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NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED THIS TRANSACTION, PASSED UPON THE MERITS
OR FAIRNESS OF THE TRANSACTION OR PASSED UPON THE ADEQUACY OR ACCURACY OF THE
INFORMATION CONTAINED IN THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

PARTSBASE, INC.
905 Clint Moore Road
Boca Raton, FL 33487

PROPOSED MERGER —-- YOUR VOTE IS VERY IMPORTANT
To Our Stockholders:

You are cordially invited to attend a special meeting of the stockholders
of PartsBase, Inc. ("PRTS" or the "Company") to be held on , 2002, at
_.m., local time, at 905 Clint Moore Road, Boca Raton, Florida 33487. A
notice of the special meeting, a proxy statement and a proxy card are enclosed.
Please read the enclosed proxy statement carefully as it sets forth details of
the proposed merger and other important information relating to the merger and
the special meeting.

As is more fully described in the enclosed proxy statement, the purpose of
the meeting is as follows:

(1) to consider and vote upon an Agreement and Plan of Merger, dated as
of August 26, 2002, among the Company and affiliates of Robert A.
Hammond, Jr., Chairman of the Board, Chief Executive Officer,
President, Secretary, Treasurer, and majority stockholder, pursuant to
which the Company will be merged with a company affiliated with and
controlled by Mr. Hammond, and each outstanding share of the Company's
common stock, other than shares controlled by Mr. Hammond and those
shares held by stockholders who become entitled to appraisal rights
will be converted into the right to receive $1.41 in cash; and

(2) to consider and vote upon such other matters as may properly come
before the meeting, including the approval of any adjournment or
postponement of the meeting.

Stockholders of the Company will be entitled to appraisal rights under
Delaware law as described in the enclosed proxy statement.

A copy of the merger agreement 1is attached to the proxy statement as
Appendix A and we urge vyou to read it in its entirety. As a result of the
merger, Mr. Hammond and his affiliates will acquire all of the outstanding
shares of the Company's common stock not already owned by them and the
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stockholders of the Company unaffiliated with Mr. Hammond will no longer have an
equity interest in the Company.

The Board of Directors of PRTS formed a Special Committee, composed of
independent directors who are not officers or employees of PRTS and who have no
financial interest in the proposed merger different from PRTS stockholders
generally, in order to eliminate any conflict of interest in evaluating,
negotiating and recommending the merger proposal, including the terms of the
merger agreement.

1
The Board of Directors, acting on the wunanimous recommendation of the
Special Committee, has approved the merger agreement and the merger. The Special
Committee, and, based in part upon the determination and recommendation of the

Special Committee, the Board of Directors, Dbelieve that the terms of the merger
agreement and the proposed merger are fair from a financial point of view to,
and in the best interests of, PRTS stockholders other than Mr. Hammond, Hammond

I ("Hammond 1I"), a Florida corporation formed by Mr. Hammond, and their
affiliates. Therefore, the Board of Directors, based in part on the unanimous
recommendation of the Special Committee, recommends that you vote FOR the

approval and adoption of the merger agreement and the merger.

In reaching their decisions, the Board of Directors and the Special
Committee considered, among other things, their understanding of the PRTS
business, their general business knowledge, the written opinion of vFinance
Investments, Inc. ("vFinance"), the Special Committee's financial advisor, that,
based upon and subject to the considerations and limitations set forth in that
opinion, as of August 26, 2002, the $1.41 per share cash consideration to be
received by PRTS stockholders in the proposed merger was fair to PRTS
stockholders other than Hammond I, Mr. Hammond and their affiliates from a
financial point of view. The opinion of vFinance 1is attached to the proxy
statement as Appendix B.

The enclosed proxy statement provides information about the proposed
merger, the merger agreement and the special meeting. In addition, you may
obtain additional information about PRTS from documents filed with the
Securities and Exchange Commission. Please read the entire proxy statement
carefully, including the appendices.

Your vote is very important. The merger cannot be completed unless the
merger agreement and the merger are approved and adopted by the affirmative vote
of the holders of a majority of the outstanding shares of PRTS common stock, and
a majority of the shares held by stockholders other than Mr. Hammond, Hammond I
and their affiliates are not voted AGAINST the merger and the merger agreement.
Regardless of whether you plan to attend the special meeting, please complete,
sign and return the enclosed proxy card.

If you complete, sign and return your proxy card without indicating how you
wish to vote, your proxy will be counted as if a vote IN FAVOR OF approval and
adoption of the merger agreement and the merger. If you fail to return your
proxy card and fail to vote at the special meeting, the effect will be the same
as a vote AGAINST approval and adoption of the merger agreement and the merger
for purposes of obtaining the affirmative vote of the holders of a majority of
the outstanding shares, however, it will NOT be considered a vote against the
merger and merger agreement for purposes of calculating the number of shares
held by stockholders other than Mr. Hammond, Hammond I, and their affiliates who
vote against the merger and the merger agreement in the vote referred to above.

Returning the proxy card does not deprive you of your right to attend the
special meeting and vote your shares in person.



Edgar Filing: PARTSBASE INC - Form PRE 14A

If the merger 1is consummated, you will receive instructions for
surrendering your PRTS stock certificates and a letter of transmittal to be used
for this purpose. You should NOT submit your stock certificates for exchange
until you have received the instructions and the letter of transmittal.

Sincerely,
/s/ Robert A. Hammond, Jr.

Chairman of the Board of Directors,
Chief Executive Officer

Boca Raton, Florida

, 2002
2
This proxy statement is dated , 2002 and is first being
mailed to stockholders of PRTS on or about , 2002.
3

PARTSBASE, INC.
905 Clint Moore Road
Boca Raton, FL 33487

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON , 2002

To Our Stockholders:

A special meeting of the stockholders of PartsBase, Inc., a Delaware
corporation ("PRTS" or the "Company") will be held on , 2002, at
_.m., local time, at 905 Clint Moore Road, Boca Raton, Florida 33487, for the
following purposes:

1. To consider and vote upon a proposal to adopt and approve the
Agreement and Plan of Merger, dated as of August 26, 2002, Dby and
among Robert A. Hammond, Jr., the Chairman of the Board, Chief
Executive Officer, President, Secretary, Treasurer and majority
stockholder of the Company; Hammond I, Inc., a Florida corporation
("Hammond I"), formed by Mr. Hammond; Hammond Acquisition Corp.
("HAC"), a Delaware corporation and a wholly-owned subsidiary of
Hammond I; and the Company pursuant to which: (i) HAC will merge into
the Company, with the Company continuing as the surviving corporation
and (ii) each outstanding share of the Company's common stock will be
canceled and converted into the right to receive $1.41 in cash, except
for shares controlled by Mr. Hammond and shares held by stockholders
who perfect their appraisal rights under Delaware law. A copy of the
merger agreement is attached to the proxy statement as Appendix A; and

2. To consider and vote upon such other matters as may properly come
before the meeting, including the approval of any adjournment or

postponement of the meeting.

Stockholders of PRTS who do not vote in favor of approval and adoption of
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the merger agreement and the merger will have the right to seek appraisal of the
fair value of their shares if the merger is completed, but only if they submit a
written demand for an appraisal before the vote is taken on the merger agreement
and the merger and they comply with Delaware law as explained in the
accompanying proxy statement.

We have specified , 2002, at the close of business, as the record
date for the purpose of determining the Company's common stockholders who are
entitled to receive notice of and to vote at the special meeting. A list of the
Company's common stockholders entitled to vote at the special meeting will be
available for examination by any stockholder at the special meeting. For ten
days prior to the special meeting, this stockholder list will also be available
for inspection by stockholders at our corporate offices at 905 Clint Moore Road,
Boca Raton, Florida 33487, during ordinary business hours.

Each share of our common stock will be entitled to one vote. The merger
agreement requires (i) that the merger must be approved by the affirmative vote
of at least a majority of the outstanding shares of our common stock entitled to
vote at the special meeting and (ii) that a majority of the Company's shares of
common stock other than shares controlled by Mr. Hammond are not voted against
the merger. A quorum for the meeting requires that holders of a majority of the
outstanding shares of common stock must be present in person or by proxy.

The Acquisition Group, which consists of Hammond I, Mr. Hammond and certain
of their affiliates, owned, as of the record date, an aggregate of 9,000,000
shares of common stock, constituting approximately 64.23% of the outstanding
shares of common stock entitled to vote at the special meeting, and has
indicated to our Board of Directors their intention to vote all of their shares
in favor of the merger and the merger agreement. The Acquisition Group
beneficially owns a sufficient number of shares of our common stock to approve
the merger and the merger agreement under the first voting requirement.

For a more complete statement regarding the matters to be acted upon at the
special meeting, please read the proxy statement and the other materials
concerning the Company and the merger, which are included with this notice.

The Board of Directors, acting on the wunanimous recommendation of the
Special Committee, has approved the merger agreement and the merger. The Special
Committee, and, based in part upon the determination and recommendation of the

Special Committee, the Board of Directors, Dbelieve that the terms of the merger
agreement and the proposed merger are fair from a financial point of view to,
and in the best interests of, PRTS stockholders other than Mr. Hammond, Hammond
I and their affiliates. Therefore, the Board of Directors, based in part on the
unanimous recommendation of the Special Committee, recommends that you vote FOR
the approval and adoption of the merger agreement and the merger.

Your vote is very important. The merger cannot be completed unless the
merger agreement and the merger are approved and adopted by the affirmative vote
of the holders of a majority of the outstanding shares of PRTS common stock, and
a majority of the shares held by stockholders other than Mr. Hammond, Hammond I
and their affiliates are not voted against the merger and the merger agreement.

Whether or not you plan to attend the special meeting and regardless of the
number of shares of the Company's common stock that you own, please complete,
sign and date the accompanying proxy card and return it in the enclosed prepaid
envelope. Failure to return a properly executed proxy card or vote at the
special meeting will have the same effect as a vote AGAINST the merger and the
merger agreement. However, it will NOT be considered a vote against the merger
and merger agreement for purposes of calculating the number of shares held by
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stockholders other than Mr. Hammond, Hammond I, and their affiliates who vote
against the merger and the merger agreement in the vote referred to above.

Your proxy is revocable and will not affect your right to vote in person if
you decide to attend the special meeting. Simply attending the special meeting,
however, will not revoke your proxy. For an explanation of the procedures for
revoking your proxy, see page 20 setting forth the section of the proxy
statement captioned "The Special Meeting". Returning your proxy card without
indicating how you want to vote will have the same effect as a vote "FOR" the
adoption and approval of the merger agreement.

The merger is described 1in the enclosed proxy statement, which you are
urged to read carefully. In addition, vyou may obtain information about the
Company from documents that the Company has filed with the Securities and

Exchange Commission, including the Schedule 13E-3 transaction statement filed in
connection with the merger.

No person has been authorized to give any information or make any
representation other than those contained in this proxy statement, and, if given
or made, such information or representation must not be relied upon as having
been authorized. This proxy statement does not constitute a solicitation of a
proxy in any jurisdiction from any person to whom it is unlawful to make a proxy
solicitation in such Jjurisdiction. The information in this proxy statement may
only be accurate on the date of this proxy statement.

THIS TRANSACTION HAS NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION, NOR HAS THE COMMISSION PASSED UPON THE FAIRNESS OR MERITS
OF THE TRANSACTION NOR UPON THE ACCURACY OR ADEQUACY OF THE INFORMATION
CONTAINED IN THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS UNLAWEUL.

By Order of the Board of Directors,

/s/ Robert A. Hammond

Chairman of the Board of Directors
Chief Executive Officer

Boca Raton, Florida

, 2002
3
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SUMMARY TERM SHEET

This Summary Term Sheet highlights certain material information from this
proxy statement and does not contain all of the information that is important to
you. To understand the merger fully, you should read carefully this entire proxy
statement, the appendices and the additional documents referred to in this proxy
statement. In this proxy statement, the terms "PRTS", "Company", "we", "us" and
"our" refer to PartsBase, Inc. In this proxy statement, "Hammond I" refers to
Hammond I, Inc, a Florida corporation, and "HAC" refers to Hammond Acquisition
Corp., a Delaware corporation and wholly-owned subsidiary of Hammond I. In this
proxy statement, the terms the "Acquisition Group" and "Hammond I and its
affiliates" refer to Hammond I, Robert A. Hammond, Jr. and any entity that is
controlled by Hammond I or Robert A. Hammond, Jr.

o Parties to the Merger - Hammond I, the proposed acquirer of PRTS,
formed HAC as its wholly owned subsidiary solely for the purpose of
effecting the merger. The sole stockholder and director of Hammond I
is Robert A. Hammond, Jr., who is also Chairman, Chief Executive
Officer, President, Secretary and Treasurer of PRTS. Mr. Hammond,
Hammond I and certain of their affiliates together own approximately
64.23% of the outstanding shares of PRTS common stock. In this proxy
statement, the term "Acquisition Group" refers to Hammond I, Mr.
Hammond and any entity that is controlled by Hammond I or Mr. Hammond.
See "The Parties to the Merger" beginning on page 22.

o The Merger - At the special meeting, vyou are being asked to adopt and
approve the merger agreement pursuant to which HAC will be merged into
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PRTS. PRTS will continue as the surviving corporation. For additional
information about the merger and the merger agreement see "The Merger
Agreement" on page 58.

Stockholder Vote - The merger requires the approval by a majority of

all of the outstanding shares of PRTS common stock entitled to vote at
the special meeting including shares owned and/or controlled by Mr.
Hammond, and it also requires that a majority of the outstanding

shares of PRTS common stock owned by stockholders other than
stockholders affiliated with Mr. Hammond (the "Unaffiliated
Stockholders") are not voted against the merger. Abstentions and

broker non-votes will have the effect of a vote "AGAINST" the adoption
and approval of the merger agreement for purposes of obtaining the
affirmative vote of the holders of a majority of the outstanding
shares. However, they will NOT be considered a vote against the merger
and merger agreement for purposes of calculating the number of shares
held by stockholders other than Mr. Hammond, Hammond I, and their
affiliates who vote against the merger and the merger agreement in the

vote referred to above. See "The Special Meeting" beginning on page
20.
Consideration - At the effective time of the merger, each outstanding

share of common stock held by an Unaffiliated Stockholder will be
canceled and converted into the right to receive $1.41 in cash, except
for shares held by stockholders who perfect their appraisal rights
under Delaware law, shares of common stock held by the Acquisition
Group and any shares of common stock held in our treasury. Each share
of common stock of HAC then issued and outstanding will, by virtue of
the merger and without any action on the part of HAC, become one fully
paid and non-assessable share of common stock of PRTS, the surviving
corporation.

Voting Stock, Record Date - Only holders of record of shares of common

stock of PRTS at the close of business on , 2002 are entitled
to notice of and to vote at the special meeting. On that date, there
were holders of record of common stock, and 14,012,302

shares of our common stock outstanding. FEach such share of common
stock entitles the holder to cast one vote at the special meeting. For
additional information about the record date for voting, see "Special
Meeting" on page 20.

Special Committee - The Special Committee 1s the committee of our

Board of Directors, consisting of three non-employee, non-officer

directors of PRTS, formed to eliminate any conflict of interest in
1

evaluating, negotiating and recommending the merger proposal,

including the terms of the merger agreement and the proposed merger
with HAC. The Special Committee consists solely of directors who are
not officers or employees of PRTS and who have no financial interest
in the proposed merger different from PRTS stockholders other than
stockholders affiliated with Mr. Hammond. The members of the Special
Committee are Pierre Narath, Edward McCartin, and Thomas Van Hare. See
"Special Factors - The Special Committee" on page 37.

Fairness of the Merger - The Special Committee and, based in part
upon the determination and recommendation of the Special Committee,
the Board of Directors of PRTS have each determined that the terms of
the merger agreement and the proposed merger are fair from a financial
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point of view to, and in the best interests of, PRTS stockholders,

based on the factors described in page 38 (See "Special Factors -
Recommendations of the Board of Directors; Fairness of the Merger").
The Special Committee also received an opinion from vFinance
Investments, Inc. ("vFinance"), 1its financial advisor, to the effect

that as of the date of such opinion and based upon and subject to the
considerations and limitations set forth in such opinion, the $1.41
per share merger consideration to be received by the Unaffiliated
Stockholders in the proposed merger is fair to such stockholders from
a financial point of view. The members of the Acquisition Group also
believe that the terms of the merger agreement and the proposed merger
are fair from a financial point of view to PRTS stockholders. For a
more detailed discussion of the material factors upon which these
beliefs are based, see "Special Factors - Position of the Acquisition
Group as to the Fairness of the Merger" beginning on page 42.

0 Tax Consequences - The receipt of cash by you in the merger will be a
taxable transaction to you. See "Special Factors—--Material U.S.
Federal Income Tax Consequences" beginning on page 52.

o Conditions —-- The merger agreement and the merger are subject to
several conditions, including, among other things:

(1) the adoption and approval of the merger agreement Dby the
affirmative vote of the holders of a majority of our
outstanding shares entitled to vote thereon, and holders of a
majority of the non-Acquisition Group shares of PRTS common
stock entitled to vote thereon not voting against the merger
agreement. The Acquisition Group owns 64.23% of the outstanding
shares of PRTS common stock, and has indicated to our Board of
Directors its intention to adopt and approve the merger
agreement and the merger;

(ii) stockholders asserting their appraisal rights with respect to
PRTS common stock shall constitute less than 5% of all shares
of PRTS common stock outstanding immediately prior to the
effective time;

(1iii) there being no material 1litigation or similar proceedings
pending or threatened against PRTS at the time of the closing
seeking to restrain the consummation of the merger or seeking
damages which would result in a material adverse effect;

(iv) obtaining any necessary third party consents and approvals.
See "The Merger Agreement - Conditions" beginning on page 61.

o After the Merger —-- Upon completion of the merger, the Acquisition
Group 1s expected to own 100% of the surviving corporation's capital
stock outstanding immediately after the merger. In addition, PRTS will
no longer be a public company and our common stock will no longer be
listed on the Nasdaqg National Market. See "Special Factors - Interests

of Certain Persons in the Merger" beginning on page 50.

2

QUESTIONS AND ANSWERS ABOUT THE MERGER

The following questions and answers are intended to address briefly some
commonly asked questions regarding the merger. These questions and answers may
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not address all questions that may be important to you as a stockholder. Please
refer to the more detailed information contained elsewhere 1in this proxy
statement, the appendices to this proxy statement, and the documents referred to
or incorporated by reference in this proxy statement. In this proxy statement,
the terms "PRTS", "Company", "we", "us" and "our" refer to PartsBase, Inc.

Q: WHAT ARE WE VOTING ON?

A: Whether to adopt and approve an Agreement and Plan of Merger by and among
Mr. Hammond, Hammond I, HAC (a newly-formed, wholly-owned subsidiary of
Hammond 1I) and the Company, pursuant to which HAC will merge 1into the
Company, with the Company continuing as the surviving corporation.

Q: WHAT ARE THE RELATIONSHIPS AMONG THE PARTIES TO THE MERGER AGREEMENT?

A: Hammond I, the proposed acquirer of PRTS, formed HAC as its wholly-owned
subsidiary solely for the purpose of effecting the merger. Hammond I is
wholly-owned by Mr. Hammond, who is the sole director and officer of Hammond
I and HAC, and who is also Chairman, Chief Executive Officer, President,
Secretary and Treasurer of the Company. Hammond I, Mr. Hammond, and certain
of their affiliates, together own approximately 64.23% of the outstanding
shares of the Company's common stock. In this proxy statement, the term
"Acquisition Group" refers to Hammond I, Mr. Hammond and any entity that is
controlled by Hammond I or Mr. Hammond.

Q: ARE THERE CONDITIONS TO THE COMPLETION OF THE MERGER?

A: Yes. Before completion of the transactions contemplated by the merger
agreement, PRTS and Hammond I must fulfill or waive several closing
conditions, including adoption and approval of the merger agreement by the
holders of common stock, the accuracy of representations and warranties made
by the parties, the absence of certain material adverse effects on PRTS and
other customary closing conditions. If these conditions are not satisfied or
waived, the merger will not be completed even if the holders of common stock
vote to adopt and approve the merger agreement and the merger.

Q: WHAT VOTE IS REQUIRED TO ADOPT AND APPROVE THE MERGER AGREEMENT AND THE
MERGER?

A: The merger requires the approval by a majority of all of the outstanding
shares of PRTS common stock entitled to vote at the special meeting
including shares owned or controlled by Mr. Hammond, and it also requires
that a majority of the shares of PRTS common stock owned by PRTS
stockholders other than stockholders affiliated with Mr. Hammond (the
"Unaffiliated Stockholders") are not voted against the merger.

Q: WHAT WILL BE THE EFFECT OF THE MERGER?

A: After the merger, PRTS will no longer be a publicly held corporation, vyou
will no longer own any PRTS stock, and the Acquisition Group will own 100%
of our common stock.

Q: IF THE MERGER IS COMPLETED, WHAT WILL I RECEIVE FOR MY PRTS COMMON STOCK?

A: If the merger is completed, each of the shares of PRTS common stock owned by
the Unaffiliated Stockholders will be automatically canceled and converted
into the right to receive $1.41 in cash, without interest or any other
payment thereon, except that if you perfect your appraisal rights, vyour
shares will be subject to appraisal in accordance with Delaware law. See
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page 54 ("Special Factors - Payment of Merger Consideration and Surrender of
Stock Certificates") and page 55 ("Special Factors - Appraisal Rights").

IF THE MERGER IS COMPLETED, WHAT WILL THE ACQUISITION GROUP RECEIVE FOR ITS
PRTS COMMON STOCK?

