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LPd [l 9 Iyyd
Florida Public Service Commission :
Capital Circle Office Center CMU
2540 Shumard Oak Bivd.

Tallahassee, Florida 32399-0850

Re:  Notification by CapRock Communications Corp. of

Agreement and Plan of Merger and Plan of Exchange
Dear Sir:

On behalf of CapRock Communications Corp. (“CapRock"), this letter is to advise
the Commission of an Agreement and Plan of Merger and

Plan of Exchange (the
Agreement contemplates
a series of transactions whereby CapRock and other compan

les will merge under the
NA ——common ownership of one publicly held parent company (the
APP ———

CAF

CTR

LEG -

“Merger”).'

As described herein, these transactions will result in CapRock, which is certificated
o in this State and is the regulated entity for purposes of this letter, becoming a wholly-owned
CVY ——subsidiary of IW

L Holdings Corp. (*Holdings"), a newly created holding company which will

(70%) owned by CapRock's current shareholders. There are no
gac ——majority owners of Caprock presently, and no firm or

Holdings subsequent to the Merger.
T

individual will own a majority of

Thus, there will be no actual transfer of control of
apRock, the regulated entity. However, in an abundance of caution, CapRock is
L¥+ —subimitting this letter to the Commission for informational purposes, to be included in the
i ——appropriate files.
RCH ———
®C —
WAS ——— ! A copy of the proposed Agreement and Plan of Merger and Plan of Exchange is
ari attached as Exhibit "A". 5
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CapRock is a privately held Texas corporation with principal offices located at Two
Galleria Tower, 13455 Noel Rd., Suite 1925, Dallas, Texas, 75240. CapRock is a non-
dominant carrier that resells domestic interstate and international long distance service
purchased from various facilities based carriers pursuant to the FCC's Competitive Carmier
policies. CapRock is authorized by the FCC to offer domestic interstate and international
services in all fifty (50) states and the District of Columbia as a non-dominant carrier.
CapRock currently originates interstate and international traffic in fifty (50) states, and
provides intrastate service, pursuant to certification, registration or tariff requirements, or
on anzunregulaled basis, in thirty-six (36) states. CapRock is a certificated carrier in this
State.

Holdings is a newly created holding company incorporated under the laws of the
State of Texas. Holdings maintains its principal place of business at Two Galleria Tower,
Suite 1925, 13455 Noel Road, Dallas, Texas 75240-6638. The primary business of
Holdings will be to act as a holding company for, and own and operate, CapRock and other
providers of telecommunications services.

Applicant proposes a series of inter-corporate transactions as follows:

1. Holdings was incorporated under the laws of the State cf Texas for
the specific purpose of becoming the holding company for CapRock
and other entities as described in the Agreement.

& Inturn, Holdings formed a wholly-owned Texas subsidiary corporation
named CapRock Acquisition Corp. ("C-Sub”),

3. C-Sub shall merge with and into CapRock, and in the process,
CapRock shall become a wholly owned subsidiary of Holdings;

4. Upon consummation of the transactions described above, Holdings
will be a publicly held company and will change its name to CapRock
Communications Corp.”; and

. In this State, CapRock provides intrastate telecommunications services pursuant to a
Certificate of Public Convenience and Necessity to Provide Resale Intrastate Inlerexct.ange
Telecommunications Services, Docket Number 970773-T|, effective date October 13, 1997

* in a related transaction, Holdings will acquire 100% of the capital stock of another
telecommunications provider named IWL Communications, Inc ("IWL"). To the exient review of that
transaction s required, Holdings and IWL will seek separate approval from all applicable federal and
stale jurisdictions
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CapRock shall continue to operate as a regulated entity pursuant to
its present certifications, registrations, tariff requirements and rate
structures, or on an unregulated basis, as provided by and pursuant
to applicable law.

Critical to the proposed Agreement is the need to ensure the continuation of high
quality service to all customers currently served by CapRock. The Merger will serve the
public interest for the following reasons:

1.

It will enable CapRock to operate with a more streamlined and
efficient level of service for all involved customers and will enhance
the operating efficiencies, including market efficiencies, of CapRock.

It will allow CapRock to realize cost savings from volume discounts on
the purchase of underlying services, thereby strengthening its position
in the telecommunications marketplace.

It will serve to enhance the overall capacity of CapRock to provide
telecommunications services for a greater number of consumers of
this State at competitive rates.

It will not disrupt service or otherwise cause confusion or
inconvenience to consumers of this State s.nce CapRock will continue
to operate under its current management structure and pursuant to its
existing authorities.

The parties are forwarding this letter to the Commission for informational purposes,
to be included in the appropriate files. Absent receipt of written notification to the contrary
within thirty (30) days from the date of this letter, we will proceed on our understanding that
no approval or other formal action is required by the Commission prior to consummaticn
of the proposed transaction.
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Enclosed are the original and six (6) copies of this letter. Please returr one (1) of
the copies file-stamped in the envelope provided. If you need any further information or
have any questions regarding the matters discussed herein, please do not hesitate to
contact the undersigned.

Respectfully submitted,

Y =

Benjamin W. Bronston

EllenAnn G. Sands

Nowalsky, Bronston & Gothard, L.L P.
3500 North Causeway Boulevard

Suite 1442

Metairie, Louisiana 70002

(504) 832-1984

Counsel for CapRock Communications
Corp.
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STATE OF Qo
county orl_x o

VERIFICATION

L Jere W. Thompson, Jr., am the President of CapRock Communications Corp. and am
authorized to make this verification on its behalf The statements made in the foregoing Application
are true of my own knowledge, except as to those matters which are therein stated on information
and belief, and as to those matters I believe them to be true.

S and subscribed before me, Notary Public, in and for the State and County named
abmtlu'l of April, 1998,

%m\h}@\cﬁ
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AGREEMENT AND PLAN OF MERGER
AND PLAN OF EXCHANGE

This AGREEMENT AND PLAN OF MERGER AND PLAN OF EXCHANGE (this "Agreement”) is made
and entered into as of February __, 1998, among WL Communications, Incorporated, a Texas corporation ("TWL"),
WL Holdings Corp., a Texas corporation ("Holdings"), IWL Acquisition Corp., a Texas corporation ("]-Sub”) and a
Myavﬂnhﬂhydmwm m-memmlhTmf}.
CapRock Acquisition Corp., a Texas corporation (“C-Sub®) and a wholly owned subsidiary of Holdings, and CapRock
Fiber Network, Ltd., a Texas limited parmership (the "Partnership®).

RECITALS

A mmﬂmmdmnrumucmy.m:-m.omm&pm
Smm,hwﬂmﬂhmmﬂﬁmﬂ Partner”), believe it is in the best inlerests of each
cmy*kmmmmwmmmmmumemmy be, that (a) IWL and ]-Sub
mmammmmmwm&hnwmdmmwwm "IWL Merger”), (b) that
thc&mymmmmnumwmmemwufDMmm and mnto the
Cmy(urwwmwwiﬁhmum.h'Mm'},udt:}mcommnmﬂu{
the Mergers, all of the general and limited partnership interests (collectively, the "Partnership Interests™) in the
Partnership be exchanged (the "Interest Exchange") for shares of the common stock, por value 3.01 per share, of
Huﬂiw{ﬁeﬂoﬂmpﬂmmﬁmk’]hdrmmdn&rnhnﬁmﬂumfw.md.mhuﬂmnc:mer:uf.
muwmmmmumwmmmt

B. Wh&wmmmmmmmmmmam
Common Stock (as bereinafier defined) and Company Common Stock (as hereinafter defined) shall be converied into
maﬂdﬁpmmwummmmﬂhmmm shares of Holdings
Common Stock, all at the rates determined herein.

C. Holdings, IWL, the Company, the Partnership, 1-Sub and C-Sub desire to make certain representahions
and warranties and other agreements in connection with the Mergers and the Interest Exchange.

D. IWLhmwﬁhn;wwmhﬂmhgmm{m:ﬂmﬂ:mmmmhwdbu:hﬂ
mwmmmuﬂﬁemwmmmmmcmnmm of shares
awmmmum{-mmmnnwmmwﬂ
Mfu@mmﬁmﬂmmmﬂMMMuukme Interests, ns
ummyu{mmmmnummmmormwm
vote such shares or Partnership Interasts, us the case may be, in favor of the Company Merger and the Interest Exchange)
mm}mmﬂmwawwww-mummmmiﬂ
hereof,

E. Thecmyudlh:hmhipmunwﬂungwwinmﬁhwcmt{mdemﬂthc
WWWIMWMMMMMMMWM
and beneficial holders of shares of WL Common Stock enter into an agreem=nt (the "IWL Sharcholders Agreement”)
qummMmhmmdMCmM{Mmmﬂm limitation, subject
wwmmlﬂmnfﬂmmmvmmmh&wn{umuﬂw)m[h}
mhmnrmhmmwewhmtwuwﬁhms.ﬂm{.

F. mwmwmﬁwmmd@upﬁu{mﬁwmmW
of Section 368 of the Internal Revenue Code of 1986, as amended (the "Code”).

G. The parties intend that the Mergers and the Interest Exchange be treated as a pooling of interests for
accounting purposcs,




NOW, THEREFORE, in consideration of the covenants, promiscs and representations sct forth berein, and for
other good and valuable consideration, the parties agree as follows:

ARTICLE1
THE MERGERS AND THE INTEREST EXCHANGE

11 Wmumrnmmmmmmm
hwmhmdoﬂﬁudﬁwnﬂhqﬂﬂhhﬂﬂTmmmﬁlﬂhwd
mmmmmhucmynm.ummmacmmM,mm
Cmuyhﬂmdmeummminhmymm.(b)l—&ubthll.lbelu:edwimwmm
mwmmw,uwmnhnuermmmudmmmummm;
mﬁmhummﬁ,ummanmrxmﬂpm«uthm
anHjnppnmmu.ndhumﬂwmludhy.hhnmEm;t. The Company and IWL as the
mwmmmmmmwwmmwzrwﬂmummm
Cupm:ﬁﬂm'mdindivmnyunwcurwm'

1.2 Eflective Time.

(a) Mpuwdyupncﬁnbkmuﬁ:nmﬁcﬁuunwmn[ﬂrmmlmhmmk
V1 and the consummation of the Closing referred to in this Section 1.2, the parties hereto shall cause the Company
wmmmwnumwmmamurmu of Merger”) with the Secretary
of State of Texas in such form as required by, and executed in accordance with the relevant provisions of, the laws of
the State of Texas (the time of such filings in Texas and the issuance of a certificate of merger with respect to each of
mtccmnyMn;umddul‘M..HmhyrheSmmofSuuo[Tnnheiumr'EﬂmuuTm'j.

(k) At the Effective Time, the General Partner shall execute and deliver 1o Holduigs a
contribution agreement substantially in the form agreed upon by the parties bereto (a "Coatribution Agreement”)
mmlhﬁﬂhﬂmaﬂ?uwmmmuiumﬂ?umhpwmth:?mh:pwﬂuldmgs.
WMym,WmmhMMWNwrwwhWy.
Mtlyfoﬂnwh;hmmﬁmoﬁhmﬂhﬁudhmﬂhmﬁmhﬂmmﬂ:ﬂwpwym
uhmmmdhwmmﬁc?uuaﬁq:{kWPM':Amlmlymth:
Gmnﬂw,hwﬂhﬂmd&hmb}wmgucmwmwwhchdn
Limited Partners shall contribute their respective limited Partnership Interests in the Partnership to Holdings. The
?umﬂ:.ip:hlllﬁhlmﬁﬁnhoflmmuiumﬁfmﬂlmimdpuhﬂﬂipwmlkummnCanmyhu
mhmpuﬂwwdﬁmmm&hﬂd?miumm;muﬂm, The
mmummmmm{nﬂmmwmmmhﬂ
LMWMMMWWIWU]MMthMMWM
wmwantdmmwwmw.mrmmm
MMWPM:WIMMRHMEﬂwuv:Tmudnbjmmm:cmmﬂononhe
transactions conlemplated hereby, Holdings shall become a substituted limited partner in the Partnership and the
wmmlmmWhuwmhmﬂumumm&
Partnership shall cease. The Company bereby clects, effective as of the Effective Time and subject 10 the consummation
ormmwﬁm.mwnhm.umumgmmorm
Partnership and to continue the Partnership and its business.

(c) The closing of the transactions contemplated bereby (the "Closing”) shall take place at the
offices of Munsch Hardt Kopf Harr & Dinan, P.C., 4000 Fountain Place, 1445 Ross Aveaue, Dall=< Texas 75202 m
10:00 a.m., local time, on the date of the Effective Time (the "Closing Date”).




13 Effect of the Mergers and the Intcrest Exchange.

(a) Al.theEﬂﬂWTm&e:ﬁoﬂddemmﬂbeumwﬁedmmclppinbh
provisions of the laws of the State of Texas. Without limiting the generality of the foregoing, and subject thereto, al
mmmwrum:nmmmm,mmwwmnrmwmo
Mmumhucm-hmmndmmwﬁmmmurmwy
ﬂmmmumwmmdmm-uwwmmm
dmmmmﬂi‘hﬂ.pﬁvﬂ“mmﬁmurMudl-ththmlthuu:
mwummmdmﬂm-u&bmmummmnmm
obligations of TWL as the Surviving Corporation. Afier the consummation of the Mergers, each of the Surviving
wmu-mmmmﬂam.

(b) At&%hhmmbmhwkm;mlmmufm
Pmmhipmdﬂnldhsuh:ﬂbmmﬁuwhmhﬂhdpuwoﬂwrummﬁp.

1.4 Anticles of Incorporation: Bylaws.

(a) mkﬁduﬂmuwhﬁnrurmummdﬂnmlm“umubem
whmmi:llyﬂnl’umnpudmhyhp-ﬁnhqﬂu,mdmpmidtunuuthﬂecﬁveTin:utntthnmny
Merger and the l'WLMerga,n&cmmyh.ﬂuhrﬁcluufhwponmnhhcﬂumvin;wlm shall be
.mdnduﬂ:mi.nprwidnd.ndmydﬂuﬂuhcmﬂdﬁdupmvidudbthmdmhﬁﬂmleuflncmmn

(b) The Bylaws of the Company and IWL as in effect immediately por 1o the Effective Time
ummccmmqunmdhMHm.mqndvdy.MhﬂuﬂyhmorwcnnwyuleL,
respectively, each as a Surviving Corporation, until thereafter amended.

1.5 Directors and Officers. The directors of each Surviving Corporation shall be Ignatius W. Leonards,
mw.mmh.wfmmuﬁuwmmmmmummuwmm and
Bylaws of such Surviving Corporation, and the officers of each Surviving Coryoration shall be Jere W. Thompson, i
mmmﬂhuﬂudﬂﬁdﬂxmﬁwm.ww.mmmhaldlhcnl‘l'uol‘l‘ruid:nl. and
Tim Rogeis, who shall hold the offices of Vice President, Treasurer and Secretary, in each case ur ul their respective
successors are duly elected or appointed and qualified.

1.6 0 Be lssued in the b 1=t ecl on Capi k. The manner
and basis of converting the shares of common stock Holdings, the Surviving Corporations and I-Sub and C-Sub
[mW@.hMﬂW’ﬂM:WWﬁ.MﬂMRPﬂ
Interests, st the Effective Time by virtue of the Mergers and the Interest Exchange and without any action on the part
ufnnynfﬂ::mmummofmydm”ﬁu.mnhumﬂummiﬂm&cﬁmI.6

(a) Conversion of Shares and Exchange of Partnership Leicrests

{1} Enchlhlunnhecmnnlmk.puml.ﬁlpﬂﬁut(un'mc«msmk'}.of
WL issued and outstanding immediately before the Effective Time (other than those licld in the treasury of IWL) and
all rights in respect thereof shall at the Effective Time, without any action on the part of any holder thereof, forthwith
cease 1o exist and be converted into and become exchangeabie for one share of Holdings Common Stock (the "IWL
an%ﬂm'ﬂnﬂuﬁndlﬂﬂmm&ﬂkwﬂnwmmmmnfmdw“
the "IWL Exchange Ratio").

-; -
FTEC k(] DAL

=

(i) Each share of the common stock, par value $.01 per share (the "Company Commor Stock”),
of the Company issued and outstanding immediately before the Effective Time (other than those held in the treasury




nl'ﬂutmnpmyl.ndmy[ﬁum:n‘hm{udefmedmdwlh:nmtwdcdmkm 1.7(a)) and all nghts in
respect thereof shall at the Effective Time, without any action on the part of any holder thereof, forthwith cease 1o exist
udbccnnvertndi.nlnondhmuunchmuhhfwihunumhuohhuuuﬂluld;mﬂmnﬁmktetfunhin
mwa.q.)wm(uwumm'ndm ratio af the Company Common Stock
nwmmmmmﬂunmw Exchange Ratio”) (the IWL Exchange Ratio and
mwymemmm»wmmumwmﬁm-}.

(idi) WMMMMTmﬂMMMW
bhbﬂﬁuTm.Whﬂndumﬂh;MormmmmkuWy&mm
MamumnmumwmﬂmﬁNummwa:m as the case
myhmhhﬁab&uﬁﬁﬁ‘ﬂhﬁ.bﬂﬂjﬂhhﬁmﬁulﬂ forth in this Section 1.6.

