insurance; and RV

park revenue.
Continued on page 2.




Sharon Kazaras
Alliance Holdings
ESOP Administrator

Our current operating
company investments

Paradise Marine of Melbourne This newsletter will

introduce you to some of

our people. A few of them
work directly for Alliance
Holdings, while others are

Located on the East Coast of Floridain Brevard County, Paradise
Marine sells family runabouts, cruisers and fishing boats. Their

facilities have been constructed to resemble aland-based marina employees of our operating companies.
with a maximum amount of covered display space to make shopping
more comfortable on hot or rainy days. In addition to new boat Well start with Sharon Kezaras, the administrator for

theAlliance Holdings Employee Stock Ownership
Plan. Sharon answers your ESOP questionsin the
ESOP | nsights column of this newsd etter.

sales, it operates afull parts and service department.

Beacon Management Group
Sharon holds a Bachelor of Arts (cum laude)

BMG isaninternational risk, claim, litigation and audit management and aMaster of Science from the University of
company. Built around a core of experienced insurance professionals Pennsylvania. Shehas over 22 years of experience

in al aspects of employee benefits consulting,
including design, administration, funding and
communication, and isalicensed Life and Health

and tria attorneys, BMG serves clientsin the insurance industry,
self-insured entities, consultants and investors. The company usesits

expertise to help clients manage claims and lawsuits. It also designs agent in Pennsylvania
and hel ps implement various strategies to improve risks, increase
efficiency and lower costs. Before joining Alliance Holdingsin September of

2000, Sharon was amanager in the Philadelphiatax
division of Arthur Andersen LLP. Sheisaboard
member of the regional employee benefits
association, serves as an adjunct faculty member at
Villanova University, and is afrequent lecturer on

Alexander Marketing Services

AMSisan advertising agency that specializes in business-to-business

communications. It helps clients market products and communicate topics of interest to the benefits community.
with both externa and internal audiences. Staffed with writers, graphic
designers, and specialistsin research, public relations and business Sharon and her husband, Paull, recently celebrated

their 25th wedding anniversary, and are the proud
parents of Meredith (19), Allison (17), and two
half-beagles, George and Austin. Sharon enjoys
the challenge of finding creative solutions to
managing our ESOP and hel ping participants by
mail, phone, and e-mail.

media, the company creates print ads, web sites, direct mail programs,
salesliterature, newsdletters and other tools to help clients communicate
more effectively.

Today’s Alliance Family

Five very different companies provide a strong foundation for growth

The Sharon Lazy Days Paradise Beacon Alexander
Companies R.V. Center Marine of Management Marketing
Melbourne Group Services
Locations Medina, OH Tampa, FL Melbourne, FL Philadelphia, PA Grand Rapids, Ml
Phoenix, AZ Schaumburg, IL
Founded 1963 1976 1995 2000 1965
Alliance’s Investment 1999 1999 2000 2001 2001
Employees 100 550 7 5 49




EX‘ESOP

Employee Stock Ownership Plans (ESOPs)
are an important part of the American
economy and fundamental to Alliance
Holdings. About 11,000 U.S. companies
now have ESOPs, covering over 8.5 million
employees.

Sharon Kazaras, our ESOP Administrator,
will use this newsletter column to answer
some of the more common questions about
ESOPs. Please e-mail your questions to her
at kazaras@allianceholdings.com.

Do ESOP plansdiffer in the extent to which
employees participate in management
decisions? How do participantsin the
Alliance Holdings ESOP participatein
management decisions? What can
Alliance Holdings ESOP participants

do to make our company stronger, more
competitive, and more profitable? By
doing so, how will the ESOP plan
benefit? How will we benefit?

Answer

Participants in the Alliance Holdings, Inc.
Employee Stock Ownership Plan and
Trust (the “Alliance ESOP”) participate
in the decision-making processes of the
Alliance Holdings portfolio companies

in the context of the customary employer-
employee relationship.

Some other ESOP companies have ESOP
committees composed of representatives
elected by employees. These committees

mest periodicaly with company management
to provide employee input. Typically, the
companies that have these committees are
much larger than the companiesin the
Alliance Holdings family.

Given the smaller size of our portfolio
companies, we fedl it is more appropriate
for individual employees to work within
the existing decision-making processes of
their companies and departments. Employees
should continue to voice any concerns
affecting revenue and profit to their
employer’s management. If each of us
performs our job to the best of our ahility,
all Alliance ESOP participants will benefit
through increased value in our Alliance
ESOP accounts.

What happens after an Alliance Holdings
portfolio company pays off itsloan for
the ESOP purchase? I f the company
continuesto be prdfitable, can accderated
payments be made on theloan so it can
beretired sooner ? Isthere a benefit to
retiring the loan sooner (beyond the
obvious benefit of saving money on the
interest)? Isthere a drawback to paying
off theloan early? How, if at all, isour
loan gatusaffected by futureacquistions?
If our company and its assets ar e subj ect
to being pledged for future acquisitions,
will our loan ever be paid off?