If the merger is completed, each share of PRTS common stock held by the
Acquisition Group will remain outstanding and the Acquisition Group will not
receive any cash consideration for its shares of PRTS common stock.

HOW WILL HAC FINANCE THE MERGER?

HAC intends to finance all of the merger consideration through the cash
reserves of PRTS which will become available immediately wupon the
effectiveness of the merger.

WHAT DOES OUR BOARD OF DIRECTORS RECOMMEND REGARDING THE MERGER AGREEMENT?
After receiving the unanimous recommendation of the Special Committee,

consisting solely of directors who are not officers or employees of PRTS,
our Board of Directors wunanimously, with Mr. Hammond abstaining from

participating in the discussion and/or voting on the proposal, determined
that the terms of the merger are advisable, fair from a financial point of
view to, and in the best interests of the Unaffiliated Stockholders. Our

Board of Directors unanimously recommends that you vote "FOR" the adoption
and approval of the merger and the merger agreement.

WHY DID OUR BOARD OF DIRECTORS FORM THE SPECIAL COMMITTEE?

Hammond I will own all of the outstanding shares of the Company's common
stock immediately following the completion of the merger. The Board of
Directors believed that a Special Committee of independent directors who are
not officers or employees of the Company or Hammond I and who have no
financial interest in the merger different from the Unaffiliated
Stockholders should be formed to eliminate any conflict of interest in
evaluating, negotiating and recommending the merger and the terms of the

merger agreement to the full Board of Directors. The Special Committee
independently selected and retained legal counsel and a financial advisor to
assist it in deliberations. The Special Committee received an opinion from
its financial advisor, vFinance Investments, Inc. ("vFinance"), dated August

26, 2002, and reaffirmed as of the date of this proxy statement, which the
Special Committee and the Board of Directors adopted, and in conjunction
with their understanding of the Company's Dbusiness and their general
business knowledge, that as of November , 2002, the $1.41 per share you
will receive 1in the merger is fair from a financial point of view to the
Unaffiliated Stockholders.

HAS THE SPECIAL COMMITTEE CONCLUDED THAT THE MERGER IS FAIR TO THE COMPANY'S
UNAFFILIATED STOCKHOLDERS?

Yes. The Special Committee has determined that the merger is fair from a
financial point of view to the Unaffiliated Stockholders.

HAS THE COMPANY'S BOARD OF DIRECTORS DETERMINED THAT THE MERGER IS FAIR TO
THE UNAFFILIATED STOCKHOLDERS?

Yes. The Board of Directors has determined that the merger is fair to the

12
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Unaffiliated Stockholders.
WHY IS THE BOARD OF DIRECTORS RECOMMENDING THAT I VOTE FOR THE MERGER?

The Board of Directors, Dbased in part on the recommendation of the Special
Committee, had approved the merger and the merger agreement and voted to
recommend that you vote "FOR" approval of the merger and the merger
agreement. The Board of Directors is recommending that you vote in favor of
the merger agreement because it believes that the merger is a more desirable
alternative for you than to have the Company continue to operate as a public
company. In reaching this conclusion, the Board of Directors, based in part

on the recommendation of the Special Committee, considered among other
factors:
o The Special Committee's and the Board of Directors' familiarity with,

and presentation by vFinance with regard to, the Company's business and
prospects and current economic and market conditions and the opinion of
vFinance, as adopted by the Special Committee and the Board of
Directors, that $1.41 per share was fair from a financial point of view
to the Unaffiliated Stockholders.

o The expenses of maintaining the Company as a public entity, such as
those expenses associated with its compliance with the reporting
requirements and public filing requirement of a public company.

o The fact that $1.41 per share represents a premium of 95.8% over the
$0.72 closing sale price for the Company's Common Stock as traded on
Nasdag on April 9, 2002, the last trading day before the Company
announced the initial offer by Hammond I; a premium of approximately
22.6% over the $1.15 average closing sale price of the common stock on
August 23, 2002, the last trading day prior to the August 26, 2002 Board
meeting at which the merger was approved; and 60% over the average
reported closing price of $0.88 for the one-year period prior to August
26, 2002.

o The possibility that if the Company remains a public corporation,
because of a decline in the market price of the common stock or the
stock market in general, the price received by the Unaffiliated
Stockholders in the open market or in a future transaction might be less
than $1.41 per share.

DID THE SPECIAL COMMITTEE RECEIVE ANY OFFERS FROM OTHERS TO ACQUIRE THE
COMPANY AT PRICES HIGHER THAN $1.41 PER SHARE?

Yes. The Company did receive offers from each of Mr. Harold Van Arnem and
Aviall Inc. ("Aviall") to acquire the Company at prices higher than $1.41
per share. However, after consultation with Mr. Hammond, Mr. Hammond
informed the Company he would not vote in favor of either of these offers.
Accordingly, the Special Committee and the Board of Directors believed that
despite the fact that Mr. Hammond's $1.41 per share offer was less than
either of Harold Van Arnem's or Aviall's offers, Mr. Hammond's offer
represented the only offer which had a reasonable expectation of being
consummated.

WHAT ARE THE CONSEQUENCES OF THE MERGER TO PRESENT MEMBERS OF MANAGEMENT AND
THE BOARD OF DIRECTORS?

Current members of the Board of Directors will resign effective wupon the
closing of the merger, and the directors of HAC will become the directors of
the Company. Other than this change in the composition of the Board of
Directors, it is expected that, 1in general, all members of the Company's
current management will continue as management of the Company after the
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merger. As is the case with all the other Company stockholders, members of
management, other than Mr. Hammond, and the Board of Directors will be
entitled to receive $1.41 per share in cash for each of their shares of
common stock.

IS THE MERGER SUBJECT TO THE SATISFACTION OF ANY CONDITIONS?

Yes. Before completion of the merger, certain closing conditions must be
satisfied or waived. These conditions include, among other conditions,
obtaining required consents and approvals, adoption and approval of the

merger agreement (by a majority of all of the outstanding shares of the
Company's Common Stock entitled to vote at the special meeting including
shares owned or controlled by Mr. Hammond, and a requirement that a majority
of the Company's shares of common stock held by Unaffiliated Stockholders

are not voted against the merger), the accuracy of each party's
representations and warranties, each party's compliance 1in all material
respects with its respective obligations under the merger agreement, there

being no material 1litigation or similar proceedings pending or threatened
against PRTS at the time of the closing seeking to restrain the consummation
of the merger or seeking damages which would result in a material adverse
effect; and the absence of laws or governmental orders that would make the
merger illegal or prohibit the consummation of the merger. If these
conditions are not satisfied or waived, the merger will not be completed
even if the requisite stockholder vote to adopt and approve the merger
agreement is obtained.

In April, May and June 2002, several of our PRTS stockholders, individually
and as purported representatives of all of the stockholders of PRTS except
the Acquisition Group, filed a total of four purported class action lawsuits
against PRTS, the members of the Board of Directors and specified officers
of PRTS alleging, among other things, a breach of the defendants' fiduciary
duties to the stockholders of PRTS in connection with the merger on the
terms then proposed, and seeking an injunction, damages, costs and other
relief. 1In October 2002, the parties in the two lawsuits filed in the State
of Florida entered into a Memorandum of Understanding, which provides for an
agreement—-in-principle to settle the class action lawsuits. The Memorandum
of Understanding provides for the parties to enter a joint stipulation and
such other documentation as may be required to obtain final approval of the

court. The settlement of the class action lawsuits 1is subject to the
approval of the court. The settlement hearing is scheduled for ,
2002. 1If the court enters a settlement order at that time, the lawsuits

filed in Florida, as well as the two lawsuits filed in Delaware, will be
dismissed with prejudice. Assuming the fulfillment or waiver of all other
conditions to the merger, we expect to complete the merger promptly after
the special meeting.

CAN THE MERGER AGREEMENT BE TERMINATED PRIOR TO COMPLETION OF THE MERGER?
Yes. The parties may agree to terminate the merger agreement at any time
before the merger is completed. In addition, the merger agreement may be

terminated:

o by either Hammond I or the Company if the merger is not completed on or
prior to January 31, 2003;

o if approval of the stockholders of the Company necessary to consummate
the merger has not been obtained; or

o by the non-breaching party in the event of a material Dbreach by the
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other party which is not cured after ten (10) days written notice is
given to the breaching party.

WHAT HAPPENS IF THE MERGER AGREEMENT IS TERMINATED PRIOR TO COMPLETION OF
THE MERGER?

If the merger agreement is terminated prior to the completion of the merger,
the Company will remain a public company as it is today and each stockholder
will continue to hold its shares of common stock in the Company. Further,
unless the merger agreement 1is wrongfully terminated, there will be no
liability on the part of the Company, Hammond I or any of their affiliates
as a result of the termination.

WHAT WILL HAPPEN TO THE MARKET FOR COMMON STOCK AFTER THE MERGER?

At the effective time of the merger, trading in the common stock on Nasdag
will cease and there will no longer be a public market for the common stock.
Price quotations for the Company's common stock will no longer be available
and the registration of the Company's common stock under the Securities
Exchange Act of 1934, as amended, will be terminated.

WHAT ARE THE FEDERAL INCOME TAX CONSEQUENCES OF THE MERGER?

The receipt of cash for shares of the Company's common stock in the merger
will be a taxable transaction for U.S. federal income tax purposes and also
may be a taxable transaction under applicable state, local, foreign or other
laws. You will recognize gain or loss equal to the difference between $1.41
per share and your tax basis for the shares of the Company's common stock
that you owned immediately before completion of the merger. For U.S. federal
income tax purposes, this gain or loss generally will be a capital gain or
loss if you held the share of common stock as a capital asset. Tax matters
are very complicated and the tax consequences of the merger to you will
depend on the facts of your own situation. You should consult your own tax
advisor for a full understanding of the tax consequences of the merger to
you.

WHO CAN VOTE ON THE MERGER?
If you are a stockholder of record as of the close of Dbusiness of

, 2002, vyou will be entitled to be noticed of, and vote at,
the special meeting to approve the merger and merger agreement.

WHAT SHOULD I DO NOW? HOW DO I VOTE?

After you read and consider carefully the information contained in this
proxy statement, please fill out, sign and date your proxy card and mail
your signed proxy card in the enclosed return envelope as soon as possible
so that your shares may be represented at the special meeting. Failure to
return your proxy or vote in person at the meeting will have the same effect
as a vote against the adoption and approval of the merger and the merger
agreement.

WHAT RIGHTS DO I HAVE TO DISSENT FROM THE MERGER?

If you wish, vyou may dissent from the merger and seek an appraisal of the
fair value of your shares of PRTS common stock, Dbut only if you comply with
the requirements of Delaware law which are attached to this proxy statement
as Appendix C and which are summarized on pages 55 - 57. Based on the
determination of the Delaware Court of Chancery, the appraised fair value of
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your shares of PRTS common stock, which will be paid to you if you seek an
appraisal, may be more than, less than, or equal to the $1.41 per share
price of common stock to be paid in the merger.

IF MY SHARES ARE HELD IN "STREET NAME" BY MY BROKER, WILL MY BROKER VOTE MY
SHARES FOR ME?

Yes, but only if you provide instructions to your broker on how to vote. You
should fill out, sign, date and return the proxy card and otherwise follow
the directions provided by your broker regarding how to instruct your broker
to vote your shares. See page 21 ("Special Meeting - Proxies; Revocation of
Proxies"). Without instructions, your shares will not be voted by your
broker and the failure to vote will have the same effect as a vote for the
merger on the outcome of the second voting requirement.

CAN I CHANGE MY VOTE OR REVOKE MY PROXY AFTER I HAVE MAILED MY SIGNED PROXY
CARD?

Yes, vyou can change your vote at any time before your proxy is voted at the
special meeting. You can do this in one of three ways. First, you can send a
written notice stating that you would like to revoke your proxy. Second, you
can complete and submit a new proxy card. If you choose either of these
methods, we must receive your notice of revocation or your new proxy card
before the vote is taken at the special meeting. Third, you can attend the
special meeting and vote in person. Simply attending the meeting, however,
will not revoke your proxy; you must vote at the meeting. If you have
instructed a broker to vote your shares, you must follow directions received
from your Dbroker to change your vote. See page 21 ("Special Meeting -
Proxies; Revocation of Proxies").

SHOULD I SEND IN MY STOCK CERTIFICATES NOW?

No. If the merger agreement is adopted and approved, then shortly after the
merger 1s completed, vyou will receive a letter of transmittal with
instructions informing you how to send in your stock certificates to Hammond
I's payment agent. You should use the letter of transmittal to exchange your
stock certificates for the merger consideration to which you are entitled as
a result of the merger. YOU SHOULD NOT SEND ANY STOCK CERTIFICATES WITH YOUR
PROXY CARD. You should follow the procedures described on page 54 ("Special
Factors - Payment of Merger Consideration and Surrender of Stock
Certificates").

WHEN DO YOU EXPECT THE MERGER TO BE COMPLETED?

We are working towards completing the merger as soon as possible. For the

merger to occur, 1t must be adopted and approved by our stockholders and
certain other customary closing conditions must be fulfilled or waived (to
the extent permitted by law). In addition, the merger is conditioned wupon

there Dbeing no material 1litigation or similar proceedings pending or
threatened against PRTS at the time of the closing. In April, May and June
2002, several of our PRTS stockholders, individually and as purported
representatives of all of the stockholders of PRTS except the Acquisition
Group, filed a total of four purported class action lawsuits against PRTS,
the members of the Board of Directors and specified officers of PRTS
alleging, among other things, a breach of the defendants' fiduciary duties
to the stockholders of PRTS in connection with the merger on the terms then
proposed, and seeking an injunction, damages, costs and other relief. 1In
October 2002, the parties in the two lawsuits filed in the State of Florida
entered into a Memorandum of Understanding, which provides for an
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agreement—-in-principle to settle the class action lawsuits. The Memorandum
of Understanding provides for the parties to enter a joint stipulation and
such other documentation as may be required to obtain final approval of the
court. The settlement of the class action lawsuit is subject to the approval
of the court. The settlement hearing is scheduled for , 2002. If the
court enters a settlement order at that time, and assuming the fulfillment
or waiver of all other conditions to the merger, we expect to complete the
merger promptly after the special meeting.

Q: WHAT OTHER MATTERS WILL BE VOTED ON AT THE SPECIAL MEETING?

A: We do not expect any other matters will be voted upon at the special
meeting.

Q: WHO CAN HELP ANSWER MY OTHER QUESTIONS?

A: If you have more questions about the merger, you should contact Mark
Weicher, our Chief Financial Officer, at PartsBase, Inc., 905 Clint Moore
Road, Boca Raton, Florida 33487, Telephone: (561) 953-0700.

SUMMARY

This summary highlights certain material information from this proxy
statement and does not contain all of the information that is important to you.
To understand the merger fully, you should read carefully this entire proxy
statement, the appendices and the additional documents referred to in this proxy
statement. In this proxy statement, the terms "PRTS", "Company", "we", "us" and
"our" refer to PartsBase, Inc. In this proxy statement, "Hammond I" refers to
Hammond I, Inc., a Florida corporation, and "HAC" refers to Hammond Acquisition
Corp., a Delaware corporation. In this proxy statement, the term the
"Acquisition Group" and "Hammond I and its affiliates" refer to Hammond I,
Robert A. Hammond, Jr. and any entity that is controlled by Hammond I or Robert
A. Hammond, Jr.

THE PARTIES TO THE MERGER (PAGE 22)

PartsBase, Inc. - PRTS, a Delaware corporation, 1is an online provider of
Internet business-to-business e-commerce services for the aviation industry. Our
global e-commerce market place, sometimes referred to as our "e-marketplace" or
"our solution," ©provides our subscribers in more than 115 countries with the
ability to buy and sell new, used and overhauled aviation parts and products in
an efficient, competitive and cost-effective matter. Since October 2001, we have
provided, for a fee, registered nurses to our hospital <clients to supplement
their staff through RNpartners, Inc., a Florida corporation wholly owned by
PRTS. Hospitals generally obtain supplemental staffing from local temporary (per
diem) agencies. Our common stock is quoted on the Nasdag National Market under
the symbol "PRTS".

Robert A. Hammond, Jr. - Robert A. Hammond, Jr. is the Chairman of the
Board of Directors, Chief Executive Officer, President, Secretary and Treasurer
of PRTS (with which he has been associated since its inception in 1998), and the

Chairman of the Board of Directors and the Chief Executive Officer of Hammond I.
As of the record date, Mr. Hammond or his affiliates owned 9,000,000 shares of
PRTS common stock, which represents approximately 64.23% of our outstanding
common stock. Mr. Hammond owns 100% of Hammond I. For additional information
about Mr. Hammond, see page 50 ("Special Factors - Interests of Certain Persons
in the Merger").
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Hammond I - The principal activity of Hammond I, a Florida corporation, is
the acquisition, ownership and operation through its wholly-owned entities and
other affiliates, of the common stock of PRTS. As of the record date, Hammond I

and its affiliates own 9,000,000 shares of our outstanding common stock, which
represents approximately 64.23% of our outstanding common stock.

HAC - HAC is a Delaware corporation and a wholly-owned subsidiary of
Hammond I that was formed solely for the purpose of effecting the transactions
contemplated by the merger and has not engaged in any business except in
furtherance of this purpose.

The Acquisition Group - The Acquisition Group consists of Hammond I, Mr.
Hammond and any entity that is controlled by Hammond I or Mr. Hammond. Hammond
I's sole director and executive officer, Mr. Hammond, is also Chairman and Chief
Executive Officer of PRTS. As of the record date, the Acquisition Group owned
9,000,000 shares of PRTS common stock, which represents approximately 64.23% of
our outstanding common stock. Upon completion of the merger, pursuant to which
Hammond I's wholly-owned subsidiary, HAC, will merge into PRTS, the certificate
of incorporation and bylaws of Hammond I's wholly-owned subsidiary will become
our certificate of incorporation and bylaws, and the ownership of our common
stock by the Acquisition Group will increase from approximately 64.23% to 100%.

For additional information, see page 50 ("Special Factors - Interests of
Certain Persons in the Merger").

9
THE SPECIAL MEETING (PAGE 20)

Date, Time and Place - The special meeting of common stockholders of PRTS
will be held on , 2002 at _.m. local time, at 905 Clint Moore
Road, Boca Raton, Florida 33487.

Matters to be Considered at the Special Meeting - At the special meeting,

you are being asked to adopt and approve the merger agreement pursuant to which
HAC, a wholly-owned Hammond I subsidiary, formed solely for the purpose of
effecting the merger, will be merged into PRTS. PRTS will continue as the
surviving corporation. For additional information about the merger, see pages

24 =57 ("Special Factors"). For additional information about the merger
agreement, see page 58 (The Merger Agreement) .
Record Date and Voting Information - You are entitled to vote at the

special meeting if you owned shares of voting stock at the close of business on
, 2002, which is the record date for the special meeting. You will
have one vote at the special meeting for each share of common stock you owned at
the close of Dbusiness on the record date. On the record date, there were
14,012,302 shares of common stock entitled to be voted at the special meeting.

Required Vote - Under Delaware law, the presence, 1in person or by proxy,
of the holders of a majority of all outstanding shares of PRTS common stock as
of the record date is necessary to constitute a quorum at the special meeting.
Mr. Hammond and his affiliates, who, as of the record date, had the right to
vote approximately 64.23% of the Company's outstanding shares of common stock,
therefore have sufficient votes to ensure the presence of a quorum.

The approval and adoption of the merger agreement and the merger requires
the approval by a majority of the outstanding shares of PRTS common stock
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entitled to vote at the special meeting, including shares owned and/or
controlled by Mr. Hammond, and it also requires that a majority of the shares
held by the Unaffiliated Stockholders are not voted against the merger.
Abstentions and Dbroker non-votes will have the effect of a vote "FOR" the
adoption and approval of the merger agreement.

APPRAISAL RIGHTS (PAGE 55)

PRTS is a corporation organized under Delaware law. Under Section 262 of
the Delaware General Corporation Law, if you do not vote in favor of the merger
and instead follow the appropriate procedures for demanding and perfecting
appraisal rights as described on pages 55 through 57 and in Appendix C, you will
receive a cash payment for the "fair value" of your shares of voting stock, as
determined by the Delaware Court of Chancery, instead of the $1.41 per share
merger consideration to be received by the PRTS stockholders in connection with
the merger. The price determined by the Delaware Court of Chancery may be more

than, 1less than or equal to the $1.41 merger consolidation vyou would have
received for each of your shares of common stock in the merger if you had not
exercised vyour appraisal rights. Generally, in order to exercise appraisal

rights, among other things:

o you must not vote for approval and adoption of the merger agreement
and the merger; and

o you must make written demand for appraisal 1in compliance with
Delaware law prior to the vote on the merger agreement and the
merger.

Merely voting against the merger agreement and the merger will not preserve
your appraisal rights under Delaware law. Appendix C to this proxy statement
contains the Delaware statute relating to your appraisal rights. IF YOU WANT TO
EXERCISE YOUR APPRAISAL RIGHTS, PLEASE READ AND CAREFULLY FOLLOW THE PROCEDURES
DESCRIBED ON PAGES 55 THROUGH 57 AND IN APPENDIX C. FATLURE TO TAKE ALL OF THE
STEPS REQUIRED UNDER DELAWARE LAW MAY RESULT IN THE LOSS OF YOUR APPRAISAL
RIGHTS.

10

THE MERGER (PAGE 24)

At the effective time of the merger, HAC will merge with and into PRTS, and
each outstanding share of PRTS common stock will be canceled and converted into
the right to receive $1.41 in cash, except for shares held by stockholders who
perfect their appraisal rights under Delaware law, shares of common stock held
by the Acquisition Group and any shares of common stock held in our treasury.