(iv) Eﬂmm{l%}dhmmhndndm immeduately belore
the Effective Time mdlﬂﬁ;hlhlweﬂﬁumﬁhﬂﬂhﬂﬂ'ﬂwfmmeymmmFmoﬁhc
mmf(mmummmmwummm.mm with respect
thereto), fmhwiﬂ:heuwdfwﬁunﬁﬂnrdwunfﬂﬂdinpmsm sct forth in Exhibit 1.6(a)
attached hereto (the "Interest Exchange Consideration”).

(v)

(1) Mthc!!ﬂmThu,u:h;hINquWLCmmnSmkbcldinﬂruwu:yuleL
imrmdineiypﬁutlnuheEﬂucﬁwfm:,tnduchmn(CmnpmyCmnSuckuldmthcutuwyuruu
Company i:muadilulypdornlher:ﬁufm.shﬂh:mmledmduﬁtdmdmshnuofﬂuckmuhﬂ
securities of Holdings or either of the Surviving Corporations shall be issuable, and no payment shall be made or other
consideration shall be given, with respect thereto.

(ii) AihMTmthmehHhMMkm:kﬂ
and retired and no shares of stock or other securities of Holdings or any other corporation shall be issuable, and no
pmtn:ommmuhmmmm.

()
Surviving € .

(1) hlﬁtEﬂMTﬂmthﬁnmmtdl%wmdmuundms
immediately prior to the Effective Time and all rights in respect theseof shall, without any action on the part of Holdings,
forthwith cease to exist and be converted into l.ﬂﬂﬂnﬁdkyhndmuypidndmmbkahuﬂ of IWL Common
Stock, with [WL being one of the Surviving Corporations. Lmmediately after the Effective Time and upon surtender
I:yHo%pnfumﬁ#mmmﬂhmu::kofl-ﬁuh,m“mord: Surviving
Comnﬁmmﬂkﬁmhmuwmuwﬁﬁum representing 1,000 shares of IWL
Commen Stock umedbrmvuﬁmufﬁcwmnnﬂntko!’l-ﬁuhowndhylinumpuafmmid.

[{1)] Athﬂﬂﬂnﬁm:.udndwtofﬂ:ommtolﬂ-&ubumudmdmuundms
immediately mummmmmmmhmwm without any action on the part of Holdings,
forthwith cease to exist and be converted into 1,000 validly issued, fully paid and nonassessable shares of Company
Common Stock, with the Company being ooe of the Surviving Corporations. Immedistely afier the Effective Time and
upon surrender by Holdings of the certificate representing the ghares of the commeon stock of C-Sub, the Coropany as
one of the Surviving Corporations shall deliver to Holdings an appropriate certificaie or certificales representnog 1,000
m»rwmmmwmufm.mmac-suhamwmwu
aforesaid




(d)  Eschange of Shares Other Than Treasury Sharcs Subyect to the terms and conditons hereof,
nlutprimwlthﬂec&veTimc,Houhp:hﬁlppohtm:uhln;eqcmwcﬂmmcu:hauc of shares of IWL
Common chkdenmpmyCommSmk{muuﬁvdy.thc'Shuu'} and the Partnership Interests for Holdings
mmmmmmwdﬁhmm(ﬁewumﬂ Upon the Effecuve Tume,
Hmmwmmnummmmcﬂmaummmm
hwhumuudhmdumvﬁhhpwﬁmdsmmmhﬂwﬂm:hwﬂmmﬂhﬂmmy
dividmtkm‘dﬁlﬁbuﬂmwh‘hrqnﬂdum.hciuhﬂtinnfmudumuwﬁulyuth'ﬂubmehnd'}.
wmwBMMnﬂﬂ&w&h&M:hth
terminated, each holder ﬂlmﬂﬁuhumﬁﬂnmmmmsm“ymmemmm
mwmmmwummmmummmuMmym
any such certificate to Holdings. Such holder shall be entitled upon such surrender 1o receive in exchange therefor a
m«mmmmummaumcﬂmanmhmmmm
wmwwmmumnwmmmwmummm“m
the provisions of Section 1.6(a) hereof. mmh:hmnfﬂaump&msmuudinmmmmthth:
Mpmhmm&dmdwhnbmhdtlhmmﬁu. Until so surrendered and
uchn;dmhuﬂdﬁwﬁﬂuhwhkhphbhﬂﬂuﬁwﬂmnumwdwmdmmmm
t.hhedumﬂlhﬂwwormthuwy.mmmmmmurdwidmdundoﬂm
Mm&nﬂm.nwhrhhhmmemuﬂwmmﬂ&w;Mmu
Consideration, as the case may be. Unkuudwﬂmymhmﬁfmmrmwmshuuum
mmdmﬁﬁhdwdﬁmﬁny.pﬁbhhhhumdwdnfﬂmmSlocl:u
afmydﬂ:mbnqlmnhmmlhlﬂbeplﬂmhhnuuo{mhoqﬂfmmmnmnthﬂwt Upon the
Mﬂwmmmmmm.mWﬂhoHumhmrmkm
wﬂmmmaﬂmmmmmmmmmmmmw Exchange
Ammmmukmmhmnfmwdwmmmnﬁum|I'|.uy. which
udwmwhummummmmmumw-&mmum
number of shares of Holdings Common Stock ("Pre-Surrender Dividends®). No interest shall be payable with respect
uﬂ:mdmmwnnmﬁHormﬁfmmmswu. Afier the
WMMWMM&WMMMW“WWM that have not
received payment of Pre-Surrender Dividends shall look only to Holdings for payment thereol. Notwithstanding the
foreguing provisions of this Section 1.6(d) neither the Exchange Agent nor any party bereto shall be liable to a holder
urmhwﬂmmm«w«&hmm&umﬂmlwbmumculpumun:
mmy-wlhhknbmhndm.u:htu:hﬂhhmmamhumm&uml.&te}bucuf.

(¢)  TmnsferBooks The stock transfer books of IWL with respect 1o the shases of IWL Common
Smckmdtlxﬂockmmfuhmhnﬂh:&uqnnywiﬂlmtpmmthubuuof(hnpmy{:ntmmnsmmuuch
h:wauwmmmmmfudmsauuﬁﬂmﬂnhm&dmmyutmm transfer

the Company, as the case may be, at the Effective Time, a certificate or certificates representing the number of full
shares of Holdings Comemon Stock into which such Shares shall have been converted in accordance with Section 1.6(s)
hereof shall be issued uﬁmwwﬁluﬁp‘mhumorw Dividends, if any,
in accordance with Section 1.6(d) bereof, if the certificate or certificates representing such Shares is or are surrendered
as provided in Section 1,6(d) hereof, accompanied by all documents required to evidence and effect such ransfer and
by evidence of payment of any spplicable stock transfer tax.

(n Emctional Shares. No fraction of a share of Holdings Common Stock will be iss=d, but in
li:umrmmmuIMufw&mMNmmorwwwawuld
otherwise be eatitled o & fraction of a share of Holdings Common Stock (after aggregating all fractional shares of
HnﬂhpﬂmSmkuknm’vdhymhuujmuhmdMWmﬁwﬁwHoldw 2 vhole share of
Holdings Common Stock.




(i) At the Effective Time, each option granted by IWL to purchase shares of IWL Common
5|ock.ofhyu|eComplnymmnhnu:hnmormmnrm&ochmhawuummdmmm
Wpﬁhhﬂ!ﬂw‘l‘h{mm'Opﬂw'nduoﬂuﬁvﬂy.'ﬁpﬁw'j.muhmmdbyﬂouinp
ﬂmmmdmmw[.mmwﬁmﬂuwwundmmmmmmwm
llmmmuwmdmuﬁum;mmmHMummcﬂm
immediately prior to the Effective Time:

(A) the number of shares of Holdings Common Stock to be subject to the Holdings
Opﬁunintowhichquﬁmhmﬂ“hequdhdnpmuﬂﬂmmohhuunfmcmmn
Muﬂmyﬂm“-ﬁmnhownmthmw{u *Converted Option”™) immediately prior
to the Effective Time and U)MMWM(UEMM&MNMCNMSM}WIM
w&mnﬁu{umwmumm Company Common Stock), respectively, each rounded
down to the nearest whole share; and

(B) hm:hepﬁpushmnfﬂo&dﬁ:pCmSmtfuu:hwﬁwh:Hoﬂmgs
Opﬁun:h:llbeeqwlh{:}ifm}luldiw mﬁmmﬁmnwopﬁmwuquhc IWL Common Stock,
the exercise price per share under the Converted Option, or (y) if such Holdings Option resulted from a Converted
Option to acquire Company Common Stock, (1) the miupﬁupcuhmmdunwt:ummed()pmndmdcd by (2)
mcmwmy&wmmﬂmm&mﬂwwmmmkmt.

The adjustments provided herein with respect bmyﬂpumwbkhm'muumtumm':ndcrm in Section
mufummnnhemmmummmummum. No options, if any, to acquire
Partnership Interests shall be assumed by Holdings. .

(ii) Wmmmmmmymm{mm:mﬂmmmbﬂ
ﬂmdﬂmcmswfwkhmmmaﬂomnpﬂpﬁmhmwmmm
1.6(g). As soon as practicable (and in no evet later than 30 days) afier the Effective Time, Holdings shall file a
registration statement on Form S-8 (or any Successor or other appropriate forms) of anotber appropriate form with
r:spnrttulbuhuunl’ﬂuldinp(‘:amnnsmmhjeﬂbﬁ:ﬂnuinpopﬁouudeiubcueffww
maintain the effectiveness of such registration statement or registration stalements (and maintain the current status of
the prospectus or prospectuses contained therein) for 5o long as any of the Holdings Options remain outstanding.

(h) Certain Adjustments. Without limiting any other provision of this Agreement, if, between
mcdmorthi:wudlhmThm.mmmnfmwSm&moI'Compmy
Common Stock shall be changed into a different number of shares by reason of any reclassification, recapitalization,
split-up, combination or exchange of shares, or any dividend payable in stock of IWL or the Company, as the case may
h.MIlummﬁﬁ:mﬂhuﬁﬁ&nmwmwmﬁmmﬂiﬂﬂmmthc
provisions of Section 1.6(a) bereof shall hauﬁmdmd‘mﬂywmvidthﬁ:humofIWLCmmSmkm
Company Common Stock the same economic effect as contemplated by this Agreement prior 1o such reclassificanon,
recapitalization, split-up, combination, exchange of dividend.

() Maximum Shares [ssuable. Mmﬂb&cmmwmmm
maximum number of shares of Holdings Common Stock issuable upon the conversion of shares of Company Common
Shdhum&undhmmudmhmdﬂoﬁpw&mmHmm:mhnrw
Oﬁmmhdmmmmm“mmdwﬂmpmh 10,647,918 shares of Holdings
Common Stock.




1.7 Disscnters’ Shares.

(a) Hmﬂhnnﬁn:mypmﬁsmnrmapmmm:mm.mymorupim“mk
of the Company ("Dissenters’ Shares”) with respect 1o which the holder thereof (“Dissenter”) ultimately receives
mmpmnmms.u ms,llduTmmww{mm shall not be converted
into or represent a mummmmmnm 1.6, but the holder therzof shall only
huﬁdﬂdhnchﬂﬂuummnudbyﬂnm. Pursuant to Article 5.11.B of the TBCA, bolders of TWL
Common Stock shall not have dissenters rights.

(b) thﬁhﬂﬁxﬁul.ﬂﬂﬂﬂhhﬁﬂuﬁwTﬂnDﬁmm
&d#hmﬂuprmmhms.llmhs.llufmm.ﬁmmm:mmmofmh
mMWMMIMhMMMWMyMﬂMMWEWHnMs
mmm-aummwmumMnrummmhmmz
mnﬂWEMMmhwhﬂmmm&hmprhtm&:Eﬁﬁﬁu
Timclndhmofmhmnﬂnthwmﬂhmhhdwmiu any dividends or other
Wuﬂ:bﬁmﬁhﬁuﬁ;mmpﬁoﬁ.

(<) With respect to any Dissenters’ Shares, the Company shall give Holdings (1) prompt notice
of any written demands wadedwﬁlMoflkw}.ﬁthhofm demands, and
myoﬁummvdumcﬂpnymmwmm.ndmmd by the Company and (1) the
Wumhmmmmmmpmpmnm Effective Time with respect
1o demands for appraisal under the TBCA. The Company shall not, except with the prior written conseat of Holdings,
MmmwmmeTm with respect to any demands for appraisal of capital stk of
ihc{:muyuoﬂato:ﬂlcumukmm&mmdﬂ.

(d) mwwmwhwmmmu-mpmcmmm
been made in accordance with the TBCA.

1.8 N his 1o IW OInmon oany L ], CH nd Parnersnlp
Interests. All shares of Holdi CmMMmhmmoanﬂWLGmmSlockm
cmpmyc:-mus-ndmdmumwhmﬂmmmmmrmnummmm
hemimndhhﬂuﬂlﬁcﬁnofaﬂrhhlmhhlmmhthuuofm&mmsmm&mpmy&mn
Stock and to such Partership Interests, respectively.

her Owncisilup F T O

1.9 Wnumwmmﬁumnmmmﬂum
of Holdings, 1-Sub and C-Sub qﬂiﬁ'lﬂ-ﬂ'ﬂwmhm3il of the Code, that the Interest
Exchange shall qualify as a tax-free exchange pursuant to Section 351 of the Code, and that the Mergers shall constitute
-Wmmmdwmdmm.ﬂmmmmmummem
be sccounted for as a pooling of interests. Holdings, TWL, the Company, the Partnership, I-Sub and C-Sub each agree
lhaiilw-ﬁlnnlukewmﬂhhhmymnmﬁmelmmedmhﬂwfu&hmmmhnwwuumﬂw
Mergers not to qualify as a reorganization within the meaning of Section 368 of the Code or the Interest Exchange noi
wqmﬁbunm—ﬁwmwmmsmnl of the Code, including without linutation:

(a) any sale, exchange, distnbution, transfer or other disposition of the asscts of IWL, the
Cuq:mymMMMMmhMWwMMHm,nMwnﬂh,m[-iltn
mm-mﬁmwwdw lJﬂ-I{d}oIthcla:mmTuunhuommthc
'mmymumwmdmm.mm}nrum;

(b) mmqﬁ“ofﬁuuofﬂuﬂ@tmmﬁmkhyﬂoﬁm;




(c) any issuance of additonal shares of IWL Commeon Stock or Company Commeon Stock or
ukdmmm&nduwmmmmkﬂnlwﬂrmhmﬂnump&dmgwohumurhmmuni
arIWLutdu:Camptny,uhmmyh,“&hhmﬁ;n[&cﬁmlﬁ!{c]ofﬂnm;w

(d) myinmofmm:ndﬂmmswﬂmmldmm:um
afmmmmmmmmmm@mymmmmmm
dhmmw&kmunmhfﬂuhumlofﬂnﬂhum&hmthtm:h;
of Section 368(c) of the Code, immediately aficr the consummation of the transactions contemplated hereby.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

&mummﬁhhwmmm bereto and incorporated by reference herein
(the wmmmuwmmmunmmmmmzm (and, unless
the context indicates otherwise, all of such representations and warranties shall be deemed made with respect 1o the
Company, its Subsidiaries and their respective predecessors, if any) that, as of the date hereof.

2.1 Organization and Qualification, Subsidiarics. Each of the Company and its Subsidiancs s a
mﬂwnﬁdlruiﬂin.udhpadmdhludﬂﬂuh“unujumdicmﬂmrpouumm
organization. Each of the Company and its Subsidiaries has the requisite corporate power and authonity and any
mcumwmmﬂnﬁﬁw.mumumwmmmmwwmmmuwm
:oow.op:nhurhnnndhmwwhmuuhmmm.mdi:dnlqul:ﬂoduafom;n
corpumionmhﬂhﬂhh;ﬂnﬂh;mmwmmmmofmmmwmd.
owmdwlmdwhmdhmﬁﬂnmmwhfmmm.uwhmh failure which, when
taken together with all other such failures, would not reasonably be expecied o have a Matenal Adverse Effect on the
Company. The Company’s Subsidiaries are listed on Section 2.1 of the Company Disclosure Schedule.

2.2 Articles of Incorporation and Bylaws. Tb:CanpnyhuhﬂtmfmhunMorn&mﬁum&
available, to TWL a complete and correct copy of the Articles of Incorporation and the Bylaws (or comparable governing
documents), each as amended 1o the date bereof, of the Compaoy and each of its Subsidiaries. Such Articles of
Incorporation and Bylaws (or comparable governing documents) are in full force and effect Neither the Company nor
sny of its Subsidiaries is in violation of any of the provisions of its respective Articles of Incorporation or Bylaws (or
comparable governing documenis).