Answer

Once a portfolio company pays off its
loan, the Alliance Holdings shares issued
to the ESOP relating to that loan will have
been fully allocated to Alliance ESOP
participants. However, because thereis
aportfolio of companies, employees will
continue to receive share allocations as
Alliance ESOP loans for the purchase of
employer stock relating to the aquisitions
of other companies are repaid, even after
loans associated with their employer arerepaid.

Companiesin the Alliance Holdings
family can and have made accelerated
payments on ESOP loans to maximize the
shares allocated to employees. By law, the
maximum allocation to your account per
year isthe lesser of 25 percent of your
compensation, or $30,000. (For 2002, the
maximum has increased to 100% of your
compensation up to $40,000.) Alliance
Holdings has made allocations of dlightly
less than such limitation. This dight
departure from the maximum ensures that
contributions do not exceed the limit due to
small calculation errors.

The drawback of early loan repayment is
the reduction in cash available for other
purposes. Management and the board of
directors of each operating company
decide whether to use excess cash for
working capital, capital improvements,
or debt repayments.




Last minute news!

Computer MethodsCorporation

joinsAlliancefamily

Aswe were about to go to press with the
first newsletter, our growing family
expanded again. On January 22, 2002
Computer Methods Corporation (CMC)
became an employee-owned operating
company of Alliance Holdings.

Founded in 1977, CMC began with three
divisions. In thistransaction, CMC
divested all ties with two of the divisions,
leaving its former Software Services
division as the sole operating entity. This
allowed the founder to sell the company to
CMC employees, who are how participants
in the Alliance Holdings ESOP.

According to Dan Manville, President/
CEO, “Being a service business means the
business | S the employees. While many
competitors addressed recent economic
challenges with cuts in employee salary
and benefits, CMC found an opportunity
to reward the employeesfor their outstanding
service. As the economy improves and
business beginsto increase, CMC will be
in a strong position to attract and maintain
quality personnel”

Describing itsdlf as The Solutions Company®,
CMC develops and delivers computer
hardware/software solutions to meet
specific customer needs. Located in
Livonia, Michigan, CMC employs 137
people. Nearby Ford Motor Company
isitslargest client.

In addition to its mgjor role in the
automotive industry, CMC serves
manufacturing, warehousing, distribution,
utilities, government and finance markets.
CMC's consultants specialize in requirements
analysis, system design, application
development, systems integration, quality
assurance, process improvement and
database design.

A recent example of CMC's efforts relates
to the introduction of Electric Customer
Choicein the utility business. Government-
mandated changes required that customers
be offered a choice on their utility
provider. This mandate also called for
extensive billing detail. CM C worked with
Consumers Energy to meet these requirements
while at the same time building a state-of
the-art platform which will be used as a
basis for further development in the
customer billing arena.

CMC isaMicrosoft Certified Solution
Provider and also maintains business
aliances and partnerships with other
leading companies, including Oracle.

This company was an excellent find for
Alliance Holdings. In David Fenkell’s
words, “We're excited about the addition
of CMC to the Alliance family. CMC has
atrack record of success that fitswell into
Alliance’s diversified company base. With
the streamlining of CM C'’s operational
focus, we expect the company to continue
to experience strong growth in the future.”

Alliance Holdings, Inc.
Watch Us Grow!

Alliance Holdings, Inc.
723 Electronic Drive, Suite 300
Horsham, PA 19044

Telephone: 215-706-0873
Fax: 215-706-0877
Web Site: www.allianceholdings.com

Alliance Holdings, Inc.
8760 Orion Place, Suite 200
Columbus, OH 43240

Telephone: 614-781-1266
Fax: 614-885-5171
Web Site: www.allianceholdings.com

Alexander Marketing Services
277 Crahen Ave. NE
Grand Rapids, M| 49525

Telephone: 616-957-2000
Fax: 616-957-3514
Web Site: www.al exandermarketing.com

Beacon Management Group, Inc.

989 Old Eagle School Road
Suite 805

Wayne, PA 19087
Telephone: 610-225-2363
Fax: 610-225-2363

Computer Methods Corporation
13740 Merriman Rd.
Livonia, M| 48150

Telephone: 734-522-5187
Fax: 734-522-3081
Web Site: www.cmethods.com

Lazy Days R. V. Center, Inc.
6130 Lazydays Blvd.
Seffner, FL 33584-2968

Telephone: 813-246-4333
Fax: 813-246-4408
Web Site: www.lazydays.com

Paradise Marine of Melbourne, Inc.
6450 Anderson Way
Melbourne, Florida 32940

Telephone: 321-255-9553
Fax: 321-255-5169
Web Site: www.paradisemarinefl.com

The Sharon Companies
959 Lake Road

Medina, OH 44256-2498
Telephone: 330-723-3225

Fax: 330-723-2350
Web Site: www.sharonstair.com