Each share of common stock of HAC then issued and outstanding will, Dby
virtue of the merger and without any action on the part of HAC, become one fully
paid and non-assessable share of common stock of PRTS, the surviving
corporation.

PAYMENT FOR STOCK CERTIFICATES (PAGE 54)

Promptly after the merger, the paying agent for the merger will send a
letter of transmittal to you to be used for surrendering your PRTS stock
certificates in exchange for the merger consideration. You should not send in

your PRTS stock certificates until you receive the letter of transmittal.

PURPOSES AND STRUCTURE OF THE MERGER (PAGE 47)
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The principal purposes of the merger are to permit PRTS stockholders to
realize cash for their shares in an amount substantially in excess of the market
price at which their shares traded just prior to the announcement of the signing
of the merger agreement and to permit the Acquisition Group to increase its
ownership of PRTS from approximately 64.23% to 100%. The proposed transaction
has been structured as a going private cash merger of HAC into PRTS. PRTS will
be the surviving corporation in the merger and, upon completion of the merger,
will be a privately-held, wholly-owned subsidiary of Hammond I. The transaction
has been structured as a going private transaction to permit the Acquisition
Group to own 100% of a privately-held corporation and as a cash merger in order
to provide the Unaffiliated Stockholders with cash for all of their shares.

RECOMMENDATIONS OF THE SPECIAL COMMITTEE AND OUR BOARD OF DIRECTORS (PAGE 38)

The Special Committee of our Board of Directors, consisting of three
non-employee, non-officer directors of PRTS, was formed to consider and evaluate
the proposed merger. The Special Committee has determined unanimously that the

merger consideration is fair from a financial point of view to our Unaffiliated
Stockholders and recommended to our Board of Directors that it declare the
merger advisable and in the best interests of PRTS and our Unaffiliated
Stockholders, approve the merger agreement, and recommend to our stockholders to
vote to adopt and approve the merger agreement. Our Board of Directors, based in
part on the unanimous recommendation of the Special Committee, has unanimously
(with Mr. Hammond not participating in the discussion and abstaining from
voting) determined that the merger consideration is fair from a financial point
of view to our stockholders other than the Acquisition Group (the "Unaffiliated
Stockholders"), and that the merger is advisable and in the best interests of
PRTS and Unaffiliated Stockholders and declared that the merger agreement is
advisable. Accordingly, our Board of Directors has approved the merger agreement
and unanimously (other than Mr. Hammond, who abstained from voting) recommends
that you vote "FOR" the proposal to adopt and approve the merger agreement.

For a discussion of the material factors considered by the Special
Committee and our Board of Directors in reaching their conclusions and the
reasons why the Special Committee and our Board of Directors determined that the
merger is fair, see page 38 ("Special Factors - Recommendation of the Board of
Directors; Fairness of the Merger") and page 47 ("Special Factors - Purpose and
Structure of the Merger").

11

OPINION OF FINANCIAL ADVISOR TO SPECIAL COMMITTEE (PAGES 43 - 47)

In deciding to approve the terms of the merger agreement and the merger,
one of the various factors that the Special Committee and the Board of Directors
considered was the opinion of the Special Committee's independent financial
advisor, vFinance Investments, Inc. ("vFinance"). Based upon and subject to the
considerations and limitations set forth in the vFinance opinion delivered on
August 26, 2002 and reaffirmed as of the date of this proxy statement, the $1.41
per share merger consideration to be received Dby PRTS stockholders in the
proposed merger was fair, from a financial point of view, to our Unaffiliated
Stockholders. The complete vFinance opinion, including applicable 1limitations
and assumptions, describes the basis for the opinion and is attached as Appendix
B to this proxy statement. YOU ARE URGED TO READ THE ENTIRE OPINION CAREFULLY.
vFinance's opinion is directed to the Special Committee and does not constitute
a recommendation to any stockholder as to any matter relating to the merger.

INTERESTS OF CERTAIN PERSONS IN THE MERGER (PAGE 50)
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In considering the recommendation of the Special Committee and our Board of

Directors with respect to the merger and the merger agreement, you should be
aware that Mr. Hammond, a director, executive officer and the controlling person
of PRTS, has interests in the merger that are different from or in addition to

the interests of our stockholders generally, and which present actual, apparent
or potential conflicts of interest in connection with the merger. For example:

As a result of the completion of the merger, Mr. Hammond and his affiliates
will beneficially own 100% of our outstanding common stock, his aggregate
interest in our net book value will increase from approximately 64% to 100%
(from $1.11 to $1.73 of our net book value per share as of June 30, 2002); and
he will have the ability to benefit solely from our future earnings and profits,
if any, and any divestitures, strategic acquisition or other corporate
opportunities that may be pursued by us in the future;

Mr. Hammond, Chairman of the Board, Chief Executive Officer, President,
Secretary and Treasurer of PRTS, will continue as Chairman of the Board, Chief
Executive Officer, President, Secretary and Treasurer of PRTS after the merger
and the other members of the current management of PRTS will continue as members
of management of the surviving corporation; and

In connection with the merger, all outstanding options and warrants
(including those held by our directors and executive officers) will be canceled
to the extent not exercised prior to the effective +time of the merger in
exchange for an amount of cash, 1f any, determined by multiplying (i) the
excess, 1if any, of $1.41 over the per share exercise price of the option,
multiplied by (ii) the number of shares of common stock subject to the option or
warrant, net of any applicable withholding taxes, except for currently
outstanding warrants which do not expire by their terms.

The Special Committee and the Board of Directors were aware of these
interests and considered them, among other factors, when approving the merger
agreement. These interests are more fully described under "Special
Factors—-Interests of Certain Persons in the Merger" beginning on page 50.

THE COMPANY'S POSITION AS TO THE FAIRNESS OF THE MERGER (PAGE 41)

We believe the merger and the merger consideration to be fair from a
financial point of view to our stockholders, other than the Acquisition Group.
In reaching this determination we have relied on numerous factors, including:

o the merger consideration of $1.41 per share represents a 23% premium
over $1.15, the closing sale price of our common stock on August 23,
2002, the last trading day prior to our August 26, 2002 announcement
of the proposed merger; a 60% premium to the average closing price
of $0.88 per share for our common stock for the one-year period
prior to August 26, 2002; and a 96% premium over $0.72, the per

12

share closing sale price of our common stock on April 9, 2002, the
last trading day prior to the announcement of Mr. Hammond's offer.
For additional information, see page 64 (Comparative Market Price
Data);

o the approval of the merger by all of the members of the Special
Committee and the fact that the members of the Special Committee,
based on the factors described in page 38 ("Special Factors -
Recommendation of the Board of Directors; Fairness of the Merger"),
determined that the merger is fair and in the best interests of PRTS
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and our Unaffiliated Stockholders and declared that the merger
agreement is advisable;

o the merger agreement was extensively negotiated between the
representatives of the Special Committee and the representatives of
Hammond I; and

o the members of the Special Committee who negotiated the transaction
on behalf of our stockholders are not officers or employees of PRTS
and are not affiliated with Hammond I.

THE ACQUISITION GROUP'S POSITION AS TO THE FAIRNESS OF THE MERGER (PAGE 42)

The Acquisition Group believes the merger consideration to be fair to the

PRTS stockholders, other than the Acquisition Group. In reaching this
determination, the Acquisition Group relied on numerous factors, including,
among other things, the per share price to be paid on PRTS common stock in the

merger represents a 23% premium over the reported «closing sale price of $1.15
for shares of PRTS common stock on August 23, 2002, which was the last day on
which shares of PRTS common stock traded prior to our August 26, 2002

announcement of the execution of the merger agreement, a 60% premium to the
average closing price of $0.88 per share for our common stock for the one year
period prior to August 26, 2002, and a 96% premium over the reported closing

price of $0.72 for shares of PRTS common stock on April 9, 2002, the day prior
to the initial offer by the Acquisition Group.

For a detailed discussion of the material factors upon which these beliefs
are based, see page 42 ("Special Factors - Position of the Acquisition Group as
to the Fairness of the Merger").

FINANCING OF THE MERGER; FEES AND EXPENSES OF THE MERGER (PAGE 51)

The total amount of funds required to consummate the merger and to pay
related fees and expenses is estimated to be approximately $8 million. The
Acquisition Group, through the cash reserves of PRTS which will become available
immediately upon the effectiveness of the merger, has sufficient funds available
to pay the merger consideration and pay its portion of the fees and expenses
incurred in connection with the merger. The merger is not conditioned on any
financing arrangements.

THE MERGER AGREEMENT (PAGE 58)

Generally —-- The merger agreement provides for HAC to merge with and into
PRTS. PRTS will be the surviving corporation in the merger, and, as a result of
the merger, the Acquisition Group will own 100% of the common stock of PRTS. In
the merger, HAC's certificate of incorporation, as in effect immediately prior
to the effective +time, shall be the «certificate of 1incorporation of PRTS,
provided, that HAC's <certificate of incorporation will be amended by the
certificate of merger to read as follows: "The name of the corporation 1is:
PartsBase, Inc." As of the completion of the merger, the bylaws of HAC will be
the bylaws of PRTS.

Effective Time - The merger will be consummated and become effective at the
time a certificate of merger is filed with the Secretary of State of the State
of Delaware or such later time as specified in the certificate of merger.

13
Competing Transactions - Nothing contained in the merger agreement shall

prohibit us from, prior to the date of the stockholder's meeting, doing any of
the following:
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furnishing information or entering into discussions with any person
that makes an unsolicited written ©proposal to us with respect to a
competing transaction, which could reasonably be expected to result
in a superior proposal (as defined in the merger agreement), 1if the
failure to take such action would be inconsistent with the Board of
Directors' and the Special Committee's fiduciary duties to PRTS
stockholders. Prior to furnishing information to, or entering into
negotiations with, such person, we will provide reasonable notice to
Hammond I that we are furnishing information or negotiating with
such person, and will have received from such person a fully
executed confidentiality agreement;

complying with Rule 14d-9 or Rule 14e-2 under the Securities
Exchange Act of 1934, as amended with regard to a tender offer or
exchange offer;

failing to make or withdrawing or modifying our recommendation to
the PRTS common stockholders that they adopt and approve the merger
agreement; or

recommending an unsolicited, bona fide proposal with respect to a
competing transaction which could reasonably be expected to result
in a superior proposal, 1if the failure to take such action would be
inconsistent with the Board of Directors' and the Special
Committee's fiduciary duties to the stockholders.

Taking these actions, however, may result in reimbursement for expenses of

Hammond I.

See page 51 ("Special Factors - Fees and Expenses of the Merger").

Conditions —-— The completion of the merger depends on several conditions
being satisfied or waived, including, among others, the following:

o

the adoption and approval of the merger agreement by the affirmative
vote of the holders of a majority of our outstanding shares entitled
to vote thereon, and a majority of the shares held by the
Unaffiliated Stockholders entitled to vote thereon are not voted

against the merger agreement. The Acquisition Group owns 64.23% of
the outstanding shares of PRTS common stock, and has indicated to

our Board of Directors its intention to adopt and approve the merger
agreement and the merger;

the absence of any legal prohibition against the merger;

the material accuracy of the representations and warranties of the
parties contained in the merger agreement and the material
compliance with the obligations of the parties to be performed under
the merger agreement;

our stockholders asserting their appraisal rights with respect to
PRTS common stock shall constitute less than 5% of all shares of
PRTS common stock outstanding immediately ©prior to the effective
time;

a material adverse effect with respect to our operations has not
occurred, and no facts or circumstances arising have occurred which,
individually or in the aggregate, could reasonably be expected to
have a material adverse effect on us;

obtaining any necessary third party consents and approvals; and

14
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o no restraining order or permanent injunction or other order issued
by any court of competent Jjurisdiction or other legal prohibition
preventing the consummation of the merger are in effect; provided

that, subject to the merger agreement, we and HAC use reasonable
efforts to have any such injunction, order, restraint or prohibition
vacated.

Fees, Expenses and Other Payments - If the merger is consummated, all costs

and expenses incurred in connection with the merger agreement are to be borne by
the party which incurs those costs and expenses. We have agreed to pay Hammond I
an amount equal to all of Hammond I's expenses, 1if the merger agreement is
terminated:

o because our common stockholders do not adopt and approve the merger
and the merger agreement at the stockholders' meeting and at the
time of the stockholders' meeting there exists a proposal with
respect to a competing transaction which either (1) our Board of
Directors or the Special Committee has not publicly opposed or (2)
is consummated or a definitive agreement providing for such
competing transaction is entered into at any time prior to or within
12 months after the termination of the merger agreement;

o because we entered 1into an agreement with respect to a competing
transaction which the Board of Directors has determined 1is a
superior proposal (as defined in the merger agreement);

o by Hammond I, if the Special Committee or our Board of Directors has
withdrawn, modified or adversely changed its approval or
recommendation of the merger and the merger agreement or recommended
or approved a competing transaction or superior proposal, entered
into an agreement with respect to a competing transaction or
superior proposal (as defined in the merger agreement), or shall
have resolved to do any of the foregoing;

o by Hammond I, if we fail to reject a tender offer or exchange offer
proposal by a third party within ten days of its commencement or the
date such proposal is first publicly disclosed; and

o by us, upon the Special Committee and our Board of Directors'
authorization to enter into a written agreement with respect to a
competing transaction that the Special Committee and our Board of
Directors have determined to be a superior proposal.

CERTAIN EFFECTS OF THE MERGER (SEE PAGE 48)

Upon the effective +time of the merger, current PRTS stockholders, other
than the Acquisition Group, will cease to have ownership interests in PRTS or
rights as PRTS stockholders. Therefore, the current stockholders of PRTS, other
than the Acquisition Group, will not participate 1in any future earnings or
growth of PRTS and will not benefit from any appreciation in value of PRTS. Upon
completion of the merger, the Acquisition Group is expected to own 100% of the
capital stock of the surviving corporation outstanding immediately after the
merger. As a result of the merger, PRTS will be a privately-held corporation,
and there will be no public market for its common stock. After the merger, the
common stock will cease to be quoted on the Nasdag National Market, and price
quotations with respect to sales of shares of common stock in the public market
will no longer be available. In addition, registration of the common stock under
the Securities Exchange Act of 1934, as amended, referred to as the Exchange
Act, will be terminated.
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ACCOUNTING TREATMENT (PAGE 52)

The merger will be accounted for under the purchase method of accounting
whereby the majority interest will be recorded at historical cost and the
minority interest as prescribed by Statement of Financial Accounting Standards

No. 141, Business Combinations and Emerging Issues Task Force Abstract 88-16,
Basis in Leveraged Buyout Transactions. For a discussion of the accounting
treatment for the merger see page __ ("Special Factors - Accounting Treatment of

the Merger").
MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES TO OUR STOCKHOLDERS (PAGE 52)

The receipt of $1.41 in cash for each outstanding share of common stock
will be a taxable transaction for U.S. federal income tax purposes and under
most state, local, foreign and other tax laws. For U.S. federal income tax
purposes, each of our stockholders generally will realize taxable gain or loss
as a result of the merger measured by the difference, 1f any, Dbetween the tax
basis of each share of our common stock owned by such stockholder and $1.41 for
each share of common stock owned by such stockholder. For additional information

regarding material U.S. federal income tax consequences of the merger to our
stockholders, see page 52 ("Special Factors - Material U.S. Federal Income Tax
Consequences") .

LITIGATION CHALLENGING THE MERGER (PAGE 53)

In April, May and June 2002, several PRTS stockholders, individually and as
purported representatives of all of the stockholders of PRTS except the
Acquisition Group, filed a total of four purported class action lawsuits against
PRTS, the members of the Board of Directors and specified officers of PRTS. Two
of the lawsuits were filed in the Court of Chancery in the State of Delaware,
and the other two were filed in the Circuit Court of the 15th Judicial Circuit
in Palm Beach County, Florida (the "Florida Court"). These lawsuits allege,
among other things, that the defendants Dbreached their fiduciary duties to the
stockholders of PRTS in connection with the merger on the terms then proposed,
that the proposed merger is unfair and that the PRTS directors breached their
fiduciary duties by failing to fully disclose material non-public information
related to the value of PRTS and by engaging in self-dealing. Generally, each of
the complaints seeks an injunction, damages, costs and other relief. The two
lawsuits filed in Delaware have been informally stayed pending the resolution of
the lawsuits filed in Florida. In October 2002, the Florida court approved
consolidation of the two lawsuits filed in Florida into a single action. 1In
October 2002, the parties in the Florida lawsuits entered into a Memorandum of
Understanding, which provides for an agreement-in-principle to settle the class

action lawsuits. The Memorandum of Understanding provides for the parties to
enter a joint stipulation and such other documentation as may be required to
obtain final approval of the Florida Court. The Memorandum of Understanding

specifies the terms of the settlement to be:
o the per share consideration for the merger shall be $1.41;

o the merger shall require the approval by the majority of the
outstanding shares of PRTS common stock entitled to vote at the
special meeting including shares owned or controlled by the
Acquisition Group and it also shall require that a majority of the
shares owned by Unaffiliated Stockholders are not voted against the
merger; and
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o the defendants may, at their sole discretion, terminate the proposed
settlement in the event PRTS stockholders who own five percent (5%)
of the shares of PRTS common stock, 1in aggregate, elect to opt-out

of the settlement.

The settlement of the «class action lawsuits 1is subject to the final
approval of the Florida Court. If approved Dby the Florida Court, the two
lawsuits filed in Delaware, as well as the two lawsuits filed in Florida, will
be dismissed with prejudice, and the settlement of the class action lawsuits
will release the defendants in such actions from further 1liability relating to
the merger.

16

CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

This proxy statement contains certain forward-looking statements. Because
these forward-looking statements are being made by us in connection with a going
private transaction, the safe harbor created by Section 21E of the Exchange Act
does not apply to these statements. Such forward-looking statements involve
risks and uncertainties and include, but are not limited to, statements
regarding future events and our plans, goals and objectives. Such statements are
generally accompanied by words such as "intend," "anticipate," '"believe,"
"estimate," "expect" or similar terms. Our actual results may differ materially
from such statements. Factors that could cause or contribute to such differences
include, without limitation, the following:

o our plans, strategies, objectives, expectations and intentions are
subject to change at any time at its discretion; and

o other risks and uncertainties indicated from time to time in our
filings with the Securities and Exchange Commission (the "SEC").

Although we believe that the assumptions underlying our forward-looking

statements are reasonable, any of the assumptions could prove inaccurate and,
therefore, we cannot make any assurances that the results contemplated in such
forward-looking statements will Dbe realized. The inclusion of such

forward-looking information should not be regarded as a representation by PRTS
or any other person that the future events, plans or expectations contemplated
by PRTS will be achieved. Furthermore, past performance is not necessarily an
indicator of future performance. Except for our ongoing obligations to disclose
material information as required by the federal securities laws, we undertake no
obligation to release publicly any revisions to any forward-looking statements
to reflect events or circumstances after the date of this proxy statement or to
reflect the occurrence of unanticipated events.

17

SELECTED FINANCIAL INFORMATION

The following selected historical consolidated financial data as of and for
the years ended December 31, 2001, 2000, 1999, 1998 and 1997 has been derived
from our audited consolidated financial statements. The unaudited selected
consolidated financial information presented below, as of and for the six months
ended June 30, 2002, 1is from our unaudited condensed consolidated financial
statements. The selected consolidated financial data set forth below should be
read along with "Management's Discussion and Analysis of Financial Condition and
Results of Operations" and the financial statements and notes thereto contained
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in our Annual Report on Form 10-K for the year ended December 31, 2001 and our
Quarterly Report on Form 10-Q for the quarterly ended June 30, 2002, which are
attached to this proxy statement as Appendix D and Appendix E, respectively, and
are deemed to be a part hereof. Please note that historical results are not
necessarily indicative of the results to be expected in the future.

Consolidated Statements of Operations Data

Six Months For The Years Eneded
ended =00 00———mmmmm e
June 30, 2002 2001 2000
Net revenues $4,149,094 $ 5,619,121 $ 4,097,585 S
Cost of revenues 3,504,507 4,451,631 6,140,741 1
Stock-based compensation expense - 247,506 2,308,440 1
Total cost of revenues 3,504,507 4,699,137 8,449,181 3
Gross profit (loss) 644,587 919,984 (4,351,596) (2
Operating expenses:
General and administrative expenses 2,448,544 7,224,266 8,920,354 1
Stock-based compensation expense 1,090 72,931 1,944,398
Litigation and other related costs 150,000 457,500 -
Relocation expenses and
abandonment costs 281,906 —— -

Total operating expenses 2,881,540 7,754,697 10,864,752 2
Operating loss (2,236,953) (6,834,713) (15,216,348) (5
Privatization expenses 270,000 - -

Other income (expense), net 242,906 1,222,480 1,762,367
Net loss before value of preferred stock

beneficial conversion feature (2,264,047) (5,612,233) (13,453,981) (5
Value of preferred stock beneficial

conversion feature - - - (1
Net loss attributable to common

stockholders $(2,264,047) $(5,612,233) $(13,453,981) S (7
Basic and diluted net loss per share $(0.16) $(0.40) $(1.03)
Weighted average of common shares

outstanding 13,988,718 14,108,895 13,053,755 9
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Consolidated Balance Sheet Data

As of December 3

3,045,491
7,139,052
7,652,259
7,281,553
1,216,659)

2,347,901

(7

18
June 30, 0 @—mmmmmm e
2002 2001
Cash and cash equivalents $ 23,135,315 $ 23,851,593 $ 2
Investments at amortized cost
(current portion) - 900,073

Working capital (deficiency) 21,358,129 22,762,318 2
Total assets 27,367,201 29,163,770 3
Accumulated deficit (29,092,939) (26,828,892) (2
Total stockholders' equity
(deficiency) 24,175,352 26,439,487 3
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SPECIAL MEETING

DATE, TIME AND PLACE

This proxy statement is furnished in connection with the solicitation of
proxies by our Board of Directors for a special meeting of common stockholders
to be held on , 2002 at _.m. local time, at 905 Clint Moore
Road, Boca Raton, Florida 33487, or at any adjournment of the special meeting.
Shares of our common stock represented by properly executed proxies received by
us will be voted at the special meeting or any adjournment of the special
meeting in accordance with the terms of such proxies, unless revoked.