23 Capitalization

(a) The authorized capital stock of the Company consists of 100,000,000 shares of Company
&mﬁmhnfﬁﬁudﬂnﬁuhﬂwfmﬁ%.ﬂﬂﬂummmndlndoumndiumdlm,ﬁﬂahnuue
hwlbhumhuuchanfﬂpﬁommnﬁumduMCmf:mkopﬁmphmhMmSacuw 23 of the
Company Disclosure Schedule. Since January 1, 1997, no shares of Company Common Stock have been issuea. Except
as set forth in Section 2.3 of the Company Disclosure Schedule, there are no outstanding Company Equity Rights. For
purposes of this Agreement, “Company Equity Rights” shall mean subscriptions, options, warmants, calls, commitments,
agreements, conversion rights or other rights of any character (contingent or otherwise) 1o purchase or otherwise acquire
from the Company or any of the Company's Subsidiarics at any time, or upon the happening of any stated event, any
shares of the capital siock of the Company.

(b) Section 2.3 of the Company Disclosure Schedule sets forth for each outstanding Company
Equirylh‘;hlmnmdhhuudmmymmhmofm”bjmmthy
mmummdmmmmuMdMuummlcmm
ll.ighmuuchbhniﬂhumhﬂ!ﬂyufmhﬂomnyﬁmhymﬁnhmhmin:ny“yhylhe
mmﬁmmmhudbymhApmtmhﬂiuﬁmofﬂnumnfmhmh‘m Section 2.3 of the




Company Disclosure Schedule also describes any repricing of any Company Equity Rights which has taken place since
January 1, 1993. The Company has made available to IWL copies of all agreements relating to Company Equity Rights.

(c) Since January 1, 1993, the Company has not repurchased any of its capital stock, nor has any
Person other than the Company shareholders and the bolders of Company Equity Rights listed in Section 2.3 of the
Company Disclosure Schedule owned, or had any right 1o acquire, any capital stock of the Company.

(d) There are no outstanding obligations of the Company or any of the Company's Subsidianies
to repurchase, redeem or otherwise acquire any shares of capital stock of the Company.

(e) All of the issued and outstanding shares of Company Common Stock were validly issued
{free of preemptive rights) and are fully paid and nonassessable. The Company shareholders and the number of shares
of Company Common Stock owned beneficially and of record by each Company sharcholder are listed in Section 2.3
of the Company Disclosure Schedule. TheGmny:hmbuMmlhnmdmdhnnﬁnﬂmoﬁﬂuﬂhc
shares of Company Common Stock, free and clear of any liens, encumbrances, pledges, security interests, voting
agreements or claims of any nature whatsocver,

(N All of the outstanding capital stock of each of the Company’s Subzidiancs was duly
authorized and validly issued (free of preemptive rights) and is fully paid and nonassessable, and, except as set forth
in Section 2.3 of the Company Disclosure Schedule, is owned by the Company free and clear of any liens, secunty
interests, pledges, agreements, claims, charges or encumbrances. Except as set forth in Section 2.3 of the Company
Disclosure Schedule, there are no existing subscriptions, options, warmants, calls, commitments, agreements, conversion
rights or other rights of any character {contingent or otherwise) 1o purchase or otherwise scquire from the Company or
any of the Company’s Subsidiaries at any time, or upon the happening of any stated event, any shares of the capital stock
of any of the Company's Subsidiaries, or any securities convertible into or exercisable for shares of the capital stock of
any of the Company's Subsidiaries, whetber or not presently issued or outstanding and there are no outstanding
obligations of the Company or any of the Company's Subsidiaries 1o repurchase, redeem or otherwise acquire any shares
of capital stock of any of the Company's Subsidiaries. Except for equity interests disclosed in Section 2.3 of the
Company Disclosure Schedule and equity interests in its Subsidianies, the Company does not directly or indirectly own
any equity interest in any other Person. Each of the Company's Subsidiaries 1s a wholly owned Subsidiary.

()  Except as disclosed in Section 2.3 of the Company Disclosure Schedule, there are no
shareholder agreements, voting trusts or other agreements or understandings 1o which the Company ¢ =2y Subsidiary
is a party or to which it is bound relating to the voting or registration of any shares of capital stock of the Company or
any Subsidiary. The Company has not taken any action that would result in, nor is the Company a party to any
agrecment, armangement or understanding not disclosed in Section 2.3 of the Company Disclosure Schedule that would
result in any options to purchase Company Common Stock that are unvested becoming vested in connection with or as
a result of the execution and delivery of this Agreement or the consummation of the transactions contemplated hereby.

24 Authority. The Company has all requisite corporate power and authority to enter into this Agreemer
and 10 consummate the Company Merger and the other transactions contemplated hereby. The execution and delivery
of this Agreement and the consummation of the transactions contemplated hereby have been duly suthorized by all
necessary corporate action on the part of the Company. This Agreement has been duly executed and delivered by the
Company and constitutes the valid and binding obligation of the Company enforceable in accordance with its terms
The execution and delivery of this Agreement by the Company does not, and the consummation of the transactions
contemplated hereby will not result in any violation of, or defsult under (with or without notice or lapse of time, or
both), or give rise to a right of termination, cancellation or acceleration of any obligation or loss of a material benefit
under (a) any provision of the Articles of Incorporation or Bylaws of the Company or (b) any material mortgage,
indenture, lease, contract or other agreement or instrument, permit, concession, franchise, license, judgment, order,
decree, statute, law, ordinance, rule or regulation applicable to the Company or its properties or asse’s. No consent,
approval, order or authorization of, or registration, declaration or filing with any court, admuni+imtive agency or




commussion of other governmental suthority or instrumentality ("Governmental Entity”), is required by or with respect
to the Company in connection with the execution and delivery of this Agreement or the consummation of the
mm:mwm,mfarm&:ﬁlh;nfduﬂ:&hdﬂnw-ﬁ:hm&umomunufhus
mm}mmwmmmmmumm filings as may be required by
the Nasdaq Nationa] Market or under applicable state and federal securities laws.

25 Wmsmuduwnmm&mfaﬁm
Company's audited financial statements (balance sheets, income statements and statements of cash flows) as of and for
the fiscal years ended December 11, 1996 and 1995, the Company's compiled financial statements for the fiscal year
ended December 31, 1994, and the Company's reviewed financial statemeats for the nine mooths ended September 30,
1997 (collectively, the "Company Financial Statements™). The Company Financial Statements are complete and correct
in all material respects and, except as set forth in Section 2.5 of the Company Disclosure Schedule, have been prepared

are subject to normal year-end adjustments). The Company Financial Sutements present fairly the financial condition
mmmauwmmmnormmmmmmm.ﬂw therein. The
reviewed balance sheet of the Company as of September 30, 1997 is hereinafier referred to as the "Company Balance
Sheet.”

26 No Undisclosed Liabilities. The Company does not have any Liabilities or obligations, either accrued
or contingent, whether or not required 1o be reflected in financial statements prepared in accordance with GAAF, and
whether due or (o become due, except: (a) liabilities reflected in the Company Balance Sheet, (b) liabilities specifically
described in this Agreement or in the Company Disclosure Schedule or (c) liabilities not exceeding $50,000 in the
awmmmhuﬁmmdbﬂhﬂuhuﬂndmurwwyﬂamﬁtﬂ.

2.7 No Changes- Elnqnuﬂfwﬁhmt?ﬂumymsmﬂkﬂ:munpuﬂly
mlmphhdhylhilhpml.mdudibﬂftheCnmpuanthhﬂtthﬂthnmtbmm:untdoum
any:

(a) transaction by th:Cmqamy except in the ordinary course of business as conducted on that
dale;

(b) capital expenditure or inventory purchase by the Company exceeding $25,000 individually
or $100,000 in the aggregate, except pursuant 10 existing contracts listed in Section 2.12 of the Company Disclosure
Schedule;

(c) destruction, damage 1o, or loss of any assets (including, without limitation, intangible assets)
of the Company (whether or not covered by insurance), either individually or in the aggregate, exceeding $25,000,

(d) labor trouble or claim of wrongful discharge or other unlawful labor practice of action;

(e) change in sccounting methods or practces (including any change in depreciation of
amortization policies or rates, any change in policies in making or reversing accruals, or any change 1 capitalization
of software development costs) by the Company,

(1)) mm;laﬁqumofldivﬂmdwmmhﬁmwfm

shﬂuuflthmy.ormyWumm&mm“mm“mbyme&mmyofmyqr
its shares;

10




(g) increase in the salary of other compensation payable of 1o become payable by the Company
10 any of its officers, directors or employees, of the declaration, payment, of commitment of obligation of any kind for
the payment by the Company of a bonus or other additional salary or compensation 1o any such person except for year-
mdbnnmupaidinlh:wdimmofhummmhmtﬁmp;upmu;

(h) mquhﬂm.uhuuimfﬂofuymﬁkcmnyuuptmuwntdmn}rcmuuor

(i) mwmmdmymmwmwtwmymml
contract, agreement u“uﬂﬁh&wyh-m.dﬂmmﬁﬂnby the Company pursuant to the
terms thereof;

(1)} mwuwmmmumhyh&mwhwmc;

(k) waiver of release of any material right of claim of the Company, including any write-ofl or
um:tcumpum’mormymuuﬂmeiubkoﬂh Company except in the ordinary course of business;

(N the commencement o notice o, to the knowledge of the Company, threat of commencement
of any gqmnmuulprmeudin;npmnamﬁm of the Company of its affairs,

(m) other event or condition of any charscter relating to !h\'.Cﬂn‘q‘;lny ot the Company’s business
that has or would be expected 1o have a Material Adverse Effect on the Company,

(n) issuance, sale or redemption by the Company of any of its shares of of any other of its
mumi:s.o&muunpumummthenuduo{niﬁn;opﬁm;

(o) mhpﬂ:mmﬂﬁummmwwmmny except pursuant 1o the terms
of existing contracts; or

(p) mgﬁ:ﬁmammhyduwymdnmyufdxm&uaﬂndmﬂzpmﬁmg
clauses (a) through (o) (other than negotiations with TWL and its representatives or any other Person regarding the
transactions contemplated by this Agreement).

2.8 Tax and Other Retums and Reports.

(a) mm Except as set forth in Section 2.8 of the Company Disclosure
&hﬂh.ﬂ&ﬁ&wuﬂhwmmmrmmmemu. local and foreign returns,
esﬁmlm.‘mfmmﬁmmﬂrquimquhndmbe ﬁlcdbymynl'lhumr:hlinltumymdallTnur:lat'mg
w:m—ihuubkwm:wniumwﬂ:muwmor&emym its Subsidiaries
{'&wmiﬂﬂ@yﬂmmmﬂmummmﬂmmdhwmmm
in accordance with applicable law. For the purposes of this Agreement, a "Tax" or, collectively, "Taxes,” means any
udnutn&mLmhnﬂmdtadpmmmdmhﬂgumnnuMchugu.duun. impositions and
lishilities, including taxes based upon of measured by gross receipts, income, profits, sales, use and occupation, and
value added, ad valorem, transfer, franchise, withholding, payroli, recapture, employment, excise and property taxes,
wmﬂmmﬂmwmmmtmm:hmu and any obligations under any
wwwuﬁmmmmmumw. Ex::ptniﬂfulhinSecﬁnn?..E of
mwwmmdummmwmpﬂmewwupﬂm
mpﬂtumhmnmndmmuﬂmmpmmmmhymaﬂfedcnlmdmmmcm'nm.
HC&MAMMMHBM»&M Themu!lfmeuﬂ:bmhmdrmdlnruchof
mwthmMHm&Tmfmlupuindl(onh:pononn[mypuhd}
m;muphwmmnm Wﬂwwmolmsmh&thhpﬂymm
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of any Tax nor, except &5 set forth in Section 2.8 of the Company Disclosure Schedule, to the knowledge of the
Emmll‘l)r.u'ﬂlﬂ'!ln)*TuWMNMWMMWMW!GmuﬁuSuMMum
whh&wmyumyorlusqhmmwdmy mimu{uymmuorumuﬁmwwc:lmdm:m
puiudrmduwumuecﬁuafumi mmﬂsuufmwnmfhuhnm:udiwdhyﬂw
r:l:unlmthnriﬁﬂufuwhﬂh:mhﬂnuﬂtmiuﬁmlhnbcmwvdunudﬂdhlwm:hudim!mnmﬂ
Mwﬂlﬂrﬂhmhﬂm:wmmuﬂwﬁﬁnﬁmdlltmluﬂltmm'hﬁnmﬂnlﬁm
nfmycmrlmhpunﬂyhpwm. Alluxh&maynmm:hvebmwdiwdmfurmm
mdwmmmmwusﬁmzwuwywm. Except as set forth
hsﬂmljnfﬁ:mww.miﬁaﬁemwmywmnfhwiﬂhumy material
mmeuwmmwﬂamemwuwmm
the mmﬁhWthu{mmﬁhhmﬁmdmymmww
m&nuw.hwuuMuwdmmwmmw. Except as
mfﬂhmuduwwwmmwmmﬂmwutm
hmmmm}wmhmmmmmhmmmmmwmmm federal tax

mmﬂaﬂﬁvﬂy.m&dgiw:ﬁewmcpsymmﬂmmm that would not be dcductibkpuuumtws‘.ccnmu 2800,
162 or 404 of the Code.

(®) . Neither the Company nwmyul'ilssuhsMi.lmbjoct to any penalty by
umofnviuhﬁmofnyudu,mkmu;uhﬁmd.utd:{uﬂlﬂmmqﬂtmmycmymrrpoﬂm
mmwmmmumdwmmwmmmwkh it is subject.

29 Wwa There is no agreement binding upon, of judgment, injunction,
ordet of dmﬂulmﬂ againss, the Company under which the Company ** prohibited from conducting of cngaging in

10 such leases, under any of such leases any existing
time, or both, would constitute a default).

(b) Except as set forth in Section 2.10(b) of the Company Disclosure Schedule, the Company
holds goodmdvnhdmlcm{m, in the case of leased propertics, asscts and rights of way, valid leaschold interests in)
aﬁn[uiunajbhpwﬂﬁﬁ.m“dﬁ;hﬂofﬂmrﬂLpﬂmndmdm:d.undm its business, frec and clear of
uymmpmmwmmm.mwymmmmmmmr
mywmwmluwmdmmuwwhﬂh&wmﬁowmdwmdwﬁcwuhuﬁbalm

o (c) Aﬂmﬁmmmuo&unbﬂmmodemum
an individual value of $5,000 or more {M'Eqﬁmﬂﬁ"lmedhyﬂncmrhhm of i*s business are listed
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hml.lﬁc}nIMwMMMtﬂmw picces of equipment owned by the Company
with an individual value of less thaa $5,000. The Equipment is, taken as a whole, (1) adequate for the conduct of the
wnf&w&nwyup:uuﬂycmw]mhbfmmmbwm it is currently employed, (iii) in good
operating condition, (iv) regularly and properly maintained, ordinary wear and tear excepted, and (v) not obsolete,
dangerous or in need of renewal or replacement.

2.11  Intelicciual Property.

' therefor
ummwnmmmmm:mmmmkm
Rinhn{udefmdhmi.llﬁ]m})mtmuﬁwmﬂypmdbymw”lubeulodinlhc
huinutofmommyuwmuymdnﬂndnrucmmﬂypmpmedmbcmndumdhylhcmmpmy{m
"Company Intellectual Property Rights”). Sﬂmzlltl}ﬁﬂtCmme&hduk(i]mfmamhe
mﬂmmwmwmmmummmm&mmm
Mmem.WiﬂdECmy Intellectual Property Rights; (ii) specifies the
j icti EMMMWWWWMMMWrumudmmwhich.m
mhmdehmMMhmwmmMHWWmm
ndmemofll!ngkudmuﬂuwlﬂulﬂnhﬂo(utuw;mmuynmtmdmnwmpndum
and a list of which, if any, of such software products that have been registered for copyright protection with the United
SuuCcpydﬂanﬂuuduyfmipoﬂhmdbyhtmnmhilemhwebemugism:dmd{iii}nlo:uh:uch
wwmmﬁmmnnmwmwymzmMmuhccm;myby
mmmhumumm.ummmmumdmhlm. Section 2.11(a) of
&emeth:hnmSMhlhmwutuﬁlmlm list of all licenses, sublicenses and other agreements
pnmnhwhﬂuhecmrhiﬁmduyuhﬂhmnmmwyhuﬂmmhopmyR.qh:oro:.hn
trade secret material 1o the Company, and includes the identity of such licensees, provided, however, that standard end
user licenses (i.c., those licenses granted pursuant 1o the form clearly marked as the Company's “standard” form and
delivered to WL by the Company) to object code versions of the Company’s software ("End-User Licenses”™) need not
be listed. mwhmmwﬂl&hutm&dmcmmmmddtumnl‘.’lhi&A;mcmmlwm:
pﬂfmnfﬁsob&pﬁuuhnnmdmhvhhﬂmu{uyﬁm:.wblmmwm:dcmihdmmhlul.
m&myisﬁ:whlndmhﬁnmﬂﬁ&iﬂﬁmwmdmthmdw:&umdckuul’myhcm
mmﬂmﬁhﬁdﬂml&mﬁﬁﬂ@ylﬂihﬂlmmmmmy

m&dmhmmlmhmmfmhmﬂmwmmﬂwhmm
mdmhmmdwﬂ:hm&mylmlwmmﬁumbemm. With respect to Company
lmﬂmdhmki;hulhmndwtbe&mw.dn%nyhimﬁuwﬁ;hﬂundr.l.hehum: agrecments
mhmmmmbhhwmmmhmmwhnpﬂyﬂi;hﬁmiubmmlsmmﬂy
mmuwnumwmamumwuwm thereof.
Nocmmmummwmmnummmnmmu;urm
way.mhmdhyny?mmwhdhﬂmuhmfm.uk. licensing or use of any product as,
mmmwﬁmdwpmdhmuhwﬁmwmmmyu&msnmmywmmmutdc
ml.rk,mﬂwtwhﬂmﬁ{h}spﬁﬁmwmcmnyormymm“.mm;m.:,
copyrights, patents, technology, know-how or computer software programs and applications used in the Company’s
business as currently conducted or as proposed by the Company to be conducted, or (iii) challenging the ownership,
vdﬂhyucﬂauﬁmnfmnfhwnmwmm;hu. Except as set forth in Section 2.1i{a) of
uwmmmwﬂmmmmmmmmu
beld by the Company are valid and subsisting. To the knowledge of the Company, there is nc material unauthorized
mmuwwﬁmdmﬂhwmmwmhyuymwm including
any employee or former employee of the Company. No Company Intellectual Property Right owned exclusively by
ﬁwumdumhmummm,mm,muw
restricting i any manner the licensing thereof by the Company. There is no outstanding order, judgment, decree o1
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mhnmmhw,wkmyummmmmhmm in any manner the licensing of
the Company's products by the Company. Except for End User Licenses or as otherwise set forth in Scction 2.11(a) of
ﬂnmrmybmm&hﬂhk,mwwhunmmimumyl;mmtmm& any Person against
any charge of infringement of any Company Intellectual Property Right.