MATTERS TO BE CONSIDERED AT THE SPECIAL MEETING

The purpose of the special meeting is to vote upon a proposal to approve
the merger and the merger agreement. If the merger and the merger agreement are
approved by our stockholders and the other conditions to the merger are
satisfied or waived, HAC will merge with and into PRTS and each share of our
common stock currently held by our stockholders will be converted into $1.41 in
cash to be issued by us in payment of the merger consideration, other than
shares owned by the Acquisition Group and shares as to which appraisal rights
have been wvalidly exercised. The merger agreement 1is attached to this proxy
statement as Appendix A. See also "The Merger Agreement" - beginning on page
58 of this proxy statement. The Special Committee and the Board have approved
the merger and the merger agreement and recommend a vote FOR adoption and
approval of the merger and the merger agreement.

Representatives of our independent auditors are not expected to be present
at the special meeting.

THE BOARD OF DIRECTORS, ACTING ON THE UNANIMOUS RECOMMENDATION OF THE
SPECIAL COMMITTEE, HAS APPROVED THE TERMS OF THE MERGER AGREEMENT AND THE
PROPOSED MERGER. THE BOARD OF DIRECTORS, BASED IN PART ON THE UNANIMOUS
RECOMMENDATION OF THE SPECIAL COMMITTEE, RECOMMENDS THAT YOU VOTE FOR THE
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APPROVAL AND ADOPTION OF THE MERGER AGREEMENT AND THE MERGER.
RECORD DATE, OUTSTANDING VOTING SECURITIES AND VOTING RIGHTS

The Board has set the close of business on 2002 as the record
date (the "Record Date") for determining stockholders of the Company entitled to
notice of and to vote at the special meeting. As of the Record Date, there were

holders of record of PRTS common stock, and 14,012,302 shares of PRTS
common stock outstanding, 9,000,000 of which were owned by the Acquisition
Group, representing approximately 64.23% of the total number of shares entitled
to vote at the special meeting. The Acquisition Group has indicated that it
intends to vote all of the PRTS common stock owned by it "FOR" the adoption and
approval of the merger agreement and the transactions contemplated by the merger
agreement at the special meeting.

Each outstanding share of PRTS common stock entitles its holder to one vote
on all matters properly coming before the special meeting. Any stockholder
entitled to vote may vote either in person or by properly executed proxy. A
majority of the outstanding shares of common stock entitled to vote, represented
in person or by proxy, will constitute a quorum at the special meeting.
Abstentions and broker non-votes (i.e., shares held by brokers in "street name",
voting on certain matters due to discretionary authority or instructions from
the owner, but not voting on other matters due to lack of authority to vote on
such matters without instructions from the owner) are counted for the purpose of
establishing a quorum at the special meeting. The merger requires the approval
by holders of a majority of the outstanding shares of PRTS common stock entitled
to vote at the special meeting, and it also requires that a majority of the
shares held by Unaffiliated Stockholders entitled to vote are not voted against
the merger.

20

Required Votes

The merger agreement provides that the merger must be approved by two
separate votes:

1. the affirmative vote by the holders of at least a majority of the
outstanding shares of PRTS common stock, and

2. a majority of the shares of PRTS common stock held by Unaffiliated
Stockholders are not voted against the merger and the merger agreement.

Approximately 64% of the outstanding shares of our common stock are
beneficially owned by the Acquisition Group, who have indicated that they will
vote all of their shares in favor of the merger and the merger agreement. The
Acquisition Group Dbeneficially owns a sufficient number of shares of our common
stock to approve the merger and the merger agreement under the first wvoting
requirement.

Because the first voting requirement on the merger and merger agreement is
based wupon the total number of outstanding shares of our common stock, the
failure to submit a proxy card (or to vote in person at the special meeting) or
the abstention from voting by a stockholder (including broker non-votes) will
have the same effect as a vote "Against" the merger and merger agreement.
Because the second voting requirement on the merger and the merger agreement is
based upon the votes actually cast "Against" the proposal by the Unaffiliated
Stockholders, the failure to submit a proxy card (or to vote in person at the
special meeting) or the abstention from voting by a stockholder (including
broker non-votes) will have the effect as a "FOR" the merger on the outcome of
the second voting requirement.
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APPRAISAL RIGHTS

Holders of PRTS common stock who do not vote in favor of the merger and who
perfect their appraisal rights under Delaware law will be entitled to receive
from the surviving corporation in the merger a cash payment in the amount of the
"fair value," determined in accordance with Delaware law, of such shares. After
the merger, such shares will not represent any interest in the surviving
corporation, other than the right to receive such cash payment. You will be able
to avail yourself of your appraisal rights only (i) if you do not vote in favor
of the merger and (ii) if you follow precisely the procedures set forth herein.
If you wish to exercise your appraisal rights or wish to preserve your right to
do so, you should review carefully the procedures of Section 262 of the Delaware
General Corporation Law, a copy of which is attached hereto as Appendix C, and
seek the advice of legal counsel. See "Special Factors——-Appraisal Rights."

PROXIES; REVOCATION OF PROXIES

Shares that are entitled to vote and are represented by a proxy properly
signed and received at or prior to the special meeting, unless subsequently
properly revoked, will be voted in accordance with the instructions indicated
thereon. If a proxy is signed and returned without indicating any voting
instructions, shares represented by the proxy will be voted for the proposal to
approve and adopt the merger agreement and the merger. The Board is not
currently aware of any business to be acted upon at the special meeting other
than as described in this proxy statement.

If you have given a proxy, you may revoke it by:

o on or Dbefore the Dbusiness day prior to the special meeting,
delivering a later dated, signed proxy card or a written revocation
of such proxy to Mark Weicher, Chief Financial Officer, at our
executive offices at 905 Clint Moore Road, Boca Raton, Florida
33487;

o delivering a later dated, signed proxy card or a written revocation
to us at the special meeting;

21
o attending the special meeting and voting in person; or
o if you have instructed a broker to vote your shares, following the

directions received from your broker to change those 1instructions.
Revocation of the proxy will not affect any vote previously taken.
Attendance at the special meeting will not in itself constitute the
revocation of a proxy; to revoke vyou must vote in person at the
meeting.

EXPENSES OF PROXY SOLICITATION

We will bear the expenses in connection with the solicitation of proxies.
Upon request, we will reimburse brokers, dealers and banks, or their nominees,
for reasonable expenses incurred in forwarding copies of the proxy material to
the beneficial owners of shares of PRTS common stock which such persons hold of
record. Solicitation of proxies will be made principally by mail. Proxies may
also be solicited in person, or by telephone or facsimile, by our officers and
regular employees. Such persons will receive no additional compensation for
these services, but will be reimbursed for any transaction expenses incurred by
them in connection with these services.
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ADJOURNMENTS

Although it is not expected, the special meeting may be adjourned for the
purpose of soliciting additional proxies. Any adjournment of the special meeting
may be made without notice, other than by an announcement made at the special
meeting, by approval of the holders of a majority of the outstanding shares of
voting stock present in person or represented by proxy at the special meeting,
whether or not a quorum exists. PRTS 1is soliciting proxies to grant
discretionary authority to vote in favor of adjournment of the special meeting.
In particular, discretionary authority is expected to be exercised if the
purpose of the adjournment 1is to provide additional time to solicit votes to
approve and adopt the merger agreement and the merger.

THE BOARD OF DIRECTORS RECOMMENDS THAT PRTS STOCKHOLDERS VOTE IN FAVOR OF
THE PROPOSAL TO GRANT DISCRETIONARY AUTHORITY TO ADJOURN THE MEETING. No proxies
marked "AGAINST" the proposal to adopt and approve the merger agreement will be
voted in favor of a motion to adjourn or postpone the special meeting for the
purpose of soliciting further proxies in favor of adoption and approval of the
merger agreement.

PLEASE DO NOT SEND IN STOCK CERTIFICATES AT THIS TIME. 1IN THE EVENT THE
MERGER IS COMPLETED, PRTS WILL DISTRIBUTE INSTRUCTIONS REGARDING THE PROCEDURES
FOR EXCHANGING EXISTING PRTS STOCK CERTIFICATES FOR THE MERGER CONSIDERATION.

THE PARTIES TO THE MERGER

PARTSBASE, INC.

PRTS, a Delaware corporation, is an online provider of Internet
business-to-business e-commerce services for the aviation industry. Our global
e—-commerce market place, sometimes referred to as our "e-marketplace" or "our
solution," ©provides our subscribers in more than 115 countries with the ability
to buy and sell new, used and overhauled aviation parts and products in
efficient, competitive and cost-effective matter. Since October 2001, we have
provided, for a fee, registered nurses to our hospital <clients to supplement

their staff through RNpartners, Inc, a Florida corporation wholly owned by PRTS.
Hospitals generally obtain supplemental staffing from local temporary (per diem)
agencies. Our common stock is quoted on the Nasdag National Market under the
symbol "PRTS". The address and telephone number of our principal executive
offices are:

22

PartsBase, Inc.

905 Clint Moore Road

Boca Raton, Florida 33487

Telephone: (561) 953-0700
ROBERT A. HAMMOND, JR.

Robert A. Hammond, Jr. is the Chairman of the Board of Directors, Chief
Executive Officer, President, Secretary and Treasurer of PRTS (with which he has
been associated since its inception in 1998), and the Chairman of the Board of

Directors and the Chief Executive Officer of Hammond I and HAC. As of the Record
Date, Mr. Hammond or his affiliates owned 9,000,000 shares of PRTS common stock,
which represents approximately 64.23% of our outstanding common stock. Mr.
Hammond also owns 100% of Hammond I. The business address and telephone number
of Mr. Hammond are the same as the Company's.
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HAMMOND I, INC.

The principal activity of Hammond I, a Florida corporation, 1is the
acquisition and ownership through its wholly owned entities and other
affiliates, of the common stock of PRTS. Mr. Hammond is its sole director,
officer and stockholder and is also Chief Executive Officer, President, and

Chairman of the Board of Directors. As of the Record Date, Mr. Hammond and his
affiliates owned 9,000,000 shares of our outstanding common stock, which
represents approximately 64.23% of our outstanding common stock. The address and
telephone number of Hammond I's principal executive offices are the same as the
Company's.

HAMMOND ACQUISITION CORP.

HAC is a Delaware corporation organized on May 15, 2002, wholly-owned by
Hammond I and formed solely for the purpose of effecting the transactions
contemplated by the merger and has not engaged in any business except in
furtherance of this purpose. Mr. Hammond is its sole director, officer and
stockholder and is also Chief Executive Officer, President and Chairman of the
Board of Directors. The address and telephone number of HAC's principal
executive offices are the same as the Company's.

For additional information, see page 50 ("Special Factors - Interests of

Certain Persons in the Merger").
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SPECIAL FACTORS

BACKGROUND OF THE MERGER

Generally

We originally incorporated as a Texas corporation in 1997 as PartsBase.com,
Inc. Prior to such time, we commenced operations in April 1996 as a division of

Aviation Labs. In June 2001 at our annual stockholders' meeting, the
stockholders voted to change our name to PartsBase, Inc. and to reincorporate in
Delaware. PRTS' core business is as an online provider of Internet

business-to-business e-commerce services for the aviation industry. Our global
e-marketplace provides a means to buy and sell new, used and overhauled aviation
parts in an efficient, competitive, and cost-effective manner.

In September 2000, we initiated and subsequently completed a buyback of
500,000 shares of our outstanding common stock at prevailing market prices in an
effort to stimulate interest in our common stock. In May 2001, we initiated a
second Dbuyback program of an additional 500,000 shares of our common stock at
prevailing market prices for the same reasons. Neither buyback program improved
the market for our common stock.

In September 2001, we incorporated in Florida, RNpartners, Inc., a
wholly-owned subsidiary, as a provider of critical care registered nurses for
temporary assignment to hospitals in Miami/Dade, Hillsborough, Orange, Palm
Beach and Broward counties of the State of Florida. RNpartners commenced
operations in October 2001.

In August 2001, we received notice from the Nasdaqg National Market warning
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that our common stock may be delisted Dbecause it failed to maintain a minimum
bid price of $1 over the last 30 consecutive trading days and failed to maintain
a minimum market value of the public float of $5,000,000. We were provided 90
calendar days, or until November 12, 2001, to regain compliance. On September
27, 2001, Nasdag announced an across-the-board moratorium on minimum bid
requirements and public float requirements for continued listing on Nasdag. On
February 15, 2002, we again received notice from the Nasdag National Market
warning that our stock may be delisted Dbecause it failed to maintain a minimum
bid price of $1 over the last 30 consecutive trading days and failed to maintain
a minimum market value of public float of $5,000,000. On May 15, 2002, we
regained compliance with the Nasdagq Market Place Rule to maintain a minimum
market value of the public float of $5,000,000 and a minimum bid price of $1.00
and as a result Nasdag National Market withdrew its delisting notification. We
believe that had Mr. Hammond not made offers to purchase our shares of common
stock, we may not have regained compliance with the Nasdag Market Place Rules.

We believe that the public market has not responded to our positive actions
to reduce costs and our efforts to stimulate interest in our common stock. As a
result, our common stock has remained very thinly traded and provides 1little
liquidity for our stockholders. In addition, because of the low trading volume
and illiquidity of our common stock, we have been unable to utilize our common
stock effectively as a source of financing.

Events Leading Up to the Signing of the Merger Agreement

On April 7, 2002, Mr. Hammond presented to the Company a written proposal
for a "going private" cash out merger that would pay to the stockholders of
PRTS, other than the Acquisition Group, $1.02 per share and would result in the
acquisition of all shares of PRTS capital stock other than shares held or
controlled by the Acquisition Group.

All members of the Special Committee and Board of Directors, respectively,
were present at each Board of Directors meeting referenced below, with the
exception of Mr. Hammond, who was only present at the July 11, 2002 meeting of
the Board of Directors, and Mr. Van Hare, who was not present at the October 11,
2002 Board of Directors meeting.

24

At an April 9, 2002 meeting of the Board of Directors, the Board of

Directors concluded that it would be open to such a going private proposal. The
Board of Directors' determination to evaluate the going private proposal was
based on:

o our small public float and limited institutional following;

o our low trading volume;

o limited research coverage from securities analysts;

o our inability, at the time, to cause our common stock to trade above

the $1.00 minimum bid price on the Nasdag National Market
notwithstanding our efforts undertaken as described above; and

o the Board of Directors' belief that there was little likelihood that
the liquidity of our common stock would improve in the future.

At the April 9, 2002 meeting, the Board of Directors concluded that Mr.
Hammond's proposal would involve a transaction in which Mr. Hammond had
interests that are in addition to, or different from, the interests of the
Unaffiliated Stockholders. Accordingly, the Board created the Special Committee
and appointed Pierre Narath, Edward McCartin, and Thomas Van Hare to serve as
members. None of Messrs. Narath, McCartin or Van Hare is an employee of the
Company or an employee of Mr. Hammond or any of his affiliates. The Special
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Committee was authorized to review, evaluate and recommend to the Board what

actions, 1if any, should be taken with respect to Mr. Hammond's proposal and to
engage in negotiations with Mr. Hammond with respect to the proposal and to
consider strategic alternatives that might be available to PRTS. The Board
authorized the Special Committee to engage such third party advisors, including
legal counsel and financial advisors, as the Special Committee deemed
appropriate.

The Board of Directors agreed to pay to each member of the Special
Committee $25,000 for his services as a member of the Special Committee and to
reimburse the members for their out of pocket expenses incurred in the
performance of their duties on the Special Committee.

In determining whether to form an independent committee, the Board took
into consideration Mr. Narath's Dbeneficial ownership of 40,000 shares of our
common stock and 20,000 options and Mr. Van Hare's Dbeneficial ownership of
10,000 options; Mr. McCartin does not have any beneficial ownership of shares of
our common stock or options. The Board determined that Messrs. Narath and Van
Hare's Dbeneficial ownership of our common stock would not prevent them from
providing independent advice on behalf of the Unaffiliated Stockholders in

connection with their service on the Special Committee. The Special Committee
elected Mr. Narath its Chairman and thereafter engaged vFinance as its financial
advisor and Epstein Becker & Green, P.C. ("EBG") as its legal counsel. vFinance

was selected as the Special Committee's financial advisor Dbecause of its (i)
expertise and experience; (ii) perceived ability to meet the Special Committee's
requirements; and (iii) lack of any previous business relationship with PRTS or
Mr. Hammond. EBG was selected as the Special Committee's legal counsel because
of its corporate securities experience and because it had not previously
represented either PRTS or Mr. Hammond.

On April 10, 2002, we issued a press release announcing that we had
received the proposal from Mr. Hammond and disclosed the proposed terms and the
creation of the Special Committee to review the proposal and to negotiate with
the Acquisition Group.

On April 16 and 17, 2002, we were served with two of the four purported
class action lawsuits. The lawsuits alleged that the Company's directors
breached their fiduciary duty to the plaintiffs in the purported class; sought
to enjoin PRTS from entering into the transactions proposed by Mr. Hammond; and
sought to recover unspecified damages resulting from the alleged breach of
fiduciary duties.

On April 24, 2002, we received a proposal from AirOperations.com, a
wholly-owned subsidiary of AirOperations International Corp. (collectively,
"AirOperations.com"), to acquire all of the outstanding shares of Common Stock

of PRTS at a price of $1.22 per share, or to pay the same aggregate
consideration to PRTS to acquire all of the assets of PRTS. Later that day, we
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issued a press release announcing that we had received the AirOperations.com
proposal, setting forth the proposed terms and that it had been referred to the
Special Committee to review, ascertain its wvalidity and to negotiate with
AirOperations.com on behalf of the Company.

On April 26, 2002, the Special Committee met to discuss the proposals
received from the Acquisition Group and AirOperations.com as well as the

purported class action lawsuits. The Special Committee determined to enter into
confidentiality agreements with AirOperations.com and any other third parties
interested in discussing a possible transaction regarding PRTS. The Special
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Committee determined to meet with the Acquisition Group regarding its proposal
as well as to determine 1its interest 1in a ©possible sale of PRTS to a third
party, since Mr. Hammond owned or controlled approximately 65% of the
outstanding common stock of PRTS. The Special Committee asked vFinance to begin
the ©process of wvaluing PRTS in order to assess the fairness of any offer
received by PRTS.

On April 30, 2002, the Special Committee met to receive status reports from
its members and vFinance. The Special Committee decided to engage in further
discussions with the Acquisition Group and AirOperations.com. Mr. Narath also
reported that he expected to receive a proposal from a third party regarding the
possible acquisition of the Company's e-marketplace assets, rather than PRTS as
a whole.

On May 1, 2002, legal counsel for the Acquisition Group, Adorno & Yoss, P.
A. ("AY"), delivered to EBG, on behalf of the Special Committee, a proposed
agreement and plan of merger in connection with the Acquisition Group's offer to
acquire all of the outstanding shares of Common stock not owned or controlled by
the Acquisition Group. Later that day, Leonard Sokolow and Richard Rosenblum,
both of vFinance, and Pierre ©Narath met with Jose Bared, the President of
AirOperations.com, and Kevin Fitzgerald, its financial advisor, to ascertain
AirOperations.com's financial strength and its ability to consummate its offer.
Mr. Bared provided Mr. Narath with a letter from Republic Bank, indicating its
willingness to provide financing for AirOperations.com's offer.

On May 6, 2002, Messrs. Bared, Fitzgerald and Elias Rodriguez, Chief
Financial Officer of AirOperations.com, met with Messrs. Narath, Rosenblum and
Hammond at PRTS' offices to discuss in further detail AirOperations.com's offer.
Additionally, AirOperations.com provided Mr. Narath with a due diligence 1list
requesting pertinent financial and operational data about PRTS which was subject
to an executed confidentiality agreement.

On May 9, 2002, we were served with the third of the four purported class
action lawsuits.

On or about May 9, 2002, Mr. Narath met with Mr. Hammond to discuss the
potential merger and general economic and market conditions.

On May 10, 2002, the Special Committee met to receive status reports from
its members, vFinance and EBG.

During May, we provided due diligence materials to AirOperations.com.

From May through August 2002, EBG and AY negotiated the terms of proposed
merger agreement between PRTS and the Acquisition Group.

On May 15, 2002, AirOperations.com notified vFinance that its offer for
$1.22 would remain open while AirOperations.com continued its due diligence
review of PRTS.

On May 16, 2002, the Special Committee met. vFinance reported on the status
of discussions with AirOperations.com and the due diligence review being
undertaken by AirOperations.com. EBG summarized the status of the outstanding
purported class action litigation. The Special Committee also reviewed a letter
from a purported stockholder ©proposing that PRTS declare a special dividend
rather than entering into a transaction with the Acquisition Group. vVvFinance
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noted that a 1liquidation analysis for PRTS would be included as part of its
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evaluation report. EBG reported on the status of negotiations with AY regarding
a draft merger agreement with the Acquisition Group.

On May 29, 2002, PRTS received a letter from AirOperations.com reaffirming
its offer of $1.22 per share for all of the outstanding shares of PRTS common
stock.

On May 30, 2002, the Special Committee met to receive status reports from
Mr. Narath and vFinance, and to discuss further the proposal made by
AirOperations.com. The Special Committee determined that Mr. Narath should speak
with Mr. Hammond regarding the proposal from AirOperations.com.

On May 31, 2002, the Special Committee received a letter from Mr. Hammond
increasing the Acquisition Group's offer to $1.25 per share for all of the
outstanding shares of PRTS common stock not owned by or controlled by the
Acquisition Group.

On June 3, 2002, the Special Committee met to receive updates from its
members and vFinance. The Special Committee determined to give AirOperations.com
until June 7, 2002 to respond to the increased offer from the Acquisition Group.

On June 3, 2002, Mr. Narath spoke with Kevin Fitzgerald, financial advisor
to AirOperations.com, who advised Mr. Narath that AirOperations.com would
respond to the Special Committee prior to June 6. In addition, on June 3, 2002
vFinance sent a letter to AirOperations.com asking if AirOperations.com was
interested in continuing discussions regarding the acquisition of the
outstanding shares common stock of PRTS at a price in excess of the $1.25 per
share offered by the Acquisition Group.

On June 5, 2002, the Special Committee received a letter from
AirOperations.com increasing its offer to $1.30 per share for all of the

outstanding shares of PRTS common stock.

On June 6, 2002, Messrs. Narath, and Rosenblum spoke with Mr. Bared,

President of AirOperations.com and Kevin Fitzgerald regarding
AirOperations.com's revised offer. Mr. Narath asked AirOperations.com to provide
comments before June 11, 2002 to a proposed form of merger agreement to be

supplied by EBG. Later that day, the Special Committee met to receive updates
from its advisors, vFinance and EBG. vFinance reported that AirOperations.com
had increased its offer from $1.22 per share to $1.30 per share for all of the
outstanding shares of PRTS common stock. EBG reported on the status of
negotiations with AY regarding the proposed merger agreement with the
Acquisition Group. The Special Committee discussed the possibility of including
a provision 1in the merger agreement which would provide the holders of the
outstanding shares of PRTS common stock not owned or controlled by Mr. Hammond
with some influence over the outcome of any vote on a merger agreement with the
Acquisition Group. The Special Committee determined to provide a draft merger
agreement to AirOperations.com for comment by AirOperations.com, to enable the
Special Committee to better compare the offers between the Acquisition Group and
AirOperations.com.

On June 7, 2002, EBG delivered a draft merger agreement to
AirOperations.com and its financial advisor, Kevin Fitzgerald. Later that day,
the Special Committee met to receive updates from its advisors, vFinance and
EBG. The Special Committee discussed requiring a provision in any agreement with
the Acquisition Group, which would provide the holders of the outstanding shares
of PRTS common stock not owned or controlled by the Acquisition Group with some
influence over the outcome of any vote on a merger agreement with the
Acquisition Group. The Special Committee met for a second time on June 7, 2002
to review the status of negotiations with AirOperations.com and the Acquisition
Group regarding their respective offers. EBG reported that AY had conveyed to
EBG that Mr. Hammond was not interested in selling his stock to
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AirOperations.com at $1.30 per share and would not vote in favor of the
AirOperations.com transaction at any stockholder meeting. The Special Committee
determined to give AirOperations.com until June 11 to respond to the Special
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Committee's request for comments to the proposed merger agreement with
AirOperations.com. On this date, Mr. Narath also suggested to Mr. Hammond that
he extend the deadline set forth in his offer letter.

At the June 7, 2002 Special Committee meeting, Mr. Rosenblum reported that
he had a telephone conversation with Kevin Fitzgerald, the financial advisor to
AirOperations.com, regarding the draft merger agreement which had been sent to
AirOperations.com. Mr. Narath informed the Special Committee that the Special
Committee received a letter from Harold Van Arnem, offering to purchase all of
the outstanding shares of PRTS common stock at a price of $1.30 per share. EBG
informed the Special Committee that it had received an e-mail from Kevin
Fitzgerald advising that legal counsel for AirOperations.com was reviewing the
proposed merger agreement and would provide comments on the proposed agreement
in the near future.

On June 11, 2002, AY reported to EBG that Mr. Hammond had spoken with Mr.
Van Arnem and told Mr. Van Arnem that Mr. Hammond was not interested in selling
his shares of PRTS common stock at $1.30 per share.

On June 12, 2002, the Special Committee met to discuss the status of the
outstanding offers from the Acquisition Group, AirOperations.com and Mr. Van
Arnem. vFinance reported to the Special Committee that the Acquisition Group's
offer of $1.25 per share fell below the range of prices which vFinance believed
would be fair from a financial standpoint to the remaining stockholders of PRTS.
The Special Committee determined to set the close of business on June 14, 2002
as the deadline by which all three potential acquirers should submit their best
and final proposals and also indicate what comments, 1f any, they had to the
form of merger agreement provided to them by the Special Committee. The Special
Committee also discussed the idea that any proposal recommended by the Special
Committee to the Board of Directors should be made subject to settlement of all
outstanding purported class action suits on terms acceptable to PRTS and any
successful bidder.

On or about June 12, 2002, Mr. Narath discussed with Mr. Hammond the
possibility of Mr. Hammond increasing his proposed purchase price per share.

On June 13, 2002, EBG provided to Drew Levitt, 1legal counsel to Mr. Van
Arnem, a proposed form of merger agreement and advised Mr. Levitt that the
Special Committee had established a deadline of 5:00 p.m. Eastern Time on
Friday, June 14, 2002 for each interested party to submit its best and final
offer, together with the merger agreement that the party would be prepared to
sign without further changes.

On June 13, 2002, EBG had telephone conference with AY to advise AY of the
Special Committee's June 14 deadline.

On June 14, 2002, the Special Committee received a letter form Mr. Van
Arnem in which Mr. Van Arnem increased his offer to purchase all of the
outstanding shares of PRTS common stock not owned by Mr. Hammond to a range of
$1.50 to $1.75 per share, with the actual price to be based on the results of
Mr. Van Arnem's due diligence review of PRTS. Mr. Van Arnem separately increased
his offer to purchase all of the shares of PRTS common stock owned by Mr.
Hammond to $1.75 per share. Also on June 14, 2002, PRTS entered into a
confidentiality agreement with Mr. Van Arnem. Later that day, the Special

37



Edgar Filing: PARTSBASE INC - Form PRE 14A

Committee received a letter from Mr. Hammond in which the Acquisition Group
increased 1its offer to purchase all of the outstanding shares of PRTS common
stock not owned and controlled by the Acquisition Group to $1.31 per share. The
Acquisition Group's offer was conditioned wupon settlement of all outstanding
purported class action lawsuits and a vote of only a majority of all outstanding
shares being required for approval of a proposed merger agreement. In addition,
on June 14, 2002, the Special Committee received a letter from AirOperations.com
in which AirOperations.com increased 1its offer to purchase all of the
outstanding shares of PRTS common stock to $1.41 per share. The letter stated
that AirOperations.com saw no material issues with the form and content of the
proposed merger agreement but would want to add a termination fee to the merger
agreement. On June 14, 2002, EBG asked Mr. Levitt to provide the Special
Committee with a financial statement or some other evidence that Mr. Van Arnem
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had reasonable basis to believe that he could obtain the financing necessary to
complete his proposed acquisition of all of the outstanding shares of PRTS
common stock.

During June and July 2002, PRTS provided due diligence materials to Mr. Van
Arnem and his representatives.

On June 17, 2002, the Special Committee met to review the outstanding
proposals from the Acquisition Group, AirOperations.com and Mr. Van Arnem. The
Special Committee determined that it would be in the Dbest interest of the
stockholders of PRTS to continue discussions with all three interested parties.

On or about June 18, 2002, Messrs. Narath and Rosenblum discussed the
AirOperation.com offer with Mr. Hammond and whether this offer was made as part
of a roll-up of various aviation businesses.

On June 19, 2002, the Special Committee met to discuss procedures for
moving forward with discussions with the three interested bidders. The Special
Committee determined to require each bidder to deposit $200,000 as a refundable,
good faith deposit to be held by EBG as escrow agent no later than June 24,
2002, and to advise the three bidders that any bidder which failed to make such
a deposit would be treated by the Special Committee as having withdrawn its bid.

From June 19, 2002 through June 24, 2002, EBG negotiated the terms of the
deposit escrow agreements with legal counsel for the three bidders.

On June 20, 2002, PRTS was served with the fourth of the four purported
class action lawsuits.

On June 24, 2002, EBG received an e-mail from Mr. Levitt setting forth an
additional proposal from Mr. Van Arnem. Pursuant to Mr. Levitt's e-mail, Mr. Van
Arnem, as an alternative to his offer to acquire all of the outstanding shares
PRTS common stock, offered to acquire all of the assets related to the Company's
e-marketplace, including goodwill, cash, customers, contracts, and other assets.
The proposed purchase price was $5,000,000, which could be adjusted downward to
reflect results from this business for the period ending June 30, 2002.

On June 24, 2002, the Special Committee received an executed escrow
agreement from Mr. Hammond. On June 25, 2002, EBG received Mr. Hammond's
$200,000 good faith deposit.

On June 24, 2002, EBG received a letter from Juan Diaz, legal counsel for
AirOperations.com. Mr. Diaz's letter stated that AirOperations.com did not
object to depositing $200,000 as a good faith refundable deposit, but would
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require that Mr. Diaz serve as escrow agent.

On June 25, 2002, vFinance delivered to the Special Committee a draft
valuation analysis of PRTS.

On June 25, 2002, the Special Committee received a signed escrow agreement
from Mr. Van Arnem. On June 26, 2002, EBG received Mr. Van Arnem's $200,000
deposit.

On June 25, 2002, EBG received a letter from Mr. Diaz stating that
AirOperations.com was prepared to move forward with a mutually agreeable
acquisition agreement and advised EBG that AirOperations.com had delivered a
check in the amount of $200,000 made payable to Mr. Diaz's attorney trust
account, to be held by Mr. Diaz. On June 25, 2002, EBG sent a letter to Mr. Diaz
advising Mr. Diaz that the deposit of $200,000 by AirOperations.com into Mr.
Diaz's trust account did not meet the requirements of the Special Committee. EBG
further advised Mr. Diaz that Mr. Hammond and Mr. Van Arnem had each signed the
escrow agreement and deposited $200,000 with EBG as escrow agent, and that if
AirOperations.com did not execute the same escrow agreement and deliver a
$200,000 deposit by June 26, 2002, the Special Committee, in accordance with its
guidelines established for all interested parties, would consider the proposal
made by AirOperations.com to be withdrawn. EBG reiterated this position in a
second letter to Mr. Diaz dated June 26, 2002. On June 26, 2002, EBG received a
letter from Mr. Diaz again stating that AirOperations.com was going to have the
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$200,000 deposit held by Mr. Diaz. On June 26, 2002, EBG sent a third letter to
Mr. Diaz stating that the Special Committee required that all deposits by
prospective bidders be held by EBG.

On June 27, 2002, the Special Committee met to review the status of the
three outstanding bidders. EBG reported that it had received deposits and
executed escrow agreements from Mr. Hammond (on behalf of the Acquisition Group)
and Mr. Van Arnem, but that AirOperations.com had failed to deliver a signed
escrow agreement or a deposit to EBG. According to its previously announced
policy, the Special Committee determined to treat AirOperations.com as having
withdrawn its proposal to acquire the outstanding shares of PRTS common stock,
and directed EBG to convey this decision to counsel for AirOperations.com. Mr.
Narath reported on his attempts to contact Mr. Van Arnem and also reported that
Mr. Van Arnem and Mr. Hammond had a direct discussion regarding Mr. Van Arnem's
offers. The Special Committee discussed Mr. Van Arnem's two outstanding offers
to acquire all of the outstanding shares of PRTS common stock and to acquire the
e-marketplace assets.

On June 27, 2002, EBG sent a letter to Mr. Diaz advising Mr. Diaz that
since AirOperations.com had decided not to execute an escrow agreement and
deposit $200,000 with EBG as a good faith, refundable deposit, the Special
Committee had considered the proposal made by AirOperations.com to be withdrawn.

On July 1, 2002, the Special Committee received a letter from AY stating
that the Acquisition Group intended to withdraw its offer to acquire all of the
outstanding shares of PRTS common stock not owned or controlled by the
Acquisition Group unless PRTS and the Acquisition Group entered into a
definitive merger agreement by July 8, 2002.

On July 3, 2002, the Special Committee met to review the status of ongoing
negotiations with the Acquisition Group and Mr. Van Arnem, and Mr. Van Arnem's
due diligence review of PRTS. The Special Committee reviewed with Berman Rennert
Vogel & Mandler, P.A. ("BRVM") , legal counsel to PRTS and Mark Weicher, the
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Chief Financial Officer of PRTS, some of the information to be delivered to Mr.
Van Arnem. The Special Committee determined that Messrs. McCartin and Narath
would call Mr. Hammond to continue negotiations with the Acquisition Group
regarding two outstanding issues, the stockholder vote that would be required to
approve any proposed merger agreement with Mr. Hammond, and the proposal to
require the settlement of the outstanding purported class action litigation as a
condition to the closing of any transaction.

At some point between July 3 and July 8, 2002, Mr. Narath discussed with
Mr. Hammond the stockholder wvote. During this conversation, Mr. Hammond
indicated that he wanted settlement of this class action to be a pre-condition
to closing.

On July 8, 2002, in a telephone conversation with Mr. Narath, Mr. Hammond
agreed to extend his July 8, 2002 deadline to July 10, 2002.

On July 9, 2002, EBG, BRVM and Mr. Weicher had a telephonic meeting with
Mr. Levitt, legal counsel to Mr. Van Arnem, and Andy Plyler, a business advisor
to Mr. Van Arnem and a former employee of PRTS, to continue the process of
providing due diligence material to Mr. Van Arnem.

On July 10, 2002, EBG sent an e-mail to Mr. Levitt asking that Mr. Van
Arnem provide to the Special Committee by the close of Dbusiness on July 12,
2002, any final changes to Mr. Van Arnem's outstanding offers, together with any
comments or changes to the proposed merger agreement previously delivered by EBG
to Mr. Levitt. Mr. Levitt responded to EBG by e-mail suggesting a deadline for
Mr. Van Arnem's final proposal of July 19, 2002.

On July 10, 2002, the Special Committee met to discuss the status of
negotiations with the Acquisition Group and Mr. Van Arnem. In addition, EBG sent
an e-mail to Mr. Levitt asking that Mr. Van Arnem provide to the Special
Committee, no later than 9:00 a.m. Monday, July 15, 2002, any final changes to
Mr. Van Arnem's outstanding offers together with any comments or changes to the
proposed merger agreement previously provided to Mr. Levitt. The Special
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Committee also determined that Messrs. McCartin and Narath would call Mr.
Hammond to request that he extend the Acquisition Group's offer through the
close of business July 15, 2002 so the Special Committee could evaluate the
offers from both Mr. Van Arnem and the Acquisition Group. In addition, the
Special Committee determined to recommend to the Board of Directors that the
Board authorize BRVM to commence settlement discussions with legal counsel for
the plaintiffs in the various purported class action suits.

On July 11, 2002, the Board of Directors met to authorize BRVM to begin
settlement discussions regarding the four outstanding purported class action
lawsuits.

On July 11, 2002, EBG received messages from Mr. Levitt, in which Mr. Van
Arnem amended his offer to acquire all of the outstanding shares of PRTS common
stock by offering $1.50 per share for all of the outstanding shares including
those owned or controlled by Mr. Hammond.

On or about July 12, 2002, Mr. Van Hare met with Mr. Hammond regarding the
status of the offer made by Mr. Van Arnem. Mr. Narath, subsequently on July 12,
2002, also discussed with Mr. Hammond the revised offer from Mr. Van Arnem, and
Mr. Hammond indicated that he was not willing to sell his shares to Mr. Van
Arnem for a price of $1.50 per share.
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On July 13, 2002, Mr. Levitt communicated to EBG that he believed his
comments on the proposed merger agreement would be minor.

On July 15, 2002, the Special Committee received a letter from Atlas II, LP
("Atlas") and Marathon Partners, LP ("Marathon"), two New York-based investment
groups. In the letter, Atlas and Marathon stated their intention to oppose the
previously announced offers of the Acquisition Group and AirOperations.com,
based on their belief that the sale of parts of PRTS on a liquidation Dbasis
would provide a higher return to investors. Also on July 15, 2002, Atlas and
Marathon filed a Schedule 13-D Statement with the SEC reporting that they
collectively beneficially owned 1,471,200 shares of PRTS common stock,
representing approximately 10.5% of the outstanding shares of PRTS common stock.
In the Schedule 13-D Statement, Atlas and Marathon stated their intention to
oppose the Acquisition Group's and AirOperations.com's previously announced
proposals to acquire all of the outstanding shares of PRTS common stock at
prices of $1.25 and $1.30 per share, respectively.

On July 16, 2002, the Special Committee met to discuss the Schedule 13-D
Statement filing and letter from Atlas and Marathon, including the suggestion to
consider the sale of portions of the business coupled with liquidation or a cash
distribution to the shareholders of PRTS. The Special Committee determined that
Mr. Narath, together with vFinance, would contact Atlas and Marathon to discuss
the issues raised in their 1letter, and directed EBG to contact Mr. Levitt to
determine 1if Mr. Van Arnem's offer to purchase the e-marketplace assets was
still outstanding.

On July 17, 2002, EBG contacted Mr. Levitt to determine whether Mr. Van
Arnem's proposal to acquire the e-marketplace asserts was still outstanding and
to determine Mr. Van Arnem's availability to meet with members of the Special
Committee.

On July 18, 2002, vFinance met with Mario Cibelli of Marathon and Richard
Jacinto of Atlas to discuss the concerns raised in Atlas' and Marathon's
Schedule 13-D Statement filing. Mr. Narath participated telephonically in this
meeting.

On July 19, 2002, EBG received an e-mail from Mr. Levitt stating that Mr.
Van Arnem was still interested in a purchase of the e-marketplace, assets
including all accounts receivable and $1,500,000 in cash. In exchange for these
assets, Mr. Van Arnem proposed a purchase price of $4,000,000 of which $500,000
would be paid at closing; $1,000,000 on December 31, 2002; $1,000,000 on the
first anniversary of the closing; and $1,500,000 on December 31, 2003. Also, on
July 19, 2002, the Special Committee met to discuss the revised offer from Mr.
Van Arnem to purchase the Company's e-marketplace assets, and to discuss the
meeting between Mr. Narath, vFinance, Mr. Cibelli and Mr. Jacinto. The Special
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Committee requested vFinance to include 1in 1its valuation analysis the
possibility of selling portions of the PRTS business. The Special Committee also
asked vFinance to contact a certain firm engaged 1in operating e-business
networks which allow buyers and sellers in various industries to conduct
business through the internet, and which firm had previously indicated an
interest in purchasing the Company's e-marketplace assets (hereinafter referred
to as "Company X"), and AirOperations.com, to inform them that the Special
Committee was considering the impact of a possible sale of the e-marketplace
assets and determine what interest, 1if any, those parties would have in
acquiring that business. On July 19, 2002, vFinance sent an e-mail to Mr. Levitt
seeking additional information regarding Mr. Van Arnem's revised offer to
purchase the e-marketplace assets. On July 19, 2002, Mr. Levitt responded to
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vFinance with further information regarding Mr. Van Arnem's revised offer.
vFinance was contacted by Company X's financial advisor, RBC Capital Markets,
and discussed with RBC Capital Markets, Company X's interest in a possible
acquisition of the Company's e-marketplace assets. Later that day, vFinance
spoke with Kevin Fitzgerald, financial advisor to AirOperations.com, who
indicated that AirOperations.com might be interested in making an offer for the
e-marketplace assets if that business generated positive cash flow. Also, on
July 19, 2002, Mr. Narath sent an e-mail to Paul Fulchino, the President of
Aviall, Inc. ("Aviall"), an operator of an online provider of Internet
business-to-business e-commerce services for the aviation industry, inquiring
whether Aviall had an interest in acquiring all of PRTS or the e-marketplace
assets.

On July 24, 2002, the Special Committee met. Mr. Narath reported on his
discussions with Company X, Aviall and AirOperations.com regarding the possible
acquisition of the Company's e-marketplace Dbusiness. The Committee then
discussed with vFinance the status of vFinance's financial analysis of the
possible sale of the e-marketplace business followed by a liquidation of PRTS.

On July 29, 2002, the Special Committee met to discuss the outstanding
offers from Mr. Van Arnem and the Acquisition Group. The Special Committee
received a presentation from BRVM regarding the status of negotiations with
counsel for the plaintiffs in the purported class action litigation. The Special
Committee discussed vFinance's analysis of the possible sale of the
e-marketplace Dbusiness. Mr. Narath reported on his discussions with Mr. Hammond
regarding a possible increase in the price offered by the Acquisition Group for
all of the outstanding shares of PRTS common stock not owned or controlled by
the Acquisition Group. The Special Committee determined that Mr. Narath should
continue negotiations with Mr. Hammond.

Between July 29 and August 1, Mr. Narath had discussions with Mr. Hammond,
during which he suggested to Mr. Hammond that he increase the proposed purchase
price per share.

On August 1, 2002, the Special Committee received a letter from Company X
in which Company X proposed to acquire the e-marketplace assets of PRTS,
including all accounts receivable. Company X proposed a cash purchase price of
$3 - $4 million, with the actual price to be determined following due diligence.
The Company X offer stated that an undetermined portion of the purchase price
would be held in escrow following any closing. The Company X offer was also
contingent upon execution of an agreement by Mr. Hammond agreeing to vote shares
owned or controlled by him in favor of the Company X proposal, as well as
certain other conditions.