(b) ww&mwmwmﬂy-mkmm
mmﬁa@bhﬂﬂﬂ%hmmmuwhmﬁcmﬂwﬂt
CmymummLMdeMhhwmhnumﬂytw
oINMhmﬂthMuMMMﬂm-m, To the
Mh&enfhm.ﬁwhlml:tudldwviuhudﬂtmoﬁhlimn.mbliumurnum
wuﬁ:hmwwmm&m:nﬁmﬂmmmmuuy
Commercial Software Rights under such license and agreements. No claims with respect to the Company Commercial
Suﬂwmmahuhwhmmwdw.hmhnwmcolmm,m:hrm:mdbymﬂ'mnphmﬁn
Company. Tohwﬁ&em.mmkmmﬂmmmmmrwmm
oruyﬂmmwmmwmwummwfmmhmofu:e
Company during the period of their employment.

2.12 Agreements. Contracts and Commitments. Other than those listed in Section 2.12 of the Company
Disclosure Schedule, the Company does not have, is not a party 1o nor is it bound by:

(a) any collective bargaining agreements,
(b) any agreements that contain any unpaid severance liabilitics or obligations,

(c) any bonus, deferred compensation, incealive compensation, option, pension, profit-shanng
or retirement plans, of any other employee benefit plans or ammangemens,

{d) any employment or consulting agreement, contract or commitment (other than employment

letters) with an employee or individual consultant or salesperson or consulting or sales agreement, contract of
mmm-ﬁhafmnwuﬁum-mmmmbhbyhmnymm&pmx:mmwl Liabality,

{e) any stock option plan, stock appreciation right plan or stock purchase plan,

£)] uy‘nnrmpoli:y.ﬁde!irywmﬂybmdormmpmmmlmndm&cm2.21
of the Company Disclosure Schedule,

(®) any lease of personal property having a value individually in excess of $25,000,

(h) mylpumlufhdumiﬁclﬂmmmnmﬂluadmwm&:wdmcmuf

(i) mwmmummmmmywhmmgwhu&mnrw
Company to engage in any line of business or compete with any Person,

() mymmunm“ﬂuhm;mupmlnpmdmmmdmmmhm
obligations in excess of $25,000,

‘ (k) mwmummhmwmm«mimdm
pot in the ordinary course of business or any ownership interest in any corporation, partaership, joint venbure or other
business enlerprise,
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(1] any mortgages, indentures, loans or credit agreements, security agreements or other
tgmcmuwiu:uummmhﬁqhmebumin;ofmmuummnurmm including guaranties referred 1o
in clause (h) bereof,

{m) any mmwmrmmmhwnrmmmhqmuaﬁwufm
involving $25,000 or more in any single instance or $100,000 or more in the aggregate,

(m) mmmMSH.muumhmymhmcmllm.ﬂmm
more in the sggregate,

(o) any distribution, joint marketing or development agreement,

(p) uyhu&rnﬁuwmomﬂmhhcq.mmlmmelpmpmy
involving payment of aggregate rentals in excess of 525,000,

{qQ any contract pursuant to which the Company has access to the telephone network of another
Person other than the Company’s internal commercial telephone service and any contracts for the resale of any network

capacity of the Company,

(r) any agreement, contract, lease or easement pursuant to which the Company has the night of
way o use any premises or real property 1o locate and/or install fiber lines on, under or through such premises or real

propetty,

(s) any agreement o commitment obligating the Company to deliver any produst or service at
.mwmmﬂmmm{mm.mmmmw;. plus a reasonable profit
margin, for such product or service,

(1) myjoﬁlvmpuuudﬁpuﬂhcrmmunn;Mwlgml involving a
sharing of profits or losses,

(u) myo&uwamﬂmummlwmmvnrmns.mﬁmmdhmt
cancelabls without penalty within thirty (30) days, or

(v) any agreement which is otherwise material to the Company’s business,
Th:{:mnyhnnuhu:had,nrmdvdmychimuﬂ&muhﬂilhublu:hd.mynnhclmm

conditions of any material agreement, contract or commitment to which it is bound (including, but not limited to, those
mraﬁhsacﬁmllzwuyohnuﬁmddnmnh:hn&hﬂmhn:hmu would permit any
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213  Interested Party Transactions. Except as set forth in Secton 2.13 of the Company Disclosure
Schedule, no officer, director or sharcholder of the Company (nor any parent, sibling, descendant or spouse of any of
mhpemawmympumhip,wpulﬁﬂwn&umﬁwhwhﬂmyﬂmchpumhummhdm
hnuut},huwhuhid#nﬂywhdimﬂy.l;]mmmhnynﬁtynhkhﬂmhhdmmld.mfummmu:lh,
m«m&hwmuukwmhMuhu-:ll.u{h}miuumhmymﬁty
mmﬁmumamunwmmumu{mbmﬁ:mmmm
contract or agreement required o be set forth in Section 2,12 of the Company Disclosure Schedule; provided, that
mﬁbﬂmmhh“(ﬂ}o{hmwnﬁdtwm;mwﬁm not
be deemed an “interest in any entity” for purposes of this Section 2.13.

2.14  Governmental Authorizations. mzuaummm&:wmm

held (berein collectively called the “Company Authorizations™). The Company Authorizations are ‘= full force and
MMMdthhm&whWHMMMBM
conducted or hold any interest in its propertics as currently held.

2.15 mm:.lsdmwymwmmmmwimmm
WLMMMMWMWHWMIIIM:hMWM
minml:ccmnyw,hhhnwled;eufm&mnr.mmmdmmnhw;rnpuuwill ultimately
be threatened or commenced against the Company. None of such suits, actions, proceedings, investigations or claims
seek to prevent the consummation of the Mergers or the Interest Exchange. There is no judgment, decree or ordes
nﬂnhﬁuﬁcwhwd.wﬁetﬁmofwﬂhwpnhﬂ:ﬁ,myhuinmptmorﬂtnquuimufmy
property or the conduct of business of the Company. Section 2.15 of the Company Disclosure Schedule also hsts all
mﬂhﬂmhﬁnﬂwmmyw&hmmﬂpmdm‘ummwbmcmwmﬂ:hum-o
years.

2.16  Accounts Receivable. All accounts receivable of the Company shown in the Company Balance Sheet
mhﬂ:uﬂiﬂymﬂmlﬂhhmmm!mlkﬂdmmk{nw to the extent
reserved against as reflected in the Company Financial Statements) and are camned at values determuned in accordance
with GAAP consistently applied. To the knowledge of the Company, none of the accounts receivable of the Company
outstanding as of the date hereof is subject to any claim of offset, recoupment, set ¢fT or counterclaim and there are no
facts or circumstances (whether asseried or unasserted) that would give rise to any such claim. No accounts receivable
are contingent upon the performance by the Company of any obligation or coutract except for the Company’s
mmmhmwcwmmhwummym
failed 10 perform its maintenance obligations). No Person has any ben, charge, pledge, security interest or other
encumbrance on any of the Company's uccounts receivable and no agreement for deduction or discount has been made
with respect to any of such accounts receivable, except for liens granted to Bank One Texas, N.A. under the Company s
revolving line of credit.

217  Minute Books and Stock Records. The minuie books of the Company and its Subsidiaries made
available 1o counsel for IWL contain minutes of all meetings of directors and sharcholders (or consents in licu of such
W}mmmmmﬂumda:mpa:uuumormtmormmmnyandm
Subsidiarics. The stock records of the Company and its Subsidiarics made available 1 counsel for IWL contan an
accurate record of all stock issuances and stock transfers of the Company Commeon Stock.

2.18  Environmental and OSHA.

(a) mwmmuummmmmhm(ummm
mummmm-uﬁwwwmnmwbmmm
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safety, and employee bealth nduim.udmdmmmhﬂmum.pmmdml. hearing, known investigation,
chﬂ.Mmm&thﬂﬂnﬂuquﬂwymmmy failure to comply with any
such law or regulation.

() Thcuq:-r!hnmobu.ﬁﬂuuhmdmnﬁmﬂlhmpmwwy:ondm‘nmnm
dnuth:wmmw,dh:iummudwmcmﬁpmuwwmtwmy
MMM%&MMMWMmMMMh»;
Ao - bensive Eovi IR C Gin
mdthwWﬁwhﬂoflﬂ&MFmﬂWﬂHhmﬁmml
Au:‘ln“ﬂlﬁ:dﬂnﬂMoflm&:&kmwllﬂnnolI9ﬂ.th=Toa.ic5uhmmﬂCnnwnlAmo{
Iﬂﬁ.uﬂhﬁwmnﬁww.mdlm(uﬁnmu&d},mmymhﬂhw{m
¢ ¥ . ' l

mkummmuuh?dnrﬁhilﬂuhdmmﬂm release of
release of mpubﬁchuhhndnw.pmﬁunmpmmu{ﬂ:emmnﬂﬂmmmy the
*Environmental Laws®).

(c) THWHNWMW.MHMMWUWofNrW.
amanged rmﬂwmpualofuywhmw.uomdunpmud mypmp-rftrmh:ihtymvmhumolmy

(d) '!‘hccmhlulilbilirﬁu.mdthdthmhﬂi:l’ut.uyptmm:hu;e.wwhml,

Mmiuwmmgmmﬂmmuwy giving rise to any matenal

liability under the Occupational Safety nd}hllﬂlhﬂ.nunmdnd.u any other law (of mhunqnhﬂmmcundﬂ}

;:;ny federal, state or Jocal Governmental Entity concerning employee health and safety (collectively, *Employee
ety Laws").

(e) mwmmmmw.mmmwunufmwy.m
Company mmmduynrhwmbymmnywmmmwodim&mmuldromthchuu
f«.mmwmmmMchMMM[Mhm
hwwwﬂumlwmmmm to material liability for any illness of or personal injury 10
any employee.

n mw'yhubmhmlhmmm:“&uwﬂumdwfﬂlmsnfﬂlpcmuu.
licenses, and other suthorizations of Governmental Entitics which are required under any Cnvironmental Law of

(g Allwﬂwmwmwym!mofmm.m*.mm
amtynmmw{uﬁﬁmhwmduwmmwmwm
Actof 1986, as amended). Tohhomdmecﬂmny.upnw wmmﬂl.ch:miul-umdumill.
wuwmﬂummmwmwmmwwmd.m relcased on anYy
mlthWrmMMmuumwmumMm.

‘ 220 Labor Matico. mmuhmumwiﬂuunmmﬂyw1mhhhmmdnﬂhm
mmmﬁnnhwmmmmdmhmtmﬂ:ﬂ-ﬂmm
meﬂiﬂwrﬂh-ruﬁtﬁupﬂiu mmmwmmmm
my@auﬂ%ddhhwdhcmmhmmwmww
Enﬁry.mychhn.mup:mﬂnlmﬂﬂhwnpﬁruwmuw.mﬂmi.sn:hh:r
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mw.mwwamwy.mmmwmcmwcmy ansing
out of or based upon any such laws, regulations or practices. There are no pending claims against the Company under
any workers compensation plan or policy or for long term disability. The Company has complied in all matenial respects
with all applicable bealth care benefit continuation provisions of Consolidated Ommnibus Budget Reconciliaton Act of
Imrmﬂuﬁlﬂhummwhmhmfmmhﬁumqwimd beneficianies thereunder.
mmdmmmmmmmqhmufmmymmumm
and vacation accruals,

221 mmulﬂhwm&hﬁkmﬂiﬂmpﬂlidﬁmﬂﬂdﬂiw
offm:nddhmuﬂquyuwﬂutﬂchbmmﬁemdwmywwﬁqhyunemenysinn:
Jenuary 1, IMJ(@HM&MMMWMﬂMWPM}. There is no claim by the
CmmehmdﬂpHﬁuubmﬁuanhhdewﬂumm
wmmammumtmmmmwmwﬂ medical and dental
insurance plans). mm’hw“mmhmmdmm”plﬁumﬂrmhq
bonds and all claims made by the Company under its insurance policies (other than claims under the Company's medical
and dental plans). MMFMWNMMMMMMMMMWyh
anmﬁmhﬂnﬂﬂmﬁﬁﬂmwﬂmmhmdbmdﬂmulherpohciumdbunds
mwyuﬁkmm] &ﬁpﬂﬁudmmﬂhmdamnlhmcmmm
mmﬂmmmmm»mauw. The Company does not know
oruymmmurummmmmmmn”nmmmu The
Cmpmyhsmhmduﬁdmmewm“yhnmcpnﬁanwcmmmfwbcmumkd
for any reason.

222  inventory. The inventory appearing on the Company Financial Statements, or thereafter acquired o
pmhoed.cwform:inlﬂmhﬂmpmwhhihemmyuppﬁuhkmirmﬁmmdwmtmmdhncbun
produced inmnpﬁmﬂ&mmmnﬂqumymﬂulpmwdmumdMomyoﬁum of a quality and
quantity useable or saleable by the Company in the ordinary course of business. Al such inventory is merchantable and
fit for the purpose for which it was procured or manufactured, and none of which is obsolete, damaged or defective in
any amount. Such inventory is owned by the. Company and is not subject to any liens, charges, pledges, secunty
interests or other encumbrances. ’

223 Compliance with Laws.

(a) mthn:mqﬂiﬂlinlﬂmmnuptcuml.h.i;mlmvmlnmul'.mdhunol
received any notices of violation with respect 1o any federal, state or local sutute, law or regulation with respect to the
conduct of its business or the ownership or operation of its business, assets or propertics. No charge, complaint, action,
suit, proceeding, hearing, investigation, claim, derand, or notice has been filed or commenced against alleging any
failure 1o comply with any such law or regulation.

(b) The Company has not violated in any respect, or received a notice or charge asserting any
violation of the Sherman Act, the Clayton Act, the Robinson-Patman Act, or the Federal Trade Commussion Act, each
as amended.

(c) The Company has not, and none of the officers, directors, shareholders or employees of the
Company have, on behalf of the Company:

(i) made or agreed to make any contribution, payment or gift of funds or property to any

gwmmmgme«wm&hmmmuﬂmhmwmfm
illegal under the laws of any federal, state or local jurisdiction; or
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(ii) establisned or maintained any unrecorded fund of asset for any purpose, of intennionally made
any false or inaccurate entries on any of its books and/or records; of

(i)  made or agreed to make any contribution, of reimbursed any politcal grft of contnbution
made by any other Person, to any candidate for federal, stale or local public office; of

(iv) humhdhﬂnw«mnfﬁuﬁmuwnwu normal internal control
mdmﬂrummhMWwwmmﬁm of material pn‘ymmw

WGNMdhwhm«wﬁﬂﬂhy mfum.mdmiewdbym:cﬂqmypriuwmh
w«wwu{uumhhwsumﬂwh ﬁhdwiﬂtd:SEChyHoldiﬂs tn_':uqnect’.'m

wmwwduwwmmmm.mm. If at any time priof 1o the
Effecti Timuymmrm#uhm.hnﬁmmddmumyolmmmumr
Mhmﬂwhmﬁt:ﬂuﬂo&unmmw.hmﬁmﬁmmmﬂmu Joint Proxy
muwmpmﬂmm-uduow. T‘bccum;nnywﬂ!pmnwdrdimmumynuh
mntmmmlwwmmdﬂwcmmim.