On August 2, 2002, vFinance delivered to the Special Committee a draft
analysis of the value of the Company's e-marketplace Dbusiness on a stand-alone
basis.

Between August 2 and August 9, 2001, Messrs. Rosenblum, Narath and Fulchino
had a telephone conversation, during which Mr. Fulchino indicated his
familiarity with the Company and that, if Aviall were inclined to make an offer
to purchase the Company, it would be for less then cash value.

On August 9, 2002, the Special Committee was informed that a consultant
engaged by the plaintiff's counsel in the purported class action litigation
concluded that Dbased upon publicly available information, the value of the

outstanding shares of PRTS common stock was no less than $1.41 per share.
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On August 13, 2002, the Special Committee met to discuss the status of the
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settlement discussions regarding the outstanding purported class action
litigation and the proposal received from Company X. The Special Committee
determined to discuss with Mr. Hammond his willingness to consider offers for
the e-marketplace assets from Mr. Van Arnem and Company X.

On August 14, 2002, Messrs. Narath, Rosenblum and Calicchia met with Mr.
Jacinto. During this meeting they discussed the appropriate valuation of the
Company and the possibility of Atlas and Marathon supporting a transaction with
the Acquisition Group if it would increase the proposed purchase price per
share.

On August 15, 2002, Messrs. Narath and Rosenblum met with Mr. Hammond. They
relayed to him their discussions the day before with Mr. Jacinto.

On August 19, 2002, the Special Committee received a letter from Mr.
Hammond increasing the Acquisition Group's offer to $1.41 per share for all of
the outstanding shares of PRTS common stock not owned or controlled by the
Acquisition Group.

On August 20, 2002, the Special Committee met to review the status of the
settlement discussions regarding the purported class action lawsuits. The
Special Committee discussed the revised offer for $1.41 per share from the
Acquisition Group for all of the outstanding shares of PRTS common stock not
owned or controlled by the Acquisition Group. The Special Committee noted that
since Acquisition Group's offer was contingent upon a settlement of the
outstanding purported class action litigation, the Special Committee determined
to defer further discussion of Acquisition Group's offer. Mr. Narath and
vFinance reported on their discussions with Atlas and Marathon and noted that
Atlas and Marathon indicated that they would support a price of $1.41 per share
for all the outstanding shares of PRTS common stock, subject to certain
contingencies.

From August 20 through August 26, 2002, EBG and AY negotiated provisions of
the draft merger agreement.

On August 23, 2002, the Special Committee received a letter from Mr.
Hammond stating that in his capacity as a stockholder of PRTS, Mr. Hammond would
oppose and vote against any offer currently being considered Dby the Special
Committee other than the Acquisition Group's own offer, including but not
limited to outstanding offers from Company X and Mr. Van Arnem to purchase the
Company's e-marketplace business.

On August 26, 2002, vFinance delivered a valuation analysis of the
e-marketplace business to the Special Committee and Board of Directors.

On August 26, 2002, the Special Committee met. The Committee reviewed the
terms of the tentative settlement of the purported class action litigation. The
Special Committee then reviewed the outstanding offers from the Acquisition
Group, Company X and Mr. Van Arnem. The Special Committee noted that none of the
proposals, with the exception of the Acquisition Group's proposal, could result
in a completed transaction, given Mr. Hammond's written communication to the
Special Committee that Mr. Hammond, 1in his as capacity as majority stockholder
of PRTS, would vote against any competing transaction currently being considered
by the Special Committee. The Special Committee also discussed the report
prepared by vFinance. vFinance summarized the report and delivered 1its oral
opinion that the Acquisition Group's proposed purchase price of $1.41 per share
for all of the outstanding shares of PRTS common stock not owned or controlled
by the Acquisition Group was fair, from a financial point of view, to the
stockholders of PRTS other than Mr. Hammond. The Special Committee, after
considering the matters, then voted to recommend to the Board of Directors that
the Board of Directors approve the proposed merger agreement with the
Acquisition Group and recommend that the PRTS stockholders approve the merger
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agreement.
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On August 26, 2002, the Board of Directors of the Company met and received
a report and recommendation from the Special Committee regarding the Acquisition
Group's offer to purchase all of the outstanding shares of PRTS common stock not
owned or controlled by the Acquisition Group for $1.41 per share. vFinance
reviewed its financial analysis and its opinion that the Acquisition Group's
offer was fair, from a financial point of view, to the PRTS stockholders other
than Mr. Hammond. EBG reviewed the activities of the Special Committee since its
formation. EBG also reviewed for the Board of Directors the terms and condition
of the ©proposed merger agreement with the Acquisition Group, which had
previously been distributed to the Board of Directors. BRVM advised the Board of
Directors with respect to the fiduciary duties of the Directors. The Board of
Directors discussed the terms of the merger agreement, and BRVM, EBG and
vFinance responded to questions from the Directors. After considering the
matters presented to the Board of Directors, the Board of Directors, other than
Mr. Hammond, who was not present at the meeting, unanimously resolved that the
terms of the merger were advisable, and fair to and in the best interest of, the
stockholders of PRTS other than Mr. Hammond; approved the merger agreement; and
determined to recommend to the stockholders of PRTS that the merger agreement
and the transactions contemplated by the merger agreement be approved and
adopted.

On August 26, 2002, vFinance delivered its written opinion to the Board of
Directors that the merger agreement was fair, from a financial point of view, to
the stockholders of PRTS other than Mr. Hammond.

On August 26, 2002, PRTS, the Acquisition Group entered into the merger
agreement. On August 26, 2002, PRTS issued a press release announcing the
execution of the merger agreement.

Certain Events Following the Signing of the Merger Agreement

The following describes certain events that occurred following the
execution of the merger agreement on August 26, 2002.

On August 30, 2002, Mr. Narath received a telephone <call from Paul
Fulchino, the President of Aviall, requesting that Mr. Narath contact the

Special Committee's counsel so that Mr. Fulchino, counsel to Aviall, Mr. Narath
and counsel to the Special Committee could have a conference call. Later that
day, Mr. Narath and EBG had a conference <call with Mr. Fulchino and Jeffrey
Murphy, in-house <counsel to Aviall. During that conversation, Mr. Fulchino

stated that Aviall wished to submit an offer to purchase PRTS and that he would
fax the written proposal to Mr. Narath and EBG.

On August 30, 2002, the Special Committee received an unsolicited letter
from Aviall, in which Aviall offered to acquire all of the outstanding shares of
PRTS common stock at a price Dbetween $1.55 and $1.65 per share. Aviall stated
that it was prepared to begin due diligence. Aviall's offer was subject to the
negotiation of a definitive acquisition agreement and the settlement or
dismissal of the purported class action litigation. Aviall sent copies of this
letter to Atlas, Marathon and counsel for the plaintiffs in the purported class
action 1litigation. Later that day, PRTS sent a letter to Mr. Hammond and AY
notifying them that PRTS had received an wunsolicited written proposal from
Aviall with respect to a competing transaction (as defined in the merger
agreement) which could reasonably be expected to result in a superior proposal
(as defined in the merger agreement), and advising them that PRTS may enter into
discussions or negotiations with Aviall regarding its proposal.
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On August 30, 2002, the Special Committee and Board of Directors received a
letter from Mr. Hammond stating that in his capacity as a stockholder of PRTS,
he would oppose and vote against the proposal made by Aviall.

On September 6, 2002, the Special Committee met to discuss the offer from
Aviall to acquire all of the outstanding shares of PRTS common stock at a price
between $1.55 and $1.65 per share. The Special Committee noted the significant
range in Aviall's offer and the fact that Aviall's offer could not result in a
completed transaction without Mr. Hammond voting in favor of it, and discussed
the possible impact of Aviall's offer on the outstanding purported class action
litigation. The Special Committee discussed Aviall's request to begin a due
diligence review of PRTS.
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On September 6, 2002, the Board of Directors, other than Mr. Hammond, who
did not attend the meeting, met to receive a report from the Special Committee
and to discuss the Aviall proposal. The Board of Directors discussed Aviall's
request to begin a due diligence review of PRTS.

On September 6, 2002, EBG sent a letter to Aviall on behalf of the Special
Committee acknowledging receipt of Aviall's August 30, 2002 proposal and stating
that the Special Committee was considering the proposal.

On September 6, 2002, Haynes and Boone, LLP, counsel to Aviall (sometimes
referred to as "HB"), sent to EBG a copy of a complaint filed by Inventory
Locator Service, LLC ("ILS"), a subsidiary of Aviall, against PRTS in the United
States District Court for the District of Tennessee. The complaint alleged that
PRTS had improperly gained access to ILS's database and used such information to
solicit ILS customers. The complaint alleged violations of the Computer Fraud
and Abuse Act, tortuous interference with ILS's Dbusiness relations, and
misappropriation of ILS's trade secrets, and sought injunctive relief and
unspecified damages. Later that day, PRTS received a letter from Aviall

demanding the right to inspect and copy the Company's stockholder 1list and
information related to the beneficial ownership of the Company's common stock,
as well as the Company's certificate of incorporation and bylaws.

On September 9, 2002, the Special Committee met to discuss the Aviall
proposal to acquire all of the outstanding shares of PRTS common stock at a
price between $1.55 and $1.65 per share. The Special Committee determined to
provide due diligence materials to Aviall upon the execution and delivery of a
nondisclosure agreement, and to require Aviall to submit a definitive proposal
in writing, at a fixed price, and containing no further due diligence or other
conditions, no later than September 20, 2002.

On September 10, 2002, EBG sent a letter to Aviall stating that the Special
Committee was prepared to provide due diligence materials to Aviall upon
Aviall's execution of a nondisclosure agreement provided by EBG. The letter from
EBG also set forth the Special Committee's requirement that Aviall submit a
definitive written proposal at a fixed price with no further due diligence or
other conditions no later than September 20, 2002. The letter also enclosed a
copy of the merger agreement between PRTS and the Acquisition Group and asked
that any proposal made by Aviall include specific references to any changes
Aviall would require to the form of merger agreement in the event Aviall entered
into a definitive merger agreement with PRTS.

On September 11 and 12, 2002, EBG and HB negotiated the terms of a
nondisclosure agreement between PRTS and Aviall.

On September 11, 2002, HB told EBG that Aviall was prepared to begin due
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diligence but was reluctant to do so unless Mr. Hammond was aware of Aviall's
proposal and had indicated that he was open to discussions with Aviall.

On September 11, 2002, EBG sent a letter to HB noting that the Special
Committee had advised Mr. Hammond of Aviall's offer and the Special Committee
had determined to provide due diligence materials to Aviall. The letter also
noted that while the Special Committee did not speak for Mr. Hammond, Mr.
Hammond had advised the Special Committee that in his capacity as a stockholder
of PRTS, he was opposed to the current Aviall proposal. The letter further noted
that the Special Committee was prepared to continue the due diligence ©process
with Aviall and consider any offer Aviall might make. The letter further noted
that under the terms of the merger agreement between PRTS and Mr. Hammond, the
ability of a competitive offeror to complete a proposed transaction was one of
the factors that the Special Committee and Board of Directors were required to
consider, and that Aviall might wish to contact Mr. Hammond directly to discuss
its offer with Mr. Hammond in his capacity as a PRTS stockholder.

On September 12, 2002, HB sent a letter to EBG stating that Aviall was
moving forward with its due diligence based on the following assumption: that if

Aviall's proposal (i) reflected a cash price per share for each outstanding
share of PRTS Common stock in excess of the $1.41 provided for in the merger
agreement with Mr. Hammond, (ii) was not subject to any financing or due

diligence contingency, and (iii) was likely of being completed given legal,
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financial and regulatory aspects of the proposal, the Special Committee and the
Board of Directors would terminate the merger agreement with Mr. Hammond and
enter into a written acquisition agreement with Aviall regardless of Mr.
Hammond's position. HB asked for an immediate notification if its assumption was
not correct. HB also returned a confidentiality agreement executed by Aviall to
EBG, and stated that HB would provide a due diligence checklist under separate
cover; that Aviall would commence its due diligence on September 13, 2002; and
that HB would contact PRTS and vFinance to coordinate the due diligence process.

On September 12, 2002, EBG sent an e-mail to HB stating that HB should not
make any assumptions about future decisions that either the Special Committee or
the Board of Directors may make. EBG pointed out that the merger agreement
defined "superior proposal" as one "likely of being completed (taking into
account all legal, financial, regulatory and other aspects of the proposal, the
person making the proposal and the expected timing to complete the proposal...)"
EBG noted that the ability of PRTS to terminate the merger agreement with the
Acquisition Group to enter into an alternative agreement also depended on
determining that the alternative agreement was for a "superior proposal", and
asked for HB's opinion on how the Special Committee or Board of Directors could
conclude that a proposal opposed by Mr. Hammond in his capacity as a stockholder
could be determined to be "likely of being completed".

On September 13, 2002, HB sent a letter to EBG stating that Aviall had no
basis for knowing what the language cited by EBG in the definition of "superior
proposal” in the merger agreement Dbetween PRTS and Mr. Hammond was intended to
mean. HB stated that Aviall saw little reason to commence the due diligence
process and submit a definitive ©proposal unless the Special Committee obtained
Mr. Hammond's concurrence that he would proceed and be supportive of an offer by
Aviall in excess of $1.41 per share.

On September 15, 2002, Messrs. Rosenblum and Narath met with Mr. Jacinto to
discuss Atlas and Marathon's possible support of a transaction with the
Acquisition Group.
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On September 18, 2002, PRTS sent a letter to HB stating that PRTS would
make available to Aviall, on September 25, 2002, stockholder information
previously requested by Aviall.

On September 19, 2002, PRTS received a letter from HB regarding the
stockholder information demanded by Aviall.

On September 21, 2002, Messrs. Rosenblum and Narath again met with Mr.
Jacinto to discuss Atlas and Marathon's possible support of a transaction with
the Acquisition Group.

On September 23, 2002, EBG received an e-mail from Cauley, Geller, Bowman &
Coates, counsel to the plaintiffs in the purported class action litigation. The
e-mail asked what steps, if any, the Special Committee was taking with regard to
the proposal by Aviall.

On September 23, 2002, EBG received an e-mail from Drew Levitt asking EBG
to explain why the Special Committee recommended Mr. Hammond's offer rather than
Mr. Van Arnem's offer.

Between September 23 and September 26, 2002, Messrs. Narath and Rosenblum
discussed with Mr. Hammond a possible increase in the proposed purchase price.
During this period, they also discussed with Mr. Jacinto, Atlas and Marathon's
support of a transaction with the Acquisition Group if it was to increase its
offer.

On September 26, 2002, the Board of Directors met twice to discuss the
status of the Aviall proposal as well as receive a report from Mr. Narath and
vFinance regarding ongoing negotiations among Mr. Hammond, Atlas and Marathon.
At the September 26, 2002 Board of Directors meeting, Mr. Narath summarized for
the Board discussions he had with representatives of Atlas and Marathon
regarding the Merger Agreement and informed the Board of Directors that Atlas
and Marathon were considering entering into an agreement with Mr. Hammond which,
in consideration for the Acquisition Group agreeing to increase the per share
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consideration in the merger from $1.41 to $1.50, Atlas and Marathon would agree
to support the merger agreement and vote their shares for the merger. Mr. Narath
emphasized that he believed these discussions were preliminary. vFinance
informed the Board that the increase in the merger price to $1.50 had not caused
vFinance to change its opinion dated August 26, 2002 regarding the fairness of
the transaction covered by the merger agreement.

On September 30, 2002, the Board of Directors met to discuss what
information, if any, its members had learned regarding Atlas' and Marathon's
intent regarding the merger agreement. Mr. Narath informed the Board of
Directors that Mr. Hammond indicated to him that the Acquisition Group was
prepared to increase its offer to acquire all of the outstanding shares of PRTS
not owned or controlled by Acquisition Group from $1.41 to $1.50 if Atlas and
Marathon would each agree to vote their PRTS shares in favor of the Merger
Agreement. At the September 30, 2002 meeting, the Board of Directors resolved to
accept the $1.50 per share if offered by the Acquisition Group.

Between October 1 and October 10, 2002, the Board was generally informed
that negotiations were taking place regarding Atlas and Marathon's support of
the merger agreement. At a Board of Directors meeting held on October 11, 2002,
Mr. Narath informed the Board of Directors that discussions regarding Atlas' and
Marathon's support of the merger agreement had terminated without an agreement
with Mr. Hammond and, accordingly, the Acquisition Group was not prepared to
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increase its offer. The Board of Directors voted to ratify the merger agreement
with the Acquisition Group, which, included, among other terms, per share merger
consideration of $1.41 to be paid for all shares of PRTS other than shares owned
or controlled by the Acquisition Group.

On , 2002, vFinance reaffirmed as of the date of this proxy
statement its fairness opinion previously delivered to the Special Committee and
Board of Directors.

THE SPECIAL COMMITTEE

The Special Committee consists of three non-employee, non-officer directors
of PRTS, Messrs. Pierre Narath, Edward McCartin and Thomas Van Hare, none of
whom is affiliated with Mr. Hammond.

Pierre A. Narath. Mr. Narath has been a member of the Board of Directors
since March 2000. Since January 1999, Mr. Narath has served as Chairman, Chief
Executive Officer and President of Touchstone Software Corp., an OTC Bulletin
Board listed developer and publisher of wutility software wused to set up,
maintain and manage personal computers and networks. From May 1997 to November
1998, Mr. Narath served as Vice President of Award Software International, Inc.,
a developer and marketer of system enabling and management software for the
global computing market that was acquired by Phoenix Technologies, Inc. in 1998.
From February 1990 to May 1997, Mr. Narath served as President of Unicore
Software, Inc., a software company acquired by Touchstone Software Corp. in
1999.

Thomas C. Van Hare. Mr. Van Hare has Dbeen a member of the Board of
Directors since November 1999 and has extensive experience in commercial design
and Internet marketing. Mr. Van Hare served as General Manager (USA) for Clear
Winter, Inc., an internet systems integration company during 2001 and he was the
President and Chief Executive Officer of Capstone Internet Services, Inc., a
graphic design and marketing company, from 1994 to 2000. Prior to such time, Mr.
Van Hare served in both the Reagan and Bush Administrations 1in the Departments
of State and Defense, respectively, 1in various capacities. Mr. Van Hare is a
commercial pilot with multi-engine and instrument ratings and has extensive
search and rescue experience.

Edward McCartin. Since 1999, Mr. McCartin has been a Senior Business
Development Manager for the Electroptic Transmission Division at JDS Uniphase
Corporation. From 1997 through 1999, Mr. McCartin was Director of Sales and
Operations of Ramar Corp., a fiber optic manufacturer of transmission components
supporting the telecommunications industry. From 1985 through 1997, he served as
General Manager of Aviation Laboratories.
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RECOMMENDATION OF THE BOARD OF DIRECTORS; FAIRNESS OF THE MERGER

On August 26, 2002, the Special Committee of the Board of Directors
unanimously determined that the proposed merger and the merger agreement are
fair from a financial ©point of view to, and in the best interests of, PRTS
stockholders other than the Acquisition Group. The Special Committee unanimously
recommended to the Board of Directors that the merger agreement and the merger
be approved and adopted. The Special Committee considered a number of factors,
as more fully described above wunder "--Background of the Merger" and as
described below under "--Reasons for the Special Committee's Determination," in
determining to make its recommendation. The Board of Directors, based in part
upon the unanimous recommendation of the Special Committee, determined that the
terms of the merger agreement and the proposed merger are fair from a financial
point of view to, and in the best interests of, the Unaffiliated Stockholders
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and approved the merger agreement and the merger. The Board of Directors, based
in part upon the unanimous recommendation of the Special Committee, recommends
that PRTS stockholders vote FOR the approval and adoption of the merger
agreement and the merger.