225  Accounting Maticr. Neither the Company not, 10 its best knowledge, any of its affiliates has through
the date hereof taken or agreed to take any action that wmldpmmnhchninmcmnhimtionwhuﬂm:d by the
M:tgmmdth:lnmmm from being accounted rmul"pmnm;nfinmrm'

226 FIRFIA. The Compagy hmt.ndhunnlb:mumyme.n“umwds“m real property holding
:apanﬁm'viﬁhumb;ofs«ﬁmmmu] of the Code.

227  Employes Bepefit Plans-

(a) Suﬁnnz.z‘!ofﬂu{:mnyﬂil:iwn &hﬁdukhm-ﬂmvhyﬁbﬂwﬁlphm{nd:fmd
in Section 3(3) ormwmwwmﬂ 1974, a8 :nmdd{'ERISA"nlnda" bonus, stock
opmmckpr:hln.m Mmmmmmmmmummmmmw fringe
mmsphymhmtﬁlphﬂ.ptwmw umangements, and any current of former employmen! of execulive compensahon
mmm;pmmnwmumm the benefit of, of uhmm.mymhyuo!ﬂwcmy.mymde
wmm(mumwm}mu-mmmwmm is under common control with the Company (8
'Cmyﬂﬁhhﬂﬁ'}wiﬁinﬁmnﬂﬂﬁmﬁmui of the Code, or any Subsidiary of the Company
(Wﬂﬁ.hww hﬂ'),ndlcﬂp?ofu:hmnb&tmlnvﬂmlm?hnhubmpmﬁdedm

made available to TWL.

(b) (ﬂNmntherPhﬂWumﬁdumhﬂmdiLﬂmmhu
retiree welfare benefits 10 any person except &3 required by applicable law, includine, but not limited 1o, COBRA,; (i)
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all Company Employee Plans are in compliance in all material respects with the requirements prescnibed by any aud
all applicable statutes (including ERISA and the Code), orders, or governmental rules and regulanons currently in effect
with respect thereto (including all applicable requirements for notification to participants or beneficianes or the
Depammmrhbm.lnmulkmmﬂhe *IRS") or Secretary of the Treasury), and the Company has
pufmdhlﬂmh‘hlmmﬂluﬂipﬁmmqﬁﬂdwhcpufmmdhyh under, is not in default under or violation
oﬂmdh:mkwwhdswrmrdcﬁnkaﬁﬂlﬁmbymoﬁwpmrnmormwFmp-hyul’hm; (i)
ﬂmwmmummmmm of the Code and each trust intended to qualify

hvm.bled:muﬁuﬁm:md(h)mwwmuwmmwmmmmmww.
nnddqupnyh:mlincmﬂmddnunﬂmuﬂthyﬁlbluwm.TﬂkanERlSAotSn:ﬁmdu
ofﬁ:Codeud{v)mdmginuycumwrhanuu interferes with Holdingy' abily to cause the
Cnmpuymmhm(mcunmlidm.ﬂﬂohhufopdm)mycﬂmpmyﬁmpmu Plan after the Closing, 1
that (A) the Company Enmbyw?humyhmldmwlyody. subject 1o nghts accrued by the
Compmfst@hymntlh:ﬁmdﬂhumﬂtﬁionmdﬁ!]notnm:tlnnmryd.nylmriu may be required 1o
terminate certain Company Employee Plans.

(c) mdummmmummmmm-wwmmumu
mrmwwmmywm: (i) any act or omission by the Company constituting a violation
ul’Sr:ﬁmclﬂuluau.wﬂ:hwwhdg:nrucmy,&cﬁmmuwfmrmsm{tihu:hchwwlndgc of the
Company, any act or omission by the Company which constitutes a violation of Sections 406 and 407 of ERISA and
is not exempted by Section 408 of ERISA or which constitutes a violation of Section 4975(c) of the Code and s not
exempted by Section 4975(d) of the Code; (iii) any act or omission by the Company constituting a violation of Section
503 or 511 w.mth:hnwhdt:ofﬂ::&nwr.smﬂiﬂofm;nr[tv}tnymwummmby the Company
which could give rise to liability under Section 502 of ERISA or under Sections 4979 or 4975 through 4980 of the Code
uunyothtrpmvhinmofﬁﬂﬂuﬂntnﬂe.

(d) mcmymmmmummmhmwmmmmmm
mdﬂlcum'huﬁcm.prmnhmwumnpamudueﬁwﬂ:cmmnyurmyofiuSubnidunuw{mundcr}my
such Company Employee Plan have been fully paid or adequately provided for on the Company Financial Statements
for the most recently ended fiscal year. All accruals thereon (including, where appropnate, proportional accruals for
umﬂpﬁ}hwbmuﬂhmu@mﬁﬁﬂwmmimdmnmmhkhm. There has been
no amendment, written interpretation or announcement (whether or not written) by the Company with respect 1o, o7
change in employee participation OF COVETRES under, any Company Employee Plan that would in-rease materially the
murmhhhin;n:hphmwmmmu in the aggregate, above the level of expense incurred
ﬂmmmmamfw&emﬂmmﬂym&dﬁ:ulym.

(c) The Company has made available to IWL complete, accurate and current copics of all
mmthmm:ummmmwmwedmwcmwmmmp
uh&ngmhchﬂhgwmﬂnﬁudmmynmﬂm:wuuumﬂl'undwilhlnygmmmnl
w%mmh@y%@m?ﬁmnmﬁm-ﬁhh“wﬂaﬂmmuﬁum.

228  Ownership of Securitics. As of the date hereof, none of the Company or any of its affiliates o
nmm(um“mdeﬂndmduhmhu.{l}(i]bmdidnuywmdu:cuynrmdnuuy.ormju
mmmmwuwmmmammumummunm
each case, shares of capital stock of IWL that mmwwlmwmdmmmam
CmMum}hm'ﬂdeMuﬁhuMﬂMMnfmm. Neither
m&nmymmdmsmmmhmmdmuofmmm

20




229  Cenain Regulatory Matiers.

(a) Except as disclosed in Section 2.29 of tie Company Disclosure Schedule, and except for
ﬁﬂmwﬂmmmhumomuofmmmmmmumpn involve immatenal
mmMmemw«.nmomﬂwmmmpﬁﬂMuwwm any

Mmmﬂuw:nmﬂrmw uw;{mmﬁmurmﬁp;{ﬁn refunds of
-mounupmioml'ydn:pdhmi; (iv) flﬂuthmﬂmmﬂ.w.mhtwﬁryuml
mmm:.h horhpuwﬂbyuymm pvummulmuguhmbody;u{v) increase
inwminlﬁunumomw«uﬁunmﬂa payable hyn:tc.nmnrniuuwlm.

) wummmwz.zourmwymw&mk.mmw
Cnmpnynmmyofinwummmmhtmdmmhnblimhmhuhc:nunpoud
remain outstanding) regarding (i) tion of rales charged to customers, (1) reduction of
mnin;l;{iii]mMnfMpﬂMth;u{mm.Wnpmdmm:
thtymnﬁﬂ:quwrm&mwmhym&mﬂtmfwipmmﬂmm.gmulm
regulatory body, government official, consumer advocacy of similas organization, in each case which could reasonably
bccxpcd:dlﬂhﬂn“ﬂﬂ'hh\dvﬂuEﬂulthmy.

(<) mwmmmdﬂmyinm:ﬂin,mmhuwhcdiluudiumuulovn
myfmﬂumunpm?ﬁmwﬁﬁumwvnhwmwm&mummn operaics, and the
transfer ofmhmmbjﬂbmhwywmlmunMkuwﬂmy npmumwhi:h
mecmmyulpmyﬂbrulﬂl:hhw hhmiairnpinzﬂ&nﬂ;hﬂul’m‘ydurdpw.

(d) Tthmplayhnmnmuﬂu:bﬂﬂﬂmdmmhmhmﬂumypmanu future charge,
conm!atni,mﬁm.mit.ptmdin;.hurin;, invuﬁglﬁﬂ.chnn.mdt“mndlpimtlh: Company giving nise to any
lnmhty]winsunolmﬁnjuyupumumulmﬂtonh:omhip.pomuion.muunfmy product

uold.hnd.ud:&vuﬁdhymwnr. Mymh:hiuuwou!dbe fully covered to the extent of the
dollar limitations of the Company's product liability insurance. There are no recalls, threatened or pending, and no
feduﬂhvuﬁpﬁwmﬂhubmfﬂedummqtﬂmdmhv:bunrnndwimmwwmynfth:wy‘t

mmmmdmwmmmnﬂm. Nomutym.wumnuuhnube
&mﬂmhwh&nﬂbyﬂ:tmwﬂnmpﬁud:muﬁﬂmdmmhm get forth in this Agreement

and the Exhibits, Schedules and certificates delivered pursuant hereto.

ARTICLE A
REPRESENTATIONS AND WARRANTIES OF THE PARTNERSHIP

anmﬁhhmwmmmﬂwﬁhnﬁmm
{M'Pumﬂ'lhi?WM’).MPMWWMWNHuM&NMM(M
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mimm:mmmhdmuuhu-m,nﬂnfmhmpmmuumsmdwmmr.hl]bcdccmduudcuﬂhmpccl to
ﬂ:ehmmhmudiupnde:m.irmy)mLunfﬂxdmhcmi:

Organization and Qualification. Subsidianics. The Partoership is a limited parmership duly formed
and validly existicg under the laws of the State of Texas. The Partnership has the requisite partnership power and
Mmﬂwmwm.mmummHumwummmm
Mitpn'puuummu“ﬂhmwhhﬁmuhkmhmmﬁmd,udhﬂqum&
u-wwuamuhhmmbmpﬁmmmmormm
Mwﬁuhﬂﬁuﬂnmdhmmmﬁwmmmlmmcﬁfurmchmlur:
Mmmw-ﬁhnﬂm‘:hm-wuﬂm:mhlyhuupocmdmhwammlhdvm:
Effect on the Partnership. The Partnership does not have any Subsidiaries.

2A.2  Agreement of Limited Partnership. The Partnership has beretofore furnished, or otherwisc made
;uihbth:mhﬂWmdhmmﬂufmwm(mcmmubic;nvmins
mlu-madnhbhhmﬂofhhmﬁbndmmﬁﬁuuo{ummdrmﬂm The Agreement
ofLimiudhmmhip(umwibhgﬁvemiuducumh]hhﬁdl force and effect.

2A.3  Panncmship Interests.

() Section 2A.3 of the Partnership Disclosure Schedule scts forth all of the outstanding
Partnership Interests, all of which were validly issued in accordance with the terms of the Agreement of Limited
Pmnhipofthchrhmﬁ:ndmﬂ:ﬂyplidndmbh Except as set forth in Section 2A.3 of the
Partership Disclosure Schedule, there are no outstanding Partnership Equity Rights. For purposes of this Agreement,
“Parmership Equity Rights” shall mean subscriptions, options, warrants, calls, commitments, agreeinents, conversion
rill.'d:wmwﬁdmmtwmud:u'mujmpmthmmathﬂwﬁcmqumfmmchmmhnp
ltln}'m,atupunlhehlmmh;ofmymltdﬂmuyinmﬂlmﬂwPumthlp.

(b) Muemumndm:nbhpﬁmnhht?umh:puupwm:.udccmmolhﬂwuc
scquire any Partnership Interest. .

(c)  Exceptasset forth in section 2A.3 of the Partership Disclosure Schedule, there are no liens,
mﬁqmFHﬂ.mmw«Wmmydﬂn Partnership Interests. Except
for equity interests disclosed in Section 2A.3 of the Partmership Disclosure Schedule, the Partners'up does not directly
of indiscctly own any equity interest in any other Person.

(d) E:uptudhdmudinﬂmﬁmlﬂ.]oﬂh?nmuhipﬂhchwn&haduk.lbu:uzm
pmlmmmvuﬁngmuo&uwwwwmwmchumm&pulpmynrmwhsch
it is bound relating to the voting of any Partmership Interest.

2A4  Authorty. Tk?mhiplmmrnquim:pthmpuwudmfhmrymmmmm
Apm:ﬂhm&bmﬂhchmnﬂhuﬁnmmhﬂhﬂcby. The execution
and delivery of this ammludmcmdmkmmmmmrhwcmuly
authorized by the General Partner on behalf of the Partnership. This Agreement has boen duly executed and delivered
by the Genenl Parmer on behalf of the Partnership and constitutes the valid and binding obligation of the Partnership
enforceable mn accordance with its terms. The execution and delivery of this Agreement by the Parershup does not and
hmhdﬂmﬂmﬂﬂh@ﬂwmhmmymmd,u&mm:ﬂmm
wimnmnuucemhmufﬁmwhﬂ;uﬂvﬂbtﬂhdhmﬂﬁmmﬂhﬁmumhﬁmorwy

&mhkmmm«h.MMh.mﬂhwmmpMNhPmmw
its properties or assets. No consent, approval, order or authorization of, or registration, declaration o filing, with any
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GuvmnemllEnﬁtyhtquﬁﬁhymmmadmthzhmhpmmnm:uummtb:nmmnmddclmrynl
mnmmmwaummmmm.cmmmm filing of an amendment
to the Partership's certificate of limited partnership with the Secretary of State of Texas and (b) such conscats,
awhmmmmmlndﬁhpumyh:uquhrdhylhcl‘iu&qumu
Market or under spplicable state and federal secunities laws.

M‘:mwmfammmmwm 1997 (collectively, the
*Partnership Financial Statements”). Th?mhithn:iﬂsmmmlmﬂmlhlﬂmml
mmwummmwnjaumnmmmwh h=uc Leen prepared in
sccordance with GAAP applied on a basis consistent throu; ov' | Lubicaied aud consistent with each other
lwhlummwmhmmmhmmywbemumrdmuw11.h
GAAP and are subject to normal year-end adjustments). The Parmership Financial Statements present {2 sy the
ﬁum:hlcondiﬁnuudopniﬁngmluofduhmmhipmdmsmidiﬁuunfmd:tumdI'unh:pmods
indicated therein. The reviewed balance sheet of the Parnershup as of September 30, 1997 is herewnaficr referred to
as the “Partnership Balance Sheet.”

2A.6 Nalndisclosed Liabilitics. Thchrmﬁ‘pduuwhumrh:bﬂimmnbhgmm.mﬁm accrued
or conting~nt, whether or not required to be reflected in financial statements prepared in accordance with GAAF, aad
wmm«wmmum(u}mnmmuummmmmuam specifically
described in this Agreement or in the Partaership Disclosure Schedule or (¢) liabilities not exceeding $50,000 in the
aggregate incurred in the ordinary course of business since the date of the Parmership Balance Sheet

2A7 No Changes. Except as set forth in Section 2A.7 of the Partoership Disclosure Schedule of as
mhmwmwmmmaumﬂmmmmMmmmmmm
any:

(a) u'wl:ﬁmbythel’mdﬁpnccplmlhewimnymufhumummkuwdml!m
date;

(b) mmuwmmmwwmmmmgm.uw indivadually
or $100,000 in the aggregate, except pursuant to existing contracts listed in Section 2A.12 of the Partnership Disclosure
Schedule;

(c) destruction, damage 1o, or Joss of oy assets (including without limitation intangible asscts)
of the Parmership (whether or not covered by insurance), cither individually or in the aggregate, exceeding $25,000;

(d) labor srouble or claim of wrongful discharge or other unlawful labor practice or action;

(e) wmmmm«m{mmmychuumdmmchmﬂm
amortization policies or rates, any change in policies in making or reversing accruals, or any change in capitalization
of software development costs) by the Partnership;

(n mm:ﬁdﬁuwﬂlmmwduhﬁm{nmﬂu.
mmydmmhdhmww«mmﬁﬁmhymuhmmﬂ:nrmyaﬁu intcrests;

(g) mhhmuwwmuummuyww
to any of its employees, or the declaration, payment, or commitment or obligation of any kind for the rayment by the
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T ——
| & &

Partnership of a bonus or othet ..mum| M THALL nlll|lﬂlli“1ltl {is any person excepl for yur-md distributions and
bonuses paid in the ordinary onis af Duaiivess epalpett Wil st pracuice,
(h)  hexpalaition, sale of wranhnd @1 4y a0l of the Partership except in the ordinary course of
business;
(i) anm ﬂlﬂmmmmuymmﬂ
o whieh the Parineraliip b # ity -

contract, agreement of licenie
to the terms thereof,

() Joait by (e Paitmeiahip MY
il P o claim of the Partnership, including any write off
g et i sxcept in the ordinary course of business.

[yt o guaraaty by the Partnership of any loan;

(k) walver of release of a0} e

or other compromise of Ay dEeHin| yocelvable bl thi }
M (he eommmencement i Wiihd B, 10 the knowledge of the Parmership, threat of
commencement of any OV o eeding a0 javiigation of the Partnership of its affaurs,
Eily "M“m l‘hﬁ‘ to the Pm‘hw or the me"

(m)  olher VAL OF condition 1l ‘
business that has or would be expected 10 have o Nutsa] Adlverse E(fect on the Partnership;
(n) jastianee, sale ot e by e Fsinership of any interest in the Partership,

foiip o peyatie 4l it eharped by the Partnership except pursuant (o the terms

) (0) ehange i
of existing contracts; of
¥ wtmmmmmmwlhvWW““““WIﬂMWWmum
clauses (a) through (0) (other Whan negotinliond with ;umu #iil Jia representatives Of any other Ferson regarding the
transactions contemplated by 4 Agresmment)

248 Taxand Qs Pastnerlilp Renint kel Mgt la
(a) ml‘ﬂummwm ﬂ’;‘“"" as set forth in Section 2A.8 of the Partnershup

Disclosure Schedule, the Parimership I e federl, mlhﬂll and foreign retums, estimates,
infmnﬁmmmummwmmmh o st b sy of them relating 1o any and all Taxes relating or
Mbdﬂl‘l‘”‘.‘ﬂHﬂnﬂlmqﬂﬂlm*ﬂ““rmmmm‘},udmm
m“mwmﬂhm“uu ,gmnu-umﬁadnmmw.m.pp:mhm, Except
“mfmhhmmu.nummmlwuﬁ H-wmupu-ﬂrmmmtm

mmmmmmwmmmmmumm

paid by the Parmership with w0 _
federal and state income Taxes, It -“"'Hﬂﬂ"'“"“"ﬂ"""bvﬂﬂwﬂ‘mmn;mn,umw
mmmormwmmmmum he Taxes payable by the Partnership for all penods (or

Tal# ]hpw““d"whﬂﬂpqmmm[

) )
lﬂyTunur.uceplllmmmmwanW .
mlmuuawdqlulh?uumhipwhu;bcrmh.p

mnstl:;h&ndkkmw : - he anfion
execu wmnmdmﬂhhnllﬂl W ﬂlﬂlllt* period assessment or collection of any Tax.
The audits of each Hmnﬂulhlwim rﬂllrﬂwﬂmnlfurﬁkhlhummgr

rhnﬂmﬁlﬁlrmﬂphmmmmmnnmj

hwnﬁmhuu-mwuummmm ,
nﬁhﬂdﬂnﬂuﬂ w MMMWerhm- All such Partnership
mummmmmﬂwummnmummum

ah A0 Dty I lve 2A.8 of the Parership Disclosure Schedule, the
\ Wh..“.mnu.mmummwmm,

L
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contingent o otherwise and the Partnership has no knowledge of any basis for the assertion of any such lability
attributable to the Partnership or the assets or operations of the Parmership. The Partoership is not (nor has it ever been)
mquhndmjumwiﬂ:uynﬁnuﬁtyhhﬁmdnmwmmfu[ndullu:pwpmnoumwhdlwd
or combined return or report for stale tax purposcs. &mumfmmsmuxormpmwpnucm
Mhm&wnmbumwwuw.mwh'uumw There
m{mdnuriundhﬂymumm‘dﬂhe)mlhuuﬂumnfml‘ntnmhiprchﬁn;mr.u

(b) No Penalty. The Partnership is not subject 1o any penalty by reason of a violation of any
order, rule or regulation of, or a default with respect to any Parmership Retumn, report or declaration required to be filed
with any Governmental Entity to which it is subject.

2A9  Restrictions on Business Activitics. There is no agreement binding upon, or judgment, injunction,
mummmhmmw&hmm is prokubited from conducting of cNgagng
in any line of business.

2A.10

(a) The Partnership owns no real property except as set forth in Section 2A.10(a) of the
Parnership Disclosure Schedule. Mﬂhlﬂl}ﬁhmmmwfmﬁlmwmm
linnflllmtmluadbyuPmﬁpﬁhwmﬂmmlwomﬁfumpbkmdﬂmymh
lease, Aumchhuumhpodm“ﬁdndtﬂuﬁwhmemmﬁmpuﬁum,mdmutu
nﬂwhhmunhmehmmh&w&h?ﬂmﬁip.mymmmmhm.u:ndﬂmy
ufw:hhmmyexiﬂ‘qdduhuwmofd:hult(wﬂmtwﬁchmmuhpuufm,otbolh.wwbd
constitute a default).

(b) Except as set forth in Section 2A.10(b) of the Parership Disclosure Schedule, the
F;rm:tﬁphddsgoodmdwhdﬁtkm(m.iath:mnfhwdmupuﬁu.m:udrimﬂmy,uli.dtuschu]d
hwh)mﬁfhunﬂkmmm&hlnr“y,mLp-mmlhndmhnd.uediniubu:m.ﬁce
and clear of any licos, charges, pledges, security interests or other encumbrances. The Partnership has valid and
Mdﬂ_dmhmﬂrﬂuwmhMMMhthip'suMN leased optic
or other fiber lines are currently located or situated.

(c) ThcEquipmutuudhythc?mv.hipinthecmduclufmbmmcuulist:dm
Section 2A.10(c) of the Partnership Disclosure Schedule, except individual picces of equipment owned by the
Partership with an individual value of less than $5,000. The Equipment is, taken as a whole, (i) adequate for the
Mmormmnfﬁcwnmm{mmiwkInrﬂ:cummwhichitiscunmlly
employed, (iii) in good operating condition, (iv) regularly and properly maintained, ordinary wear and tear excepted,
and (v) not obsolete, dangerous or in need of rencwal or replacement.

2A.11  Intellectual Property.

. (a) memuhwwm,lﬂmMMnmmm
mmwmwm.mmmm,m-mmmmmm
quﬁuﬁmuﬂﬂgﬁhwhmﬂhpq:ﬂ!ﬂumﬁuwmﬂﬂ(n:hﬂim?uﬁmﬁp
Cn:mﬂ:idﬁonweRj;hu{ud:fzudhmh.ll{h)h:lm}}hlmmndocwrrmﬂypmpoudhymc

25




MmthMMﬂ&PMumymﬂunmﬂyWth
by the Parmership (the “Partership Intellectual Property Rights”). Section 2A.11(a) of the Parmership Disclosure
Schedule (i) sets forth a complete list of all patents, patent applications, registered trademarks, material unregistered
nop}rri;hu.Mnmﬂmdmic:mtxudmytppﬁnﬁomhmlu,wbdedhdthmphuuxml
mm;mmnmmmmmmwmmmmm
unﬂudwhﬁﬁmwmmmmmwmmrmmumn
mummuumﬂmwmwm.mamduw'-
mullymrtﬂdmﬁﬂuprom»dlliltufwhich.ifuy.ofmd:mnmpndmumnhlwbmmm
hm@poﬂmﬂhwmwmndmﬂwﬁpommmdby%mh itemns have
bmmiﬂntdud(ﬁ]uhuﬂn:hmmwmwﬂnwuhﬁﬂhmwme
mmemmwmmmhumurmm.mrmwmm
the term of such license. Sﬁm!ﬁ.ll[a]ufhhmmh#ﬂhchmu&:he&kahumhﬂhnmku list of all
mmwﬂmwmmmmrmmmwmymrmmmm
Pummhipmwmm«mm”ﬂumﬂuhPmnhip.udimlududuidentilyormh
licensees, provided, however, that End-User Licenses need not be listed The Parmership is not, nor will it be as a result
of the execution and delivery of this Agreement or the performance of its obligations hereunder, in violation of any
license, sublicense or agreement described on such list. The Partnership is the sole and exclusive owner of, with all
nght.tiﬂcnndimm:ﬂh:mdw{ﬁumd:huafurlimmmmhmummmu:ﬂ Licenses), those
mwwmmmwmquMhnmkwdc:chmwrighu.md
ismtmmmllyohlipudmpiynymmuﬁmtnmylhirdpmyinrmmuhcrmfmihcmmiu:un
mmﬂmmwyhmm&mbﬁwpmhmofwmhmhPmrth.iplm:llocmll
Property Rights are being used. wnmnmwmmmmmwm.m
Parmership has sufficient rights under the license agreements relating thereto 1o enable the Partnership to use such
Pmuﬂﬁphuﬂumwmhhhﬁﬂuwmﬂymdumdmdupmpoud to be conducted without
paynmmfmynlﬁumo:hummﬂmmhlimmhuwt No claims with respect to the Partnership Intellectual
Pmpmyiug}mlnwbmmnﬁdw,nhhoprd&hmﬂip.mwbymme(i}wm:Hm
that the manufacture, sale, li or use of any product as now used, sold or licensed or proposed for use, sale or
licmubydu:thipm&inlumuyoopynmpmmmmwtmnd:mm}w:he
mhymrmmormmmmmmw.mmmm.mmwm
computer software programs and applicats .,_-ﬁadhﬂ::hm:hip'lb‘mrmsumnmlycmﬁornpmpmd
hyﬂnPumuﬁiphhomﬁtﬂw(iﬂ}wmcomﬂuhﬂlymeﬁmﬁvmnfmynfwPumh:p
Inteliectual Property Rights. Except as sct forth in Section 2A.11(a) of the Partnership Disclosure Schedule, all
registered and material unregistered trademarks, service marks and copynghts held by the Partnership are valid and
MTuMWth,Mhmmmemuw
ﬁmufthwmmwmyﬁﬁm.mmmyWu former employee
of the Partnership, No Partnership Intellectual Property Right owned exclusively by the Partnership o product of the
Pmﬂhhmﬁmmmwwm.pmmmmeMgmmymr
the licensing thereof by the Partnership. There is no outstanding order, judgment, decree or stipulation on the
Pul:n:r:h.ip,lndd:nhmﬁiphmnmuywuylpmumutﬁu;mmymmcIicmingnl‘lhe
Partnership's products by the Partnership. Except for End-User Licenses or as otherwise set forth in Section 2A.11(a)
ofhhmmhipﬂh:hnnu&hdak.the?umﬂﬂph:nﬂmm:dmmmyapmlomdmnmfymy Person
against any charge of infringement of any Partnership Intellectual Property Right.

(b) *Partnership Commercial Software Rights™ means packaged commercially available software
programs generally available to the public through retail dealers in computer software which have been licensed to the
Pa.rmn‘l.hippumnmmmwmﬂhtkhmudhmruwmip'lbuﬁmhlmmmmy:
component of of incorporated in any of the Parmership's products and related trademarks, technology and know-how.
Tnmchuwhd;eofmhmhb.ﬁﬁ?umhiphumhuchdmmm&moﬁuhmwhum
or other agreement mﬁ;mmmwmﬁchndhluﬂdﬂthwlﬂm
Commercial Software Rights under such license and agreements. No claims with respect to the Partnership Commercial
Software Rjghuhwbmmw.buwmeofmchmip,mmmwmyPcmrnlpin.u the
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Partnership. To the knowledge of the Patnership, there is po material unauthorized use, infringement or
misappropriation of any of the Partnership Commercial Software Rights by the Partnership or any employee or former
employee of the Partnership during the period of their employment.

2A.12  Agreements, Contracts and Commitments. Other than those listed in Section 2A.12 of the Parmership
mm&:mm:uhmhmlmmwhﬂmby:

(2) any collective bargaining agreements,
(b) any agreements that contain any unpaid severance liabilities or obligations,

(c) any bonus, deferred compensation, incentive compensation, option, pension, profit-shanng
of retirement plans, or any other employee benefit plans or ammangements,

(d) any employment or cansulting agreement, contract of commitment (other than employment
kﬂm)wiﬂunw«mmhmunkqﬂMumdﬁuwuhnmconMnm
commitment with a firm or other organization, not terminable by the Partership on thirty days notice without hability,

(e) any insurance policy, fidelity or surety bond or completion bond not listed in Section 2A.20
of the Partnership Disclosure Schedule,

n any lease of personal property having a value individually in excess of $23,000,

(g) any agreement of indemnification or guaranty not entered into in the ordinary course of
business,

(h) any agreement, contract or commitment containing any covenant limiting the freedom of the
Parmership 1o engage in line of business or compete with any Person,

(i) mwm«mnﬁm;wwmmmnmmmlmmm
obligations in excess of $25,000,

§]] any agreement, contract or commitment relating to the rlisposition or acquisition of assets
5t in the ordinary course of business or any ownership interest in any corporation, partnership, joint venture or other
business enterprise,

(k) any morngages, indentures, loans or credit agreements, security agreements or other
lgnemuotmmnnhﬁn;mduhum;nfmywummufcradmimludinsmmﬁunfm:dlu
in clause (g) hereof,

(N m}'pm:hmordcrurmlfotlhepm:hutufuwmtcrilhurlcquuiﬁanofuuu
involving $25,000 or more in any single instance or $100,000 or more in the aggregale,

{m) any construction contracts involving $25,000 or more i any single instance or $100,000 or
more in the aggregate,

(m) any distribution, joint marketing or development agreement,

(o) any lease for switches or any other machinery, equipment or other personal property
invalving payment of aggregate rentals in excess of $25,000,
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Q) mmmmmmﬂpﬂnummmhmchmmhmmwn;ht
ofmymuscnypenimurulpnpuvbhutndh install fiber Ihﬁun,uﬂﬂntﬂum:hmhpmnimm real

(r) mwa@mﬂ&tw&;m?mhmmmmt any product uf service
unptic:whichdnunmmmem{h:ludm labor, materials and production overhead), plus a reasonable profit

(s) any joint venture, parmership or other cooperative arrangement of agreement involving 2
sharing ot profits or Josses,

(1) mm;pmmhmmm“:ummtﬂkhmmlmns.wﬂmmmdum
cancelable without penalty within thirty (30) days, or

{u) any agreement which is otherwise material to the Partnership's business.

mrumhiphsmtumbd.umeinduycm« threat that it has breached, any of the terms of
omﬁmofmymlwmmﬁa Mnnﬁﬁubbuund{imlwmn.m not limited to, those
set forth in Section 2A.12 or any other mnrumw Schedule) in such manner as would permut
any other puuumlumw&m. Euhlpmn!.mnﬂoumnmumm to which the Partnership 15
-wmwkmﬁﬁwhmhﬂ:hhmwm is in full force and effect and, excep!
uowmdmmaunbjmnmwhldnrmhwbymwum. The Partnership s nat

or made available to IWL. Thnrumnhip.lnﬂmkin;umquwnrmufiumhymudrmmd
uwhymdnﬂmlhv:mymmmnpeﬁlhllmy

chan;cmywn.wmuuhﬁmwofmmmiﬁmwmmmnumhurﬂnhmm

inSecﬁmIAA.mmwmmwhmdumdum'nmm m.cmmw
or leases are necessary in order 1o pm&nhm:ﬁumﬂﬂlmﬂ:wmwnmmuw to avoid
zny breach, default or right of termination of uthﬁ:i‘hlulmuhormuulmmthlntmt Exchange.

furnishes or sclls, m«mmmmmunm.mmm furnish or sell, or (b) any
interest in any entity which purchases from of sells or furnishes to the Partnership any goods of services, of (c)a
bcmﬁciaimulinmymntmﬂupammHuquimdwhm forth in Section 2A.12 of the Partnership Disclosure
Scbtduk:pmviﬂed.ﬂmumlhipofmmthmﬁwwwﬂk}ufth: outstanding voting stock of a publicly
traded corporation shall not be decmed an “interest of any entity” for purposes of this Section 2A.13.

2A.14 ww Section 2A.14 of the Partnership Disclosure Schedule accurately lists
mmﬂmm.wumwmumpmﬂmumwm
:uuhmﬂ{-}wmh-mnmmwﬂ operstes or bolds any Minmynfiupﬂpelﬁu
or (b) which hmquhedfumaupu:ﬁmoﬁuhﬁnmucmﬂymuuhmdmymh interest as
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currently held (hercin collectively called the "Partnership Authorizations”). The Partnership Authorizations ate in full
mdmwwmhwmﬁnmurw 1o operate of conduct its business
u:mmﬂymﬁubumwulmiupnpﬂm-umﬂyku

2A.15  Litigation. mu.uurn:mmmmmmumnnu.xmm
kpl.mmummdpmmmmmcmwm
mmmmmuuwdmmmumummuﬁu
Muwumwum Mﬂﬂmmmmm
wmﬂbwumdhm;muhwm:, There is no judgment, degree or
mwuwimiuhdmthhpmuthWduuhmm
olmymuhmdmdhw Section 2A.15 of the Partership Disclosure Schedule
.hulwmwmmmmﬂwmrwwﬂmmumumhhmbm:ouctm
in the last two years.

2A.16 Accounts Receivable. All accounts receivable of the Pmihlp:howuml}ul‘mnhlp Balance
smmuemmmmdmmmwuumﬂmmlm.mmlmw (except 1o the
extent reserved against as reflected in the 's Partnership Financial Statements) and arc carried at values
mmmmmwm To the knowledge of the Partnershi , none uf the accounts

cwnmhmmdmutnmbcuw:immm[mm« unasseried) that would give rise 10 any such
claim. No accounts receivable are contingent upon the performance by the Parmership of any obligation or contract
except for the Partnership's maintenance obligations under its mainienance agreements (although no customer has
claimed that the Partnership has hﬂadlnpﬂfmiuwnuipﬁumj. No Person has any licn, charge, pledge,
ﬂwmudﬂw“myofﬂt Partnership’s accounts receivable and no agreement for deduction
udmumm&mnmdaﬁmmcmﬁc.mh liens granted 1o Bank One Texas,

2A.17 Environmentaland OSHA.

(a) The Partnership bas complied in all material respects with all Environmental Laws and
Employee Safety uundm:hun.mmmmmnmpm claim. damage, or notice
has been filed or commenced against the Partnership alleging any failure 1o comply with any such law or regulation.