Reasons for the Special Committee's Determination

In recommending approval and adoption of the merger agreement and the

merger to the Board of Directors, the Special Committee consulted with the
Company's management, as well as Special Committee's financial advisor and legal
counsel, and considered the short and long-term prospects of the Company. In

view of the wide variety of factors considered in connection with the evaluation
of Mr. Hammond's offer, the Special Committee did not find it practicable to,
and did not, <quantify or otherwise attempt to assign relative weights to the
specific factors they considered in reaching their recommendations. In reaching
its determination, the Special Committee considered a number of factors both for
and against recommending the merger, including the following factors which
weighed in favor of the merger:

o the merger will provide the Unaffiliated Stockholders with an
opportunity to realize a substantial premium for their shares
compared to current and historical prices; specifically, the
Unaffiliated Stockholders can realize a premium of approximately (a)
96% over the $0.72 per share closing sale price of our common stock
on April 9, 2002, the last trading day prior to the announcement of
Mr. Hammond's offer; (b) 86% over the average reported closing price
of $0.76 for the twenty (20) trading days prior to Mr. Hammond's
offer; (c) 23% over the $1.15 closing sale price on August 23, 2002,
the last trading day prior to the Special Committee making its
determination; (d) 19% over the average reported closing price for
the twenty (20) trading days prior to the Special Committee making
its determination to recommend the transaction; and (e) 60% over the
average reported closing price of $0.88 for the one-year period
prior to August 26, 2002.

e} PRTS stock is highly illiquid and PRTS has experienced declining
sales growth and continuing operating losses for the past two fiscal
years;

o the <consideration to be received by PRTS stockholders in the merger
will consist entirely of cash and eliminates any uncertainties in
valuing the merger consideration to be received by the Company's
stockholders;

o the 1likelihood of the consummation of the merger, the proposed
structure of the transaction, the anticipated closing date of the
merger, and the availability of funds to complete the merger;

o as a result of negotiations between the Special Committee and Mr.
Hammond, the ©price offered for the shares in the merger was
increased;
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o the costs and factors previously identified as being associated with
remaining a public company would likely not be offset Dby the
benefits of providing stockholders with a liquid investment;

o the opinion of vFinance as to the fairness, from a financial point
of view, of the merger consideration to the Unaffiliated
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Stockholders;
o the Special Committee's knowledge of our business, operations,
assets, financial condition, operating results and prospects, as

well as the Special Committee's knowledge of the industries in which
the Company operates;

o the limitations PRTS suffered and would likely continue to suffer
financially as a public company, including its limited trading
volume, lack of institutional sponsorship and lack of research
attention from analysts, all of which adversely affect the trading
market and the value of the PRTS stock;

o the Special Committee's belief that the merger agreement, including
the reimbursement of out-of-pocket expenses payable to Hammond I
(with no additional termination fee) if the merger agreement is
terminated for any of the reasons discussed in page __ (The Merger
Agreement - Fees, Expenses and Other Payments), should not unduly
discourage superior third party offers and that PRTS, subject to
certain conditions, may enter into a superior proposal with another
party simultaneously with the termination of the merger agreement
upon reasonable notice to Hammond I of its intent to enter into such
negotiations and superior proposal;

o the Special Committee's belief that, after extensive negotiations by
and on behalf of the Special Committee with Hammond I and its
representatives, PRTS has obtained the highest price per share that
Hammond I is willing to pay and that further negotiation would not
result in an increase to the proposed purchase price per share (the
preliminary discussions concerning Hammond I's increasing the per
share consideration to $1.50 were conditional on Atlas and Marathon
entering into an agreement with Hammond I to support the merger
agreement, and these discussions terminated without any such
agreement) ;

o Mr. Hammond's controlling equity interest in the Company, his
corresponding ability to veto any proposed transactions requiring
majority stockholder approval and the fact that Mr. Hammond had
advised the Special Committee that he and his affiliates had no
interest in selling their shares to a third party in the foreseeable
future which would likely deter potential strategic and financial
third party buyers and would otherwise 1limit the possibility that
our stockholders would be presented with an alternative method to
obtain liquidity;

o the Special Committee's concern that the debt and equity markets
could deteriorate further in the future, with the effect that the
per share price offered to our stockholders in the merger may not be
available in the foreseeable future; and

o Delaware law entitles the Company's stockholders who do not vote in
favor of the merger to file a written objection with the Company to
obtain the "fair wvalue" of their shares and otherwise follow the
procedures prescribed by Delaware law, as determined by a court, if
the merger is completed.

The Special Committee also determined that the merger is procedurally fair
because, among other things:

o the Board of Directors established a Special Committee to consider
Mr. Hammond's proposal and negotiate the terms of the merger
agreement;
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o the Special Committee is composed of three independent directors who
have no financial interest in the merger different from the
Unaffiliated Stockholders;

o the Special Committee was given exclusive and unlimited authority
to, among other things, evaluate, negotiate and recommend the terms
of any proposed transaction;

o the Special Committee retained and received advice from its own
independent legal counsel and financial advisor in evaluating,

negotiating and recommending the merger;

o the Special Committee reviewed the pleadings and information in
various class action law suits; and

o the merger 1s conditioned on a majority of the Unaffiliated
Stockholders not voting against the merger.

The Special Committee also considered a variety of risks and other

potentially negative factors concerning the merger. These included the
following:
o Mr. Hammond has potential conflicts of interests, including equity
interests and continued employment by the Company as the surviving
corporation;

o the fact that, while the merger consideration represents a premium
to our historical trading price, the stock market has not performed
well over the past year, particularly the ".com" companies, which
may contribute to the trading price of our common stock; and

o our current public stockholders will not have the right to
participate in our future growth, if any.

While the Special Committee reviewed with vFinance its wvarious financial
analyses and reviewed with the executive officers of PRTS its historical results
and discussed the Company's business prospects, the Special Committee did not
independently generate its own separate financial analysis of the merger. 1In
adopting the opinion of vFinance, the Special Committee noted that the per share
merger consideration offered to the public stockholders is within the average
per share price range implied by three valuations in the analyses done by
vFinance. See "Special Factors - Opinion of Special Committee's Financial
Advisor" on page 43.

After considering these factors, the Special Committee concluded that the
positive factors relating to the merger outweighed the negative factors. Because
of the wvariety of factors considered, the Special Committee did not find it
practicable to quantify or otherwise assign relative weights to, and did not
make specific assessments of, the specific factors considered in reaching its
determination. In addition, individual members of the Special Committee may have
assigned different weights to various factors. The determination of the Special
Committee was made after consideration of all of the factors together.

Reasons for the Board of Directors' Determination

The PRTS Board of Directors consists of six (6) directors, three (3) of
whom serve on the Special Committee. Of the remaining directors, one is Mr.
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Hammond, a member of the Acquisition Group. In reporting to the Board of
Directors regarding its determination and recommendation, the Special Committee,
with its independent legal and financial advisors participating, advised the
other members of the Board of Directors of the course of negotiations with the

Acquisition Group and its legal counsel, its review of the merger agreement and
the factors it took into account in reaching its determination that the terms of
the merger agreement, including the offer price of $1.41 per share, and the

merger are fair from a financial point of view to, and in the best interests of,
the Unaffiliated Stockholders. In view of the wide variety of factors considered
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in its evaluation of the proposed merger, the Board did not find it practicable
to quantify or otherwise assign relative weights to, and did not make specific
assessments of, the specific factors considered in reaching its determination.
Rather, the Board based 1its position on the totality of the information
presented and considered. In connection with its consideration of the
determination by the Special Committee, as part of its determination with
respect to the merger, the Board of Directors adopted the conclusion, and the
analysis underlying such conclusion, of the Special Committee based upon its
view as to the reasonableness of that analysis.

At a special meeting of the Board on August 26, 2002, at which all members
were present other than Mr. Hammond, who did not attend the meeting, the Board
unanimously approved the merger agreement, concluded that the merger is fair to
the Unaffiliated Stockholders and recommended that it be submitted to the
Company's stockholders for approval.

POSITION OF BOARD OF DIRECTORS AS TO FAIRNESS OF THE MERGER

The Board of Directors Dbelieves that the merger agreement and the proposed
merger are substantively and procedurally fair from a financial point of view
to, and in the best interests of, Unaffiliated Stockholders for all of the
reasons set forth above. In addition, with respect to procedural fairness, the
Board established the Special Committee, consisting of three directors of PRTS,
none of whom is an officer or employee of PRTS or has an interest in the
proposed merger different from that of Unaffiliated Stockholders generally.

In reaching these conclusions, the Board of Directors considered it
significant that:

o the historical trading activity of our common stock, including the
fact that the average daily trading volume of our common stock for
the 12 months ©prior to April 9, 2002 was 17,731 shares per day,
which makes it unlikely that we can issue new equity and therefore
we cannot recognize one of the benefits of being a public company;

o we have a small public float, our market capitalization was
approximately $9.8 million as of April 8, 2002, and we have limited
prospects for creating institutional interest in our stock or
coverage by analysts which makes it difficult to attract new
investor interest in us;

o our stock price has not performed well since it started trading on
the Nasdag National Market in March 2000 until April 10, 2002, the
date of our press release regarding the Acquisition Group's initial
offer. During that period our common stock closed at a high of
$14.00 per share on March 24, 2000 and at a low of $0.40 per share
on September 25, 2001. During the 12 month trading period ended
April 9, 2002, the shares closed at a high of $1.77 per share on May
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29, 2001, and at a low of $.40 per share on September 25, 2001,
which makes it unlikely that stockholders could receive a higher
price in the market for their shares;

the $1.41 cash consideration for a single share of our common stock
represents a 70% premium over the average price for our common stock
on the Nasdag National Market for the 12 month period ended April 9,
2002, the date before we announced we had received an offer from Mr.
Hammond and R. Hammond, L.P., and a 96% premium over the closing
price April 9, 2002, the date prior to the announcement of the
proposed merger;

the written opinion of vFinance delivered to the Special Committee
on August 26, 2002, stating that, as of August 26, 2002, and based
on and subject to the assumptions, limitations and qualifications
contained in that opinion, the merger consideration each
Unaffiliated Stockholder will have the right to receive 1in the
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proposed merger is fair, from a financial point of view, to that
stockholder and the Special Committee expressly adopts the
discussion contained therein;

the limited alternative transactions available in view of the fact
that Mr. Hammond, individually and in his capacity as a stockholder
of PRTS, advised the Special Committee that he had no interest in
selling his shares to a third party, which 1limits the possibility
that our public stockholders would be presented with an alternative
method to obtain liquidity;

the significant costs of remaining a public company, 1including the
legal, accounting and transfer agent fees and expenses and printing
costs necessary to satisfy the reporting obligations of the Exchange
Act (which were approximately $300,000 in fiscal year 2001), which
will be reduced if we are a private company;

the judgment of the Special Committee that the merger consideration
is fair from a financial point of view to our Unaffiliated
Stockholders;

the Special Committee's conclusions based upon the opinion of its
financial advisor as to the fairness, from a financial point of
view, of the merger consideration to the Unaffiliated Stockholders;

the Special Committee's belief that, after extensive negotiations by
and on behalf of the Special Committee with the Acquisition Group
and its representatives, the merger consideration payable in cash of
$1.41 per share was the highest price that the Acquisition Group
would offer and that further negotiation would not result in an
increase to the proposed purchase price per share (the preliminary
discussions concerning Hammond I's increasing the per share
consideration to $1.50 were conditional on Atlas and Marathon
entering into an agreement with Hammond I to support the merger
agreement, and these discussions terminated without any such
agreement) ;

the merger will allow our Unaffiliated Stockholders an opportunity
to receive a cash payment at a fair price and provide a prompt and
orderly transfer of ownership of PRTS to the Acquisition Group; and
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o the right of any of our Unaffiliated Stockholders to exercise
appraisal rights under Delaware law if he or she does not believe
the merger consideration to be fair.

THE BOARD OF DIRECTORS, ACTING ON THE UNANIMOUS RECOMMENDATION OF THE SPECIAL
COMMITTEE, HAS APPROVED THE TERMS OF THE MERGER AGREEMENT AND THE PROPOSED
MERGER. THE BOARD OF DIRECTORS, BASED IN PART ON THE UNANIMOUS RECOMMENDATION OF
THE SPECIAL COMMITTEE, RECOMMENDS THAT YOU VOTE FOR THE APPROVAL AND ADOPTION OF
THE MERGER AGREEMENT AND THE MERGER.

POSITION OF THE ACQUISITION GROUP AS TO THE FAIRNESS OF THE MERGER

Each of the parties comprising the Acquisition Group has concluded that the
merger is fair from a financial point of view to the Unaffiliated Stockholders
based upon the following factors: (i) their familiarity with the Company and its
prospects; (ii) the conclusions and recommendations of the Special Committee and
the Board; and (iii) the fact that vFinance issued a fairness opinion to the
Special Committee to the effect that the merger is fair to the Unaffiliated
Stockholders from a financial point of view. In reaching the conclusion that the
merger is fair to the Unaffiliated Stockholders, the Acquisition Group placed
significant reliance upon the fact that $1.41 represents a premium of
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approximately 96% over the $0.72 closing sale price for the Company's common
stock on the last trading day before the Company announced the initial offer by
Mr. Hammond.

The Acquisition Group Dbelieves that the manner in which the merger was
considered by the Company was procedurally fair to the Unaffiliated Stockholders

because (i) the Special Committee was formed to promote and protect the
interests of the Unaffiliated Stockholders; (ii) the Special Committee was
comprised solely of directors who were neither employees of the Company nor
affiliated with any entities affiliated with Mr. Hammond; (1iii) the Special

Committee concluded that the merger was substantially and procedurally fair to
the Unaffiliated Stockholders and voted in favor of the merger; (iv) the Special
Committee retained an independent financial advisor and independent legal
counsel; (v) the merger requires that a majority of the Unaffiliated
Stockholders not vote against the merger; and (vi) the merger agreement provides
the Special Committee with the right to respond to other unsolicited offers for
the purchase of PRTS prior to the common stockholders' meeting to which this
proxy statement relates, and, subject to the payment of Hammond I's reasonable
expenses, the right to accept such offer if, in the exercise of its fiduciary
duties, the Special Committee determines that the acceptance of the alternative
offer would be in the best interest of the PRTS stockholders.

The Acquisition Group believes that these analyses and factors considered
together provide a reasonable Dbasis for them to Dbelieve that the merger is
substantively and procedurally fair to the Unaffiliated Stockholders, even
though no disinterested representative, other than the Special Committee and its
advisors, was retained to act solely on behalf of the Unaffiliated Stockholders.
In view of the variety of factors considered 1in reaching 1its decision, the
Acquisition Group did not find it practicable to, and did not, quantify or
otherwise assign relative weights to the specific factors considered reaching
its conclusions and recommendations. The Acquisition Group recognized that their
interests in the merger are not the same as the interest of the Unaffiliated
Stockholders and that the foregoing should not be construed as a recommendation
by the Acquisition Group to vote to approve the merger.
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OPINION OF SPECIAL COMMITTEE'S FINANCIAL ADVISOR

Introduction

In connection with the proposed merger, the Special Committee of the Board
of Directors engaged vFinance to render an opinion as to the fairness, from a
financial point of view, to our stockholders (other than the Acquisition Group),
of the proposal by the Acquisition Group. On August 26, 2002, at a meeting of
the Special Committee, vFinance delivered its opinion that, as of such date,
based wupon and subject to the assumptions made, matters considered, and
limitations on its review as set forth in the opinion, the consideration to be
received in the merger 1s fair to the stockholders of PRTS other than the

Acquisition Group, from a financial point of view. Subsequently, vFinance
delivered its written fairness opinion. vFinance reaffirmed its fairness opinion
as of , 2002, the date of this proxy statement.

THE FULL TEXT OF THE WRITTEN OPINION OF vFINANCE, DATED AS OF AUGUST 26,
2002 AND REAFFIRMED AS OF THE DATE HEREOF (THE "vFINANCE OPINION"), IS ATTACHED
AS APPENDIX B AND IS INCORPORATED BY REFERENCE. YOU ARE URGED TO READ THE
VvEINANCE OPINION CAREFULLY AND IN ITS ENTIRETY FOR A DESCRIPTION OF THE
ASSUMPTIONS MADE, MATTERS CONSIDERED, PROCEDURES FOLLOWED AND LIMITATIONS ON THE
REVIEW UNDERTAKEN BY vEFINANCE IN RENDERING ITS OPINION. THE SUMMARY OF THE
vEINANCE OPINION SET FORTH IN THIS PROXY STATEMENT IS QUALIFIED IN ITS ENTIRETY
BY REFERENCE TO THE FULL TEXT OF SUCH OPINION.

No limitations were imposed by PRTS on the scope of vFinance's
investigation or the procedures to be followed by vFinance in rendering its
opinion. vFinance was not requested to and did not make any recommendation to
the Special Committee as to the form or amount of consideration received in the
merger, which, vFinance assumed, was determined through arm's-length
negotiations between parties. The vFinance opinion was for the use and benefit
of the Special Committee in connection with its consideration of the merger and
was not intended to be and does not constitute a recommendation to any
stockholder of PRTS as to how such stockholder should vote with respect to the
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merger. vFinance was not requested to opine as to, and its opinion does not
address, our underlying business decision to proceed with or effect the merger.
Further, vFinance was not asked to consider, and its opinion does not address,
the relative merits of the merger as compared to any alternative Dbusiness
strategy that might exist for PRTS.

In arriving at its opinion, vFinance took into account its assessment of
general economic, market and financial conditions as well as its experience in
connection with similar transactions and securities wvaluations generally, and,
among other things: (1) reviewed drafts of the merger agreement; (1ii) reviewed
publicly available financial information and other data with respect to PRTS,
including its Annual Report on Form 10-K for the fiscal year ended December 31,
2001, its Quarterly Report on Form 10-Q for the quarters ended March 31, 2002
and June 30, 2002, the Schedule 13D, as amended, filed April 10, 2002 by Mr.
Hammond, and certain other relevant financial and operating data relating to
PRTS made available to vFinance; (iii) reviewed and analyzed certain financial
characteristics of companies that were deemed to be comparable to PRTS; (iv)
reviewed and analyzed the premium to be paid in the merger and premiums paid in
certain other transactions; (v) reviewed and discussed with representatives of
the management of PRTS certain financial and operating information furnished by
them, including financial analyses and related assumptions with respect to the
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business, operations and prospects of PRTS; (vi) considered the historical
financial results and present financial condition of PRTS; (vii) reviewed
certain publicly available information concerning the trading of, and the
trading market for, the common stock of PRTS; (viii) inquired about and
discussed the merger and other matters related thereto with PRTS management, the
Special Committee and its legal counsel; and (ix) performed such other analyses
and examinations as were deemed appropriate.

In arriving at its opinion, vFinance relied upon and assumed the accuracy
and completeness of all of the financial and other information that was used
without assuming any responsibility for any independent verification of any such
information and further relied upon the assurances of PRTS management that it is
not aware of any facts or circumstances that would make any such information

inaccurate or misleading. . In arriving at its opinion, vFinance did make a
physical inspection of the corporate headquarters of PRTS, but did not make or
obtain any evaluations or appraisals of the assets and 1liabilities (contingent

or otherwise) of PRTS. vFinance assumed that the merger will be consummated in a
manner that complies in all respects with the applicable provisions of the
Securities Act of 1933, as amended, the Exchange Act, and all other applicable

federal and state statues, rules and regulations. In addition, it is assumed
that the merger will be a taxable event to the PRTS stockholders. The vFinance
Opinion is necessarily based upon market, economic and other conditions as they

existed on, and could be evaluated as of, August 26, 2002. Accordingly, although
subsequent developments may affect its opinion, vFinance has not assumed any
obligation to update, review or reaffirm its opinion.

Each of the analyses conducted by vFinance was carried out in order to
provide a different perspective on the merger, and to enhance the total mix of
information available. vFinance did not form a conclusion as to whether any
individual analysis, considered in isolation, supported or failed to support an
opinion as to the fairness, from a financial point of view, of the merger to
PRTS stockholders other than the Acquisition Group. vFinance did not place any
particular reliance or weight on any individual analysis, Dbut instead concluded
that its analyses, taken as a whole, supported its determination. Accordingly,
vFinance Dbelieves that its analyses must be considered as a whole and that
selecting portions of its analyses or the factors it considered, without
considering all analyses and factors collectively, could create an incomplete
and misleading view of the process underlying the analyses performed by vFinance
in connection with the preparation of its opinion.

The summary of vFinance's analysis described below is not a complete
description of the analysis underlying vFinance's opinion. The preparation of a
fairness opinion is a complex process involving various determinations as to the
most appropriate and relevant methods of financial analysis and the application
of those methods to the particular circumstances and, therefore, a fairness
opinion is not readily susceptible to partial analysis or summary description.
In arriving at its opinion, vFinance made qualitative Jjudgments as to the
relevance of each analysis and factor that it considered. Accordingly, vFinance
believes that its analysis must be considered as a whole and that selecting
portions of its analysis and factors, without considering all of the analysis
and factors contained in the narrative description that follows, could result in
an incomplete and misleading view of the processes underlying its analysis and
opinion.
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Selected Comparable Company Analysis
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Market Cap Analysis. vFinance decided that a comparable analysis should
look at companies that attempt to facilitate e-commerce within specific industry
segments, or are online databases that can be searched and data mined. The

companies utilized in this analysis cut across many different industry segments
and vary in size in terms of market capitalization and revenues.

vFinance selected a wuniverse of companies that fit their defined
parameters, and were included in the comparable sample. The companies ranged in
market capitalization size from $2.2 million to $619.3 million, with a mean
market capitalization of $100 million. The majority of the companies in the
sample fell within the venue of e-commerce enabling, with the remainder
comprised of Database/Print/ Media companies. The range of vyear-end 2001
revenues generated by this group varied from $1.43 million to $148 million, with
a mean of $41.6 million, as compared to the $6.0 million generated by PRTS in
2001.

vFinance reviewed the operating demographics of the sample set and
determined that PartsBase fell within the parameters of the group and began to
set forth the basis of their analysis. In the end, they settled on three
analytical techniques; Comparable Company Analysis, Buy-Out/Acquisition
Analysis, and Liquidation Analysis, to arrive at what they felt was a proper
valuation range for PRTS.

Comparable Analysis. vFinance saw that given certain valuation constraints,
(i.e. sample universe of companies not generating cashflow or earnings) it would
have to derive multiples based upon Market Price and Enterprise Value. These two
items were compared to each company's Revenue, EBITDA (Earnings before Interest,
Taxes, Depreciation & Amortization), EBIT (Earnings before Interest and Taxes)
and Net Assets. Based on this analysis, the range of per share prices for PRTS
stock was determined to be $1.44 to $2.05 per share.

vFinance, Investments, Inc. went back to its sample set and determined that
some of the companies, by virtue of their much larger market capitalization,
were skewing the analysis. They then evaluated the comparables and price ranges
excluding these companies from the analysis and the effect was drastic. The
range fell to $1.02 to $1.65 per share, when the analysis reflected those
companies closer in market capitalization to PRTS. vFinance, 1Inc, decided to
utilize both sets of comparable analyses, as each is a valid manner by which to
examine the value of PRTS.