() Th!?umnlhiphllnonhliﬂﬁHiuuhmdﬂmmﬂlmpﬂlmmycandmnmnur
does the Partmership have any liability, and there is no basis related to the Partnership's past or present operations, for
any mm.mm.mmmmmmcmummmm 10 any
lilbiliryornblipﬁmhnkmyrmuﬁllm under any Environmental Law.

(<) Except as sct forth in Section 2A.17(c) of the Parmershup Cisclosure Schedule, the
Pmnhrphumlhhﬂiyuhﬁn;h,mdnhumhnﬂduwn[uywhm.medI'orlhcdsrpmll
nrmmumemmwmmmdm&wtum

{d) The Partnership has no liability for, and there is no basis for, any present of future charge,
complaint, action, suit, proceeding, hearing, investigation, claim, of demand against the Partnership EIVing nisc 1o any
material liability under any Employee Safety Laws.

(€)  The Partnership has no liability relating 1o, and 10 the knowledge of the Parmership, the
Puwﬁpmumdmdhquhyunmmwmmmrmmm
fur.mymwmhiﬂ.m-ﬂ.m. i i i
common law of pursuant o statute) against the Partoership giving risc 1o material lability for any illoess of or personal
injury to any employee.
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(n The Partnership has been in compliance with all the terms and conditions of all permits,
licenses, and other authorizations of Governmental Entities which are required under any Environmental Law or
Employee Safety Law,

(g) ﬂmﬁﬁmﬂ@hhhﬂhﬂﬂmmhﬂﬂu&ﬁ&?@'lmm
MWW{uWhMMHo[hMumwwm»w
Know Act of 1986, as amended). Tohhnwhdgtofdnhmmhip.mpulhmmm:hmkd_m
MmumwumhmmmmmMmmmum
muyrulmﬁnhhmh@hnmarud,wﬁuduhm-hpmwm«humm leased.

2A.18 PBrokens' and Finders® Fees. The Partnership has not incurred, nor will it incur, directly or indirectly,
mylilbdityfwhﬂmwmhﬂum'mmhlinmwmrmlu:hluuincumﬁmwﬂhlhn
Agreement or any transaction contemplated hereby.

2A.19 mmmhhmhlﬂmmmm“mlucmﬂylpphubk
hﬂdmmmwmﬁmhmmumtwmmmu[mhmtm
wages and hours and employment practices, and is not engaged in any unfair labor practice. The Partnership has not
ru:eivudsnymiuﬁmmﬁmmmﬂEnﬁquﬁudwlhchnﬂdnofh?m:hthnmlm
umadhcfmmﬂwmu]Bnﬁ#y.mychh:ufuﬂmuprmndiqmdu:hﬂ:hrmmhipuupmym
involving the Partmership, and there is neither pending nor, to the knowledge of the Partnership, threatened any
hvmlumuwhuhgmummmPum:hipuisﬁ;uuofurhundupmmymhhm,uguhﬁmmpnmccs
'I'hu:mmpu&hgchimupinﬂthumﬂipundunywtmmwnmphnﬂpoh:yoll'mlon;t:tm
disability. The Partnership has complied in all material respects with all applicable health care benefit continustion
provisions of COBRA and has no obligations with respect to any former employees or qualified beneficianes
nmmdu.mulndummmwmmmmhmurmpmmmu
current salary and vacation accruals.

2A.20 Insurance. mmadummﬂm&hduhmmmmmmm
fidelity bonds covering the assets, business, equipment, properties, operations, software errors and omissions,
:mplnyeu.uﬂ'mmmddiﬂmol‘ﬂnP;mﬁipuw:lluaﬂdmmmdeuﬁ:rmyimwmpolnyhyuu
Partnership since January 1, IH!(NMMMMMM':WMMWPM}. There
hm:hhnwmwmmMofﬂMubﬂuhﬂﬂwmmmonﬂ,
dmiedordjspuudbﬂhemdﬂwmmofnthpoliduubmﬁumwhkhmmscmhmquutmu.dcnu-dor
di:puudbyﬂnmdnmhn{n:hpoﬁduubuﬁ(uﬂﬁm:h;mmdcundqﬂuPmﬁp‘:mnd.iulmd
duulinumpiuu}.Thrumﬁbhuwovidedwmdewﬂhbhmmﬂ:pmnhﬂmhmmpnucm
m:mmmmmmwmwmmwmmmmm:mmm
Partnership's medical and dental plans). A]lpumiamuply:hlemdqdln:hpoﬁdﬂmdbmdﬂuwhmpddud
umamnmummmmmmmumﬂmmmmmmm
mﬁdumdhnﬁwiﬁumhnﬁ:ﬂyﬂnﬂnhumm).&:hpﬂtﬁufﬁm.ﬂb«ﬂmnrm
WMmmummﬂyumwmmmmuaMMWmofﬂurmnMﬁ The
mmmm&mmmmduwmwmmmﬂmmlwmy
of such policies. mwhﬂmm&nﬁmwwhumymMpuhqnhhc
Partnership ever been canceled for any reason.

2A21 loveniory. The inventory appearing on the Partnership I'inancial Statements, o thereafter acquired
or produced, conforms in all material respects with the Partnership's applicable specifications and warrantics and have
b::npmdumdhmﬁmﬁth?mhipﬁquﬁlymm]ymnﬁunmdmﬁuﬂyofﬂ:muhquﬂty
quﬁumhhunhbhby&e?uwlhiphhm?meurw All such inventory is
Mﬁﬂhhmhwﬁimﬂumﬁﬂnﬂﬂmdv&hhmw
or defective in any amount. mmumwummammnmmm.pmp.
security interests or other encumbrances.
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(a) mrumhﬂJhumhndimummlmwim.unmmmm:unuf.mdhnnm
uuhdﬂymﬁﬂﬂofvhllﬁmwﬁmmhmy federal, state or local statute, law or regulation with respect to the
Mdhhﬂﬂu&ﬂwmﬂdhhﬁmm«w. No charge, comnlaint, action,

i hnu.mmmm.:hm demand, or notice has been filed of commenced against alleging

The Pastnership has not violated in any mq:ﬂormiwdlnoﬂceor:h.lmum:mng any
vhhﬂmofhwmhmmhmhmn Act, or the Federal Trade Commussion Act, cach

() Th:Pu-umiphumt.mdmolﬂ:el’m:nmq:l!uymuftlrhrmmhlphau,m

(i) made of agreed to make any contribution, payment of gift of funds or property lo
any memwmmwmmpmumm the purpose thereol was
ilkptuudﬂuwhﬂofmfdaﬂmuhuljumdtuon:m

(i) established or mantained any unrecorded fund or asset for any purposc, of
i.m:nﬁunallynnd:myﬁhewinmmuumiuunmyoﬁubmhmﬁmmuds;m

(1) made or agreed o make any contribution, or reimbursed any political gift o
contribution made by any other Person, to any candidate for federal, state or local public office; ar

(iv) mthMWNWde&nfﬂxml nternal
control systems of accountability of been involved in the improper of inaccurale recording of material payments,
disbursements or receipls.

2A.23 mww _ Nane of the mformation :uppii:dmmbuupplnd
byurnnhdulfuflhe?ummlﬁp[urhchﬁnnwmﬁmbynfm.mdmﬁew:dhymehmshjppmnu
«uch inclusion or incorporation by reference, in the Registration Statement will, at the time the Registration Statement
Wtﬁﬂmﬁﬂh&mﬁiﬁhﬂoﬂhmmmﬂlmm fact or omut to state any matenal
fmwm'adub:mwdtbudnwmumhdumummmli;h:nfuwcuwmamxuundu which
th:ywu:nude.nﬂmhhdinz. Muid::infumlﬁﬂﬂnmplndumhempplidhymuub:hllfofm: Partmership
fuh:hnhnwﬂpuﬁmhymmmwhmnwumhimm“mr.urpumiouby
reference, mhhﬂmw%ﬂ&:dﬁumuumummdnﬂn times of the I'WL
shareholders’ meeting and the Partoers’ meeting, contain any untrue statement of & material fact or omit lo staic any
nmcrillfutrequircdmhemudﬂmﬁn:mlnuduwmnhth:mumuum:m,mhghtnf the
wcmmundawhkhﬂnymmd:.mlmulﬂdu lrnmyun:pdonmhcﬁﬂccuv:Tm:wyﬂmlmm
n:tpetttuthl:MNEPMMHWMHWMMMMmmMgOLNI
suppln:rmilo.d\cltel,iﬂnﬁﬂﬂsumlatlchﬁtﬁo:y&ummthmmﬁm;hﬂlmﬂywldviulm.
The Partership will promptly disseminate any such amendment or supplement to the Partners of the Partnership

7A.24 Accounting Matters. Neither the Parmership nor, 1o its knowledge, any of its affiliates has through
the date herml‘uhuoupwduuhmyuﬁm that mldpmvmlthchmiummbmunnmhc effected by the
Mmﬂmmmﬁmmmhd[unl "puol.in.lnl"mwull.'

2A25 FIRPTA. The Partnership is pot, and has not boen st any time, 8 “United States rea’ property holding
corporation” within the meaning of Section £97(c)2A) of the Code.
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2A.26 Employee Benefit Plans.

(a) Section 2A.26 of the Partnership Disclosure Schedule lists all employee benefit plans (as
defined in Section 3(3) of ERISA) and all bonus, incentive, deferred compensation, supplemental retirement, severance
and other similar fringe or employec benefit plans, programs or arrangements, and any current or former employment
mmﬁwwumwmﬂtmwmmhbmcﬁmﬂ or relating to, any employee
of the M{w,mm@&mhyat?hm'), and a copy of each such Partnership Employee Plan
has been provided or made available to TWL.

(b) [ﬂHmofhhmﬁbEmhﬂ:lemhmwdunﬁmmdtdum
mmmwmmmuwwwmm.h:mm;bufmumm:acoau;m
m&mﬂbwmﬂhmhmmmmmwmmw@m
uI.IIpplil::lblemmn(in'hdh'mmtm;m«mmumduguhﬁmmﬁu:ﬂm
wilhrupeclM[Mhuﬂwﬂiubhmquwﬂunuﬁﬂnﬁmmpuﬁcipmumbcneﬁci.m'uanhc
w«w.m«wnrmwh.mmwmpﬂfmdmu matenial respects all
ohllph'muﬂruimdmhlperfnmbdbyHundﬂ.hﬂntindefluliundamviuhﬁunol’. and has no knowledge of any
d:fwltorﬁohtimbymyuhumln.myofhPumﬁbﬁumbyu?hu;{iii)mh Parnership Employee Plan
Mwmﬁ&mﬁuﬁuﬁudﬂl(l)dh(hhmdmhmwhmhl}mﬁvm.‘oﬂltllofdmcm
eilhuh.urnwivodlMﬁwhﬂwu&mnﬂemrmwmtnmmﬂnmﬁlc
dtlmﬁmﬁm;md(iv]an?uﬁuﬁi;ﬁqﬂoyu?ﬁnhuwﬂhhhmm{d]mhubccnsubjn:uo.mdﬂu
Mhmmﬂﬁﬂnﬂmniﬂwu}mmﬂmﬁ&IVm ERISA or Section 412A of the
Codclnd{v]nﬂhghuyhmﬁbﬁmhm%whﬂswmfmwhhﬂuldmgfnhmry to cause the
Mhmhm(wmmuw'nﬁu}mm&mhm?hnlﬁah%mpwm
that (A) the Partnership Employee Plan may be terminated prospectively only, subject to rights accrued by the
Partnership's employees at the time of such termination and (B) not more than sixty days notice may be required to
terminate certain Partnership Employee Plans.

(c) choﬂhefolbwh;nwahuwlmnjmdtﬂhindncm-ympaiudmdmnmumdm
huwfndﬂ:mmmmyhmhiyﬁnﬂoyu Plan: (i) any act or omission by the Partneniup constituting a violation
of Section 402A or 403 or, 1o the knowledge of the Partnership, Section 404 or 405 of ERISA; (i) to the knowledge
of the Partership, any act or omission by the Partnership which constitutes » violation of Sections 406 and 407 of
msnudkmnmpﬁwsmmhfm“wﬁcheomﬁmmuviqhtiunnfSecumﬂ?S(c}n:‘dwCode
and is not exempted by Section 4975(d) of the Code: (ﬁi]nymumbyd:?mhi;;mmﬁmhglviohm
n‘,'.‘.‘-m503-or5]I.hﬂiehuwledt:nfhm,smilﬂnfm;w{Mmmmmmmbﬂk

(d) Each Parmership Employee Plan has been maintained in substantial compliance with its
terms, and all contributions, premiums or other payments due from the Partnership to (or under) any such Partnership
Employee Plan have been fully paid or adequately provided for on the Partnership Financial Statements for the most

huhmm&hﬂﬁdmwﬁh&ﬂmﬂhﬂywpﬁdmlmmkbm. There has been no amendment,
wﬁumm:mﬁmwmm{wheﬁuwwwﬁmjhymcrmﬂupwimmnm.nrchmge in
employee participation of coverage under, any Partnership Employee Plan that would increase materially the expense
ofmmuhh;mhphummhdiﬂﬁnllynrinﬂuumr;u:.nbwclhhelofnpmumcunu!wim
respect thereto for the most recently ended fiscal year.
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agency with respect to the Partnership Employec Plans at any ume within the three-year period ending on the date
bereof.

2A27 QOuwnership of Securitics. As of the date hereof, none of the Partnership or any of its afTiliates or
associates (as such terms are defined under the Exchange Act), (a)(i) beneficially owns, directly or indirectly, or (1) 18
mmmmmumfwmmmormmmmmwMM;onm
nﬁmmduﬁmmdﬂmmamwlmlﬁ«muflhwmdinnhmnflm
wmumhnwmm-armmumnmm.mu of the TBCA. Neither
the Partnership nor any of its Partners own any shares of IWL Common Stock.

2A.28  Cerain Regulatory Mattcrs.

(a) WIMHWMJIMMMDMMMMHRN for
billhxdbpumﬁthmm;hﬂwodmuymnfmmmmﬁewu involve immatenal
mmu.mmu:mpuudhnm,mduruwnhip':howw.mmﬁpﬁmm«mmm before any
m«wmmw,.mmummummmwmmorm following matiers are
mmmmmummmwummmmmu Partnership, nor has the
anrhiprwu’wdwﬁmmﬁcewhm&yimmmymhhdy.pmmulmm.mvmmmm
qmuuyﬁvmmmm“yo[mhummukmmdmdmmybﬂmuxnh;en
of consideration or investigation which could reasonably be expected 1o have a Maierial Adverse Effect on the
Partnership: (i) reduction of rates charged to customers; (ii) reduction of earnings; (i) refunds of amounts previously
mgdhmu{h}mnm“ymmmwhwwmhummmmnu previously
made to or imposed by any administrative, governmental or regulatory body; of (v) increase in termunation or access
charges or other rates paid or payable by the Partnership to its suppliers.

(b)  Exceptasdisclosed in Section 2A 28 of the Parmerstup Disclosure Schedule, the Partnership
hummundbgwtwwmwhmhnbmmdmﬁ:wmm
MW{i}MofmmmdMMm(ﬁ]m&m;{ﬁi] refunds of amounts
previously charged to customers; or (iv) expenses, infrastructure expenditures, service quality or other regulatory
requiremeants to or by any domestic or foreign court, admunistrative, governmental or regulatory body, government
official, consurner advocacy or similar organization, in each case which could reasonably be expected 1o have a Matenal
Adverse Effect on the Partnership.

(c) The Partership has not transferred, sold any interest in, or otherwise diluted its control over
any federal or state regulatory licenses, certificates, approvals or other authorizations under which it operates, and the
transfor of such suthorizations, subject to regulatory approval, would not violate the tenns of any agreement 1o which
the Partnership is & party or by which the Parmership is bound, or impinge the rights of any third party.

(d) The Partership has no current lisbility (and there is no basis for any present or future charge,
wmhmncﬂﬂmdh;huﬁg,hﬂpﬁmuhh«dmuﬂmﬂhhmﬁmgwmg nse to any
mmw}mmafmyhguthﬂmwmulmllnfﬂuomh.ip,puwﬂion.mulcoflnyptudu:t
manufactured, sold, leased, or delivered by the Partnership. Any such claims would be fully covered 1o the extent of
the dollar limitations of the Partnership’s product liability insurance, There are no recalls, threatened or pending, and
no federal investigative reports have been filed or were required 10 have been filed with respect to any of the
Partnership's products.

2A.29 Represcntations Complels. None of the representations or wammanties made by the Partmership in this
am“mymu&hmysm&muwﬁﬁﬂmquMpmmlwmu
Apumﬂt.whenmdhwm.mclvﬂlmuymmmﬂlmmﬂfututhcliﬂ'u‘lh'c
Thne‘mmiuuwmmhwmnymi-lfulmwiumﬂuwmhﬂn:hm:muimdhadnu
therein, in the light of the circumstances under which made, not misleading. No warranty of representation shall be
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deemed 10 have been made by the Partnershup except for the wasrranties and representations set forth in this Agreement
and the Exhibits, Schedules and certificates delivered pursuant hereto.