Buyout Analysis. Consistent with the form of analyses normally prepared in
support of an opinion, vFinance analyzed buyouts of similar sized companies in
related sectors.. The analysis showed the transaction prices, market

capitalizations, premiums paid above the market price from the date of offer,
and the amount of cash listed on the target company's books as a percentage of
it's market capitalization. The target companies that were examined were similar
to slightly larger in size in market capitalization to PRTS. The buyouts ranged
in size from $10.8 million to $93.5 million. Given the small size of the sample
(many e-commerce enabling companies went bankrupt, with the assets being
acquired at substantially discounted prices.), it was difficult to infer any
statistical trends from the data, as each transaction differed significantly.
However, the data did reveal that transactions did occur at a value less than
the actual cash 1listed on the Dbalance sheet. In those scenarios where the
enterprise value, defined as the market value of the company's equity plus debt
less the cash on the balance sheet is negative, the implication was that the
operating business should not be valued on a going concern basis. vFinance could
not ascertain 1if the implication was due to a flawed operating model,

ineffective management, slower than expected development of industry
fundamentals, or lack of demand for product reflective of decreased spending for
technology investments. Irrespective of the reason, the analysis indicated that

the mean premium to market price paid for the acquisitions in this sample set
was 54%, which applied to the initial market price, vyielded a price of $1.11.
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vFinance applied the mean percentage of balance sheet cash to offering price
(75%) and arrived at a price of $1.28, effectively making the range $1.11 to
$1.28 for their sample buyout set.

Liquidation Analysis. vFinance took into consideration the concept of
negative enterprise value, where the market value of the debt and equity less
cash on the balance sheet was negative, 1implying 1little or no operating value

should be assigned to the operating Dbusiness. While they did not attempt to
evaluate the merits of the PRTS operating model, their analysis assumed that the
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assets of the PRTS were to be 1liquidated, and vFinance attempted to assign
values to arrive at a per share liquidation price. For the basis of their

analysis, they decided to take a conservative approach and look at the value of
the assets on a "worst case" scenario, typified when one is a motivated seller,
in a low demand market. They examined the assets on the balance sheet as of

March 31, 2002 and made certain assumptions as to the recoverability of value of
the assets.

Based on their analysis of the recovery value of the assets, plus the
paydown of liabilities, vFinance calculated the total amount of recovery to be
$21,401,000, which equated to approximately $1.53 per share.

Summary of Analyses and Other Evaluations

vFinance examined three valuation methodologies, with two iterations on
Comparable Analysis, and arrived at ranges of $1.44 to $2.05 for Comparables
which included large market cap competitors, $1.02 to $1.65 for Comparables of
like market cap, $1.11 to $1.28 for Dbuyout valuations, and $1.53 wunder a
possible liquidation scenario. The average of these methodologies was a range of
$1.28 per share to $1.63 per share, which they represented to the Special
Committee as the acceptable range of offers to be considered for a possible
acquisition or going private transaction for PRTS.

Pursuant to a request by the Special Committee, and in answer to a 13-D
filing by two of the largest institutional holders of PRTS, vFinance was asked
to arrive at a value for the portal assets and collectively work with the
Special Committee to solicit bids for those assets to determine 1if the
combination of an asset sale with a distribution of cash from the Company could
result 1in a larger overall value with a greater degree of certainty to
stockholders rather than an outright sale to any one bidder.

vFinance wvalued the portal assets using two methodologies; Specific
identification of portal assets, and valuation of the portal assets based on
subscription revenues. The subscription valuations were base on a review of
trailing twelve months and a forecast of a forward-looking twelve months. The

figure arrived at for the portal based on Dbalance sheet assets, was $3.4
million, while the range of values Dbased on subscription revenue was $3.6 to
$4.0 million.

At the request of the Special Committee, vFinance contacted a number of
interested parties who had expressed interest in the portal assets. One bid was
submitted by Harold Van Arnem and another Dby Company X. The offer by Mr. Van
Arnem was stated as $4 million, but when netted against accounts receivable and
working capital givebacks, the value of the offer equaled approximately $1.5
million, and would have required that the Company hold an 18-month promissory
note. The second offer, Dby Company X, was valued at a range of $3 million
dollars to $4 million dollars, with no financing contingencies, but was subject
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to adjustments upon completed due diligence. As such, vFinance advised the
Special Committee that in its opinion, if there could not be assurance of
getting additional value on an asset sale, the Special Committee should conclude
that it was not in the best interest of stockholders to pursue this path.

vFinance performed a variety of financial and comparative analyses for the
purpose of rendering the vFinance Opinion. While the foregoing summary describes
all material analyses and factors reviewed by vFinance with the Special
Committee of the Board, it does not purport to be a complete description of the
presentations by vFinance to the Special Committee of the Board or the analyses
performed by vFinance in arriving at the vFinance Opinion. The preparation of a
fairness opinion is a complex ©process and is not necessarily susceptible to
partial analysis or summary description. vFinance believes that its analyses
must be considered as a whole and that selecting portions of its analyses and of
the factors considered by it, without considering all analyses and factors,
could create a misleading view of the processes underlying the vFinance Opinion.
In addition, vFinance may have given various analyses more or less weight than
other analyses, and may have deemed various assumptions more or less probable
than other assumptions, so that the range of wvaluations resulting from any
particular analysis described above should not be taken to be vFinance's view of
the actual value of PRTS. 1In performing its analyses, vFinance made numerous
assumptions with respect to industry performance, general business and economic
conditions and other matters, many of which are beyond the control of PRTS. The
analyses performed by vFinance are not necessarily indicative of actual values
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or actual future results, which may be significantly more or less favorable than
suggested Dby such analyses. In addition, analyses relating to the value of
businesses or assets do not purport to be appraisals or necessarily to reflect
the prices at which businesses or assets may actually be sold. The analyses
performed were prepared solely as part of vFinance's analysis of the fairness of
the consideration to be received in the merger, from a financial point of view,
to the stockholders of PRTS other than the Acquisition Group, and were provided
to the Special Committee of the Board solely in connection with the delivery of
the vFinance Opinion.

In connection with advisory services related to the merger and the issuance
of the vFinance Opinion, vFinance has received a fee of $130,000. PRTS has
agreed to reimburse vFinance for its reasonable expenses incurred in connection
with its engagement and to indemnify vFinance and its affiliates against certain
liabilities that may arise out of the rendering of the vFinance Opinion.

vFinance is an investment banking firm that is engaged in the valuation of
businesses and their securities in connection with mergers and acquisitions,
competitive biddings, secondary distributions of listed and unlisted securities,
private placements and valuations for estate, corporate and other purposes.

PURPOSE AND STRUCTURE OF THE MERGER

The Company

The purpose of the Merger is to allow our stockholders to realize the value
of their investment in PRTS in cash at a price that represents a premium over
the market price of the Common Stock before the public announcement of the offer
by the Acquisition Group to take PRTS private. The Board believes that because
of the limited 1liquidity of the shares of the common stock and the valuation of
the common stock in the public markets, we have not been able to realize fully
the benefits of our status as a public company. At the same time, our status as
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a public company has imposed a number of limitations on PRTS and our management
in conducting our operations. Accordingly, one of the purposes of the merger is

to afford greater operating flexibility by allowing our management to
concentrate on the Company's long-term viability instead of quarter-to-quarter
performance often emphasized by the public markets. Further, the merger is

intended to enable us to use in our operations those funds that would otherwise
be expended in complying with those requirements of the federal securities laws
applicable to public companies.

Our purpose in submitting the merger to a vote of its stockholders with a
favorable recommendation at this time is to allow our stockholders an
opportunity to receive a cash payment at a fair price and provide a prompt and
orderly transfer of ownership of PRTS to the Acquisition Group.

Acquisition Group

The Acquisition Group is engaging in the merger for the following reasons:

o PRTS over the last three vyears has explored other strategic
alternatives (including the possible sale of, assets) to improve its
financial viability given the financial pressure on the Company and
the valuations of similar companies in the public markets. However,
after due study and deliberation of each option, the Board
determined that none of such options could be recommended for the
Company. Some time after the Board ruled out these other options,
Mr. Hammond approached the Board with his proposal to take the
Company private. Taking the Company private 1is viewed by the
Acquisition Group as the Company's Dbest option to improve its
financing alternatives and lower its compliance costs.

o The Acquisition Group believes that PRTS, as a private company, will
have greater operating flexibility to incur expenses, hire
personnel, incur debt and expand its business without the constraint
of the public markets' emphasis on short-term quarterly results.
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o The Acquisition Group also believes that the costs incurred by PRTS
to maintain itself as a public company, 1including £filing reports
under the Exchange Act, providing annual reports and proxy
statements to PRTS stockholders, 1listing its common stock on the
Nasdag National Market, directors and officers insurance premiums,
investor relations expenses and outside board member fees (estimated
to be an aggregate of $300,000 per year), are not Justified given
the size of PRTS, the thin trading market for its Common Stock and
the lack of a significant following of PRTS by research analysts.
The Acquisition Group believes these resources could be used more
effectively in the business operations of PRTS as a private company.

Mr. Hammond and the Acquisition Group were interested in a transaction that
enabled them to obtain control of PRTS as a private company. However, the
Acquisition Group was also aware that the proposed merger and the merger
consideration offered by the Acquisition Group would be publicly announced,
giving any interested third party an opportunity to discuss with the Acquisition
Group or PRTS a business combination transaction that might yield more than
$1.41 per share for Unaffiliated Stockholders. The Acquisition Group was willing
to consider any third-party proposals made to PRTS that would enable the
Unaffiliated Stockholders to realize more than $1.41 for its shares of Common
Stock.
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The Acquisition Group structured the transaction as a merger to enable it
to acquire all of the common stock in a single transaction. This structure also
allows any Unaffiliated Stockholder who does not believe that the cash price of
$1.41 per share is fair to exercise appraisal rights under Delaware law. The
primary reasons for the timing of the transaction were with the competitive
disadvantages that PRTS confronted as a public company, the costs incurred by
PRTS as a public company, the lack of 1liquidity in PRTS common stock, the
depressed price of PRTS common stock and our inability to access the capital
markets.

CERTAIN EFFECTS OF THE MERGER

Upon the effective time of the merger, the Unaffiliated Stockholders will
cease to have ownership interests 1in PRTS or rights as PRTS stockholders.
Therefore, the current Unaffiliated Stockholders will not participate in any
future earnings or growth of PRTS and will not benefit from any appreciation in
value of PRTS. Upon completion of the merger, the Acquisition Group is expected
to own 100% of the capital stock of the surviving corporation outstanding
immediately after the merger. The Acquisition Group and any other future holders
of the surviving corporation's equity interests will be the sole beneficiaries
of the future earnings and growth of PRTS, if any.

Our common stock is currently registered under the Exchange Act and is
quoted on the Nasdag National Market under the symbol "PRTS". As a result of the
merger, PRTS will be a privately held corporation, and there will be no public
market for our common stock. After the merger, the common stock will cease to be
quoted on the Nasdag National Market, and price quotations with respect to sales
of shares of common stock in the public market will no longer be available. 1In
addition, registration of the common stock under the Exchange Act will be
terminated. This termination will make certain provisions of the Exchange Act,
such as the short-swing profit recovery provisions of Section 16(b) and the
requirement of furnishing a proxy or information statement in connection with
stockholders' meetings, no longer applicable to PRTS. After the effective time
of the merger, PRTS will also no longer be required to file periodic reports
with the SEC.

At the effective time of the merger, the officers and directors of HAC
immediately prior to the effective time of the merger will become the officers
and directors of the surviving corporation. At the effective time of the merger,
the certificate of incorporation of PRTS as in effect immediately prior to the
effective time of the merger will be amended to be identical to the certificate
of incorporation of HAC (except that the name of HAC will be changed to
PartsBase, Inc.) and will become the certificate of incorporation of the
surviving corporation. The by-laws of HAC in effect immediately prior to the
effective time of the merger will Dbecome the by-laws of the surviving
corporation.
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It is expected that, following completion of the merger, the operations of
PRTS will be conducted substantially as they are currently Dbeing conducted.
Neither PRTS, Hammond I nor Mr. Hammond has any present plans or proposals that
relate to or would result in an extraordinary corporate transaction following
completion of the merger that would involve our corporate structure, business or
management, such as a merger, reorganization, liquidation, relocation of any
operations or sale or transfer of a material amount of assets. However, PRTS,
the Acquisition Group and Mr. Hammond will continue to evaluate our business and
operations after the merger and may develop new plans and proposals that PRTS,
Hammond I, the Acquisition Group or Mr. Hammond consider to be in the best
interests of PRTS and its stockholders.
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All outstanding options and warrants (including those held by our directors
and executive officers) will be canceled to the extent not exercised prior to
the effective time of the merger in exchange for an amount of cash, 1if any,
determined by multiplying (i) the excess, 1f any, of $1.41 over the per share
exercise price of the option, multiplied by (ii) the number of shares of common
stock subject to the option or warrant, net of any applicable withholding taxes,
except for currently outstanding warrants which do not expire by their terms.

The following table sets forth for Mr. Hammond, Hammond I and affiliates
their interest in the net book wvalue and net loss of PRTS, Dbased wupon the
approximate percentage of their beneficial ownership of PRTS common stock as of
June 30, 2002:

Name Ownership Percent Net Book Value (1)

Robert A. Hammond, Jr., Hammond I,

Inc. and affiliates 64.23% $1.11
(1) Based on PRTS stockholders' equity as of June 30, 2002.
(2) Based on PRTS net loss for the six months ended June 30, 2002.

The following table sets forth for Mr. Hammond, Hammond I and affiliates
their interest 1in the net book value and net loss of PRTS after the merger,
based upon the approximate percentage of his expected ownership of the capital
stock of the surviving corporation outstanding immediately after the merger:

Name Ownership Percent Net Book Value (1)

Robert A. Hammond, Jr., Hammond I,

Inc. and affiliates 100.00% $1.73
(1) Based on the surviving corporation's net book value of approximately

$24,175,352 as of June 30, 2002, which gives effect to the merger as if
it occurred on June 30, 2002.

(2) Based on the surviving corporation's net loss of approximately
$2,264,047 for the six months ending June 30, 2002, which gives effect
to the merger as if it occurred on June 30, 2002.

RISKS THAT THE MERGER WILL NOT BE COMPLETED

Completion of the merger is subject to various risks, including, but not
limited to, the following:

o that more than a majority of the Unaffiliated Stockholders will vote
against the merger;
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o that PRTS will experience a circumstance, event, occurrence, change
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or effect that, individually or in the aggregate has, or would
reasonably be expected to have, a material adverse effect on PRTS;

o that the parties will not have performed 1in all material respects
their obligations contained in the merger agreement at or before the
effective time of the merger;

o that PRTS will not secure required governmental and third-party
consents to and authorizations for the merger;

o that there is material 1litigation or similar proceedings pending or
threatened against PRTS at the time of the closing;

o that the representations and warranties made by the parties in the
merger agreement will not be true and correct to the extent provided
in the merger agreement immediately before the effective time of the
merger; and

o that there may be brought or pending any action or proceeding that
has, or would reasonably be expected to have, a material adverse
effect on PRTS.

As a result of various risks to the completion of the merger, there can be
no assurance that the merger will be completed even if the requisite stockholder
approval is obtained. It is expected that, if PRTS stockholders do not approve
and adopt the merger agreement and the merger or if the merger is not completed
for any other reason, the current management of PRTS, under the direction of the
Board of Directors, will continue to manage PRTS as an ongoing business.

INTERESTS OF CERTAIN PERSONS IN THE MERGER

In considering the recommendations of the Board of Directors, PRTS
stockholders should be aware that some of our executive officers and members of
our Board of Directors have interests in the transaction that are different
from, or in addition to, the interests of PRTS stockholders generally. The Board
of Directors appointed the Special Committee, consisting solely of directors who
are not officers or employees of PRTS and who have no financial interest in the
proposed merger different from the Unaffiliated Stockholders, to evaluate,
negotiate and recommend the merger agreement and to evaluate whether the merger
is in the Dbest interests of the Unaffiliated Stockholders other than the
Acquisition Group. The Special Committee was aware of these differing interests
and considered them, among other matters, 1in evaluating and negotiating the
merger agreement and the merger and in recommending to the Board of Directors
that the merger agreement and the merger be approved and adopted.

Robert A. Hammond, Jr. - As of August 26, 2002, Mr. Hammond beneficially
owned 9,000,000 shares of our common stock, or 64.23% of our shares. Mr. Hammond
is the sole stockholder of Hammond I, and, as a result of the completion of the
merger, Mr. Hammond will beneficially own 100% of our outstanding common stock,
and his aggregate interest 1in our net book value will increase from
approximately 64% to 100% (from $1.11 to $1.73 of our net book value per share
as of June 30, 2002). In addition, Mr. Hammond will have the ability to benefit
solely from our future earnings and profits, 1if any, and any divestitures,
strategic acquisition or other corporate opportunities that may be pursued by us
in the future.

PRTS - We will avoid a significant portion of the costs of remaining a
public company, including the legal, accounting and transfer agent fees and
expenses and printing costs necessary to satisfy the reporting obligations of
the Exchange Act (which were approximately $300,000 in fiscal year 2001).
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The Special Committee; Board of Directors - Each member of the Special
Committee has received fees aggregating $25,000 from PRTS for services rendered
through , 2002 in connection with the merger plus reimbursable expenses.
All fees incurred by the Special Committe, Board of Directors and PRTS in
connection with the merger, including but not limited to the fees and expenses
of its special counsel and financial advisors which are projected to be
approximately $932,654, will be paid by PRTS. Mr. Narath, a board member and
member of the Special Committee, will receive $56,400 in merger consideration as
result of his beneficial ownership of 40,000 shares of our common stock and
20,000 shares underlying currently exercisable stock options.

Option Holders - In connection with the merger, all outstanding options
(including those held by our directors and executive officers) will be canceled
to the extent not exercised prior to the effective time of the merger in
exchange for an amount of cash, 1f any, determined by multiplying (i) the
excess, if any, of $1.41 over the per share exercise price of the option,
multiplied by (ii) the number of shares of common stock subject to the option,
net of any applicable withholding taxes.

INDEMNIFICATION; DIRECTORS AND OFFICERS INSURANCE

From and after the effective time, the surviving corporation shall provide
exculpation, indemnification and advancement of expenses for all persons who had
served or are serving as officers or directors of PRTS prior to or as of the
effective time, including Mr. Hammond, on terms no less favorable than the
provisions with respect to indemnification and advancement of expenses that were
provided to such persons as of the effective time. Hammond and PRTS agree that
the directors and officers of PRTS covered by these provisions are intended to
be third party beneficiaries of these provisions and shall have the right to
enforce the obligations of the surviving corporation and under these provisions.
The surviving corporation shall maintain in effect from the effective time until

five (5) years thereafter directors' and officers' 1liability insurance with a
term, coverage amount and other terms and conditions as least as favorable as
those of the directors' and officers' 1liability insurance maintained by PRTS

immediately prior to the effective time.
FINANCING OF THE MERGER

The total amount of funds required to consummate the merger and to pay
related fees and expenses is estimated to be approximately $8 million. The
Acquisition Group, through the cash reserves of PRTS which will become available
immediately upon the effectiveness of the merger, has sufficient funds available
to pay the merger consideration and pay its portion of the fees and expenses
incurred in connection with the merger. The merger is not conditioned on any
financing arrangements.

FEES AND EXPENSES OF THE MERGER

Regardless of whether the merger is completed, 1in general, all fees and
expenses incurred in connection with the merger will be paid by the party
incurring those fees and expenses. Under certain circumstances described in
"Summary - The Merger Agreement - Fees, Expenses and Other Payments," PRTS will

reimburse Hammond I for its reasonable out-of-pocket expenses incurred in
connection with the merger. Fees and expenses of the merger are estimated at
this time to be as follows:

Description Amount
1S T 0 o L N Y $1,417
Financial advisor fees including reimbursable expenses.............. $135,000
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Legal, accounting and other professional fees........ ...t $575,000
Printing, proxy solicitation and mailing costs.........iiiiiiienn $23,000
Special Committee fees including reimbursable expenses.............. $100, 000
(O ol o 1l Y Y T $98,237

1 X o= 0 $932, 654

These expenses will not reduce the merger consideration to be received by
the PRTS stockholders.
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ACCOUNTING TREATMENT OF THE MERGER

The merger will be accounted for under the purchase method of accounting
whereby the majority interest will be recorded at historical cost and the
minority interest as prescribed by Statement of Financial Accounting Standards
No. 141, Business Combinations and Emerging Issues Task Force Abstract 88-16,
Basis in Leveraged Buyout Transactions, whereby the value of the consideration
paid in the merger will be allocated based upon the estimated fair values of the
assets acquired and liabilities assumed at the effective time of the merger.

MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

The following discussion summarizes the material U.S. federal income tax
consequences of the merger that are generally applicable to stockholders of
PRTS. This discussion is based on currently existing provisions of the Internal
Revenue Code of 1986, as amended (the "Code"), -existing and proposed Treasury
Regulations promulgated under the Code, and current administrative rulings and
court decisions, all of which are subject to change. Any change, which may or
may not be retroactive, could alter the tax consequences to the PRTS
stockholders.

The following discussion does not address tax issues relevant to certain
classes of taxpayers, such as banks, insurance companies, tax-exempt investors,
S corporations, entities <classified as partnerships for federal income tax
purposes or taxpayers who hold PRTS shares as dealers. It does not address
issues raised for taxpayers who hold PRTS shares as part of a "straddle," a
"hedge" or a "conversion transaction" as those terms are defined under the Code.
It does not address tax consequences to warrant holders, stockholders who
acquired their shares through the exercise of employee or director stock options
or other compensation arrangements, stockholders whose stock is "qualified small
business stock" within