ARTICLE I
REPRESENTATIONS AND WARRANTIES OF IWL AND THE MERGER SUBSIDIARIES

Except as set forth in the IWL Disclosure Schedule attached bereto and incorporated by reference berein (the
*IWL Disclosure Schedule®), and subject to Section 331, IWL and 1-Sub and C-Sub (collectively, the "Merger
Subsidiaries™) hereby jointly and severally represent and warrant to the Company and the Partnership (and, unless the
context indicates otherwise, all of such representations and warranties shall be deemed made with respect to IWL and
the Merger Subsidiaries, their respective Subsidiaries (other than as set forth in Section 3.31) and their respective
predecessors, if any) that, as of the daie bereof!

3 Organization, Standing and Power. Each of IWL and its Subsidianes (including cach Merger
Subsidiary) is a corporation duly organized, validly existing and in good standing under the laws of its state or other
jurisdiction of incorporation. Each of IWL and its Subsidianies has the corporate power to own its properties and to
carry on its business as now being conducted and as proposed 1o be conducted and is duly qualified to do business and
is in good standing in each jurisdiction in which the failure to be so qualified would have a Matenial Adverse Effect on
IWL and its Subsidiaries taken as a whole. IWL has made available a true and correct copy of the Articles of
Incorporation and Bylaws of each of IWL and its Subsidianics, as amended to date, 1o counsel for the Company and the
Partoershup.

32 Capital Structure.

(a) The authorized stock of IWL consists of 100,000,000 shares of common stock, par valuc
$0.01 per share, of which 3,754,230 shares were issued and outstanding as of December 31, 1997, and 10,000,000
shares of preferred stock, par value $.01 per share, of which no shares are issued or outstanding as of the date hereol.
The authorized capital stock of Holdings consists of 100,000,000 shares of common stock, par value 501 per share, and
10,000,000 shares of prefesred stock, par value $.01 per share. The suthorized capital stock of each Merger Subsidiary
consists of 1,000 shares of common stock, par ve:lie $0.01 per share. Holdings has 1,000 shares of common stock issued
and outstanding as of the date hereof, which are held by IWL, and I-Sub and C-Sub each have 1,000 shares of common
stock issued and outstanding as of the date hereof, which are held by Holdings. All such shares have been duly
authorized, and all such issued and outstanding shares have been validly issued (free of preemptive nghts), are fully paid
and nonassessable and are free of any liens or encumbrances other than any liens or encumbrances created by or
imposed upon the holders thereof. I'WL has also reserved (i) 146,695 shares of IWL Common Stock for issuance 1o
employees and consultants pursuant to IWL's Employee Incentive Stock Option Plag, (ii) 300,000 shares of IWL
Common Stock for issuance to employees and consultants pursuant to IWL's 1997 Stock Option Plin, and (ui) 100,000
shares of Commeon Stock for issuance 10 outside directors of WL under IWL's 1997 Director Stock Option Plan. Except
as set forth in the preceding sentence and except as set forth in Section 3.2 of the IWL Disclosure Schedule, IWL has
not rescrved any shares of its capital stock for future issuance.

(b) Except as set forth in Section 3.2 of the IWL Disclosure Schedule, there are no outstanding
IWL Equity Rights. For purposes of this Agreement, “TWL Equity Rights” shall mean subscriptions, options, warrants,
calls, commitments, agreements, conversion rights or other rights of any characier (contingent or otherwise) to purchase
or otherwise acquire from IWL or any of IWL's Subsidiaries a1 any time, or upon the happening or any stated event,
any shares of the capital stock of IWL,

(c) Section 3.2 of the IWL Disclosure Schedule sets forth for each outstanding I'WL Equity Right
the name of the holder of such IWL Equity Right, the number of shares subject to such IWL Equity Right, the exercise
price of such TWL Equity Right and the number of shares as 1o which such IWL Equity Right is exercisable, and, if the
exercisabilty of such IWL Equity Right will be accelerated in any way by the transactions contemplated by this
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Agreement, an indication of the extent of such acceleration. Section 3.2 of the IWL Disclosure Schedule also describes
any repricing of any IWL Equity Rights which has taken place since January 1, 1993. IWL has made available to the
c«muym&wmarm.pmuuhmwmlaqmqmm.

(d) Since January 1, 1993, IWL bas ot repurchased any of its capital stock.

(e) There are no outstanding obligations of IWL or any of IWL s Subsidiancs or of ICEL to
mmummm:hunorwmwm

n All of the outstanding capital stock of each of IWL's Subsidiaries was duly suthorized and
nhdlyinnd(ﬂunfpmdwaﬂhu)mdhMypcidnndmhh.Me:up:umﬁnr&:mS:cﬂm!.! of
the TWL Disclosure Schedule or in Section 3.2(s), is owned by IWL free and clear of any liens, secunty interests,
pledges, agreements, claims, charges or encumbrances. IWL owns all of the issued and outstanding shares of capital
stock of ICEL. Except as set forth in Section 1.2 of the IWL Disclosure Schedule, there are no existing subscriplions,
npliuu,wnhﬂ.ulk.mwmvmhnnmumhﬂn;huotmr:hmﬂﬂ{mmmlor
u:h:nriu]Mputhmmmhcmhfmm“ynrlwrl&uhdhruuICEl.nlmy tme, or upon the
hppm'm:nfmymd:w:ul,uylhuunl'lhupiulm:kn[nylwr:SuhidmiumnHCELnrmymw:m
mvm‘bl:mwuu:mbkfunhnunfnpiulmctormyofIWL';SuhudurmwnHCEL. whether or not
pmnﬁyimndum&gmdihﬂcmmmmwhpmﬂnﬂWLuml'mynl‘IWI_':Suhidmiqwor
ICE.Ltamdu,:uﬁmummmy:hu-unrup-ulmknhuyurIWL'nSubndmmmoHCEL.
Except for cauity interests disclosed in Section 3.2 of the IWL Disclosure Schedule and equity interests in iis
Subsidiaries, IWL does not directly or indirectly own any equity interest in any other Person. Each of TWL's
Subsidiaries is 3 wholly owned Subsidiary.

(&) Except as disclosed in Section 3.2 of the IWL Disclosure Schedule, there are no shareholder
agreements, voting trusts or other agreements or understandings 1o which IWL, any Subsidiary or ICEL is a party or
1o which it is bound relating to the voting or registration of any shares of capital stock of IWL ot any Subsidiary. IWL
has not taken any action that would result in, nor is IWL a party 1o any agreement, armangement o understanding not
disclosed in Section 3.2 of the IWL Disclosure Schedule that would result in, any options to purchase IWL Common
Stock that are unvested becoming vesied in connection with or as a result of the exccution and delivery of this
Agreement or the consummation of the transactions contemplated hereby.

(k) The shares of Holdings Common Stock to be issued pursuant 1o the Mergers and in the
Interest Exchange will be duly authorized, validly issued, fully paid, and nonassessable.

i3 Authority. TWL and the Merger Subsidianies bave all requisite corporaie power and authonty to enter
mmwmnwmwuum&mmummmmum
bereby. The execution and delivery of this Agreement and the consummanon of the transactions conlemplated hereby
have been duly authorized by all necessary corporate action on the part of IWL and the Mesger Subsidisnes. This
Agreement has been duly executed and delivered by IWL and the Merger Subsidiancs and constitutes the valid and
binding obligations of TWL and the Merger Subsidiaries enforceable in accordance with its terms. The execution and
ﬂ!imof@ﬁmbmdhmﬁmnlmmmwwbymi.lml.mmlttnl.ny
violation of, or default under (with or without notice or lapse of time, or both), or give rise to a right of termination,
cancellation or acceleration of any obligation or o loss of a material benefit under (a) any provision of the Articles of
Incorporation or Bylaws of IWL and the Merger Subsidianes or (b) any morigage, indenture, lease, contract or other
agreement or ins*rument, permit, concession, franchise, license, judgment, order, decree, statute, law, ordinance, rule
utm.uhmn.pplhhlehl%whpwuﬁuwmﬂuhumymhvwhﬁm&&mmﬁnm,
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prior 1 the Closing Date). Except as set forth in Section 3.3 of the IWL Disclosure Schedule, no consent approval,
urﬂ:rurmmmﬁmuf.umduhndmwmm;ﬁmmyommtﬁumyumquudbyotwilh
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respect to IWL and the Merger Subsidiaries in connection with the execution and delivery of this Agreement by IWL
and the Merger Subsidiaries or the consummation by IWL and the Merger Subsidianies of the transactiois contemplated
hereby, except for (a) the filing of the Articles of Merger with the Secretary of State of Texas, (b) such consents,
approvals, orders, suthorizations, registrations, declarations and filings as may be required by the Nasdaq National
Market or under applicable state and federal securities laws, (c) any consents or approvals required by the Federal
Communications Commission ("FOC") or any state public utility commissions, and (d) such other consents
suthorizations, filings, approvals and registrations which if not obtained or made would not have a Material Aaverse
Effect on the ability of IWL and the Merger Subsidianies to consummate the transactions coatemplated hereby.

34 SEC Documents: IWL Financial Statements. WL has furnished or made available to the Company
and the Parmership a true and complete copy of its Form 10-K for the fiscal year ended June 30, 1997, and its Form 10-
Q for the quaner ended September 30, 1997 (collectively, the "SEC Documents”), which IWL filed under the Exchange
Act with the SEC. As of their respective filing dates, the SEC Documents complied in all matenial respects with the
requirements of the Exchange Act, and none of the SEC Documents contained any untrue statement of a matenial fact
or omitted to state & material fact required to be stated therein or necessary 1o make the statemnents made therein, i Light
of the circumstances under which they were made, not misleading, except 1o the extent corrected by a subsequently filed
document with the SEC. The financial statements of I'WL, including the notes thereto, included in the SEC Documents
(the *IWL Financial Statements”) comply as to form in all matenial respects with applicable accounting requirements
and with the published rules and regulations of the SEC with respect thereto, have been prepared in accordance with
GAAP consistently applied (except as may be indicated in the notes thereto or, in the case of unaudited stzt~ments, as
permitied by Form 10-Q of the SEC) and fairly present the consolidated financial position of IWL at the dates thereof
and of its operations and cash flows for the periods then ended (subject, 1n the case of unaudited statements, 1o normul,
recurming audit adjustments).

35 Brokers and Finders' Fees. Except for Cruttenden Roth Incorporated (the armangements with which
have been disclosed to the Company prior (o the date bereof), IWL has not wacurred, and will not incur, directly of
indirectly, any liability for brokerage or finders’ fees or agents’ commussions, advisory fees or any similar charges in
connection with this Agreement, the Mergers, the Interest Exchange or any other ransaction contemplated hereby.

36 Registration Statement; Joint Proxy Statement. None of the information supplied or 1o be supphied
by or on behalf of IWL for inclusion or incorporation by reference, and rc ewed by IWL poior 1o such inclusion o
wicorporation by reference, in the Registration Statement will, at the time the Registration Statement becomes effective
under the Securities Act, contain any untrue statement of a material fact or omil 1o state any matenal fact required 1o
be stated therein or pecessary to make the statements therein, in Light of the cucumstances under which they were made,
not misleading. None of the information supplied or to be supplied by or on behalf of IWL for inclusion or incorporated
by reference, and reviewed by IWL prior to such inclusion or incorporation by reference, in the Joint Proxy Statement
will, at the dates mailed to sharcholders and at the times of the IWL sharcholders’ meeting and the Company
sharcholders' meeting, contain any untrue statement of 3 material fact or omit 1o state any matenial fact required to be
stated therein or necessary in order to make the statements therein, m light of the curcumstances under which they are
made, not misleading. 1f at any time prior to the Effective Time, any event with respect 1o IWL, its officers and directors
or any of its Subsidiaries should occur which is required 10 be described in an amendment of, or a supplement to, the
Registration Staternent or the Joint Proxy Statement, IWL shall promptly so sdvise the Company. IWL will promptly
dissemninate any such amendment or supplement (which the Company shall have a reasonable opportunity to review)
to the sharcholders of IWL,

a7 Opinion of Financial Advisor. T'WL bas received the oral opinion of Cruttenden Roth Incorporated
on the date hereof, 1o the effect that, as of the date hereof, the IWL Exchange Ratio is fair from a financisl pomt of view
to the shareholders of T'WL and that the Company Merger Consideration is fair from a financial point of view to IWL,
and will, within two business days of the date hereof, have received the wiitien opinion of Crutienden Roth Incorporated
to such effect.
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ig Qwnership of Secuntics. As of the date bereof, neither IWL nor, to IWL's knowledge, any of its
affiliates or associates (as such terms are defined under the Exchange Act), (ak1) beneficially owns, directly or
ndtmcuy.of(ii]hwﬂyhmmmmmwwruwmpwormmmmg. vohng
udi:puingntmnchm.ﬁuuufﬂpiﬂlmcknfme&mnymnnmewumpﬁmlIwormunrrhe
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investigations against IWL or any of the ummmmumawwummm
HWMM%M&WNMH.WAMWMMM(ME&wpm-m
the consummation of the Mergers or the Interest Exchange.

310 No Undisclosed Liabilitics IWL does not have any liabilities or obligations, cither accrued o
r.nmin;mt.WuumwhmwmemmhmmwﬂhGMhmd
MﬂdmwwmhmillwmﬂhﬁSECDmmfhjlubﬂhiﬂ!pcciﬁﬂllydnmhd
in this Agreement or in the IWL Disclosure Scheduie or () liabilitics not exceeding $50,000 in the aggregate incurred
in the ordinary course of business since September 30, 1997.

311 NoChanges Elﬂvlllttfuﬂlhsm.‘f.lld&!l%ﬂmhﬁmtﬁcﬁ:ﬁkmucuﬂumducd
by this Agreement, since September 30, 1997 there has not been, occurred or ansen any:

(a) transaction by IWL except in the ordinary course of business as conducted on that date,

(b) capital expenditure or inventory purchase by IWL exceeding $25,000 individually or
SIM.Wmhwmmmnmmwwm&nm 3.16 of the IWL Disclosure Schedule;

(c) destruction, damage 1o, or loss of any assets (including without limitation intangible assets)
of IWL (whether or not covered by insurance), cither individually or i the aggregate, exceeding $25,000;

{d) labor trouble or claim of wrongful discharge or other unlawful labor practice or action,

(e) change in accounting methods or practices (including any change in depreciation or
wmpﬁdﬂummwmmﬂhm«mm&uuywmumuMuan
of software development costs) by IWL,;

n declaration, sctting aside, or payment of a dividend or other distribution in respect of the
shr:sol'IWL.muydumthmrdegmhmunﬁamﬁnﬁwhylWLofm;ol'm:.ln.r:s.

® increase in the salary or other compensation payabie or to become payable by IWL 10 any
of its officers, directors or employees, or the declaration, payment, or commitment or obligation of any kind for the
payment by WL of a bonus or other additional salary or compensation 1o any such person except for year-end bonuses
paid in the ordinary course of business consistent with past practice,

(k) m@hﬁmﬂkumfnwwmm%mn&admymorm,

(i) formation, amendment or termination of any material distribution agreement or any material
mwa“w:ﬁhﬁMk-pﬂmmmmwmmmhmmn

) loan by IWL to any Person or guaranty by IWL of any loan;

37




(k) waiver or release of any material right or claim of IWL, including any write-off or other
compromise of any account receivable of IWL except in the ordinary course of business,

() the commencement or notice or, o the knowledge of IWL, threat of commencement of any
governmental proceeding against or investigation of IWL or its affairs;

(m)  other event or condition of any character relating to IWL or IWL's business thay has or would
be expected to have a Material Adverse Effect on IWL;

(n) issuance, sale or redemption by I'WL of any of its shazes or of any other of its secunities, other
than pursuant to the exercise of existing options;

(0) change in pricing or royaltics set or charged by IWL except pursuant 1o the terms of existing

P negotiation or agreement by IWL 1o do any of the things descnibed in the precedung clauses
(a) through (o) (other than negotiations with 'WL and its representatives or any other Person regarding the transactions

conlemplated by this Agreement).
312  Taxand Other Returns and Reports.

(a) Tax Retums and Audits. Except as set forth in Section 3.12 of the IWL Disclosure Schedule,
each of IWL and its Subsidiaries has prepared and filed all federal, state, local and foreign retums, estimates,
information statements and reports required to be filed by any of them relating to any and all Taxes relating or
anributable 1o IWL, its Subsidiaries, or the assets or operations of IWL or its Subsidiaries ("IWL Returns”), and such
IWL Retumns are true md correct in all material respects and have been completed in accordance with applicable law.
Except as set forth in Section 3.12 of the IWL Disclosure Schedule, esch of IWL and its Subsidianes has paid all Taxes
required to be paid with respect to such IWL Returns and has withbeld wath respect to its employees all federal and state
income Taxes, FICA, FUTA and other Taxes it is required 1o withhold The accruals for Taxes on the books and records
of each of IWL and its Subsidiaries are suffici. st to discharge the Taxes for all peniods (or the portion of any period)
ending on or prior to the Closing Date. Neither IWL nor any of its Subsidiaries is delinquent in the payment of any Tax
nor, except as set forth in Section 3.12 of the IWL Disclosure Schedule, to the knowledge of IWL is there any Tax
deficiency outstanding, proposed or assessed against IWL or any of its Subsidianes nor has IWL or any of is
Subsidiaries executed any waiver of any statute of limitations on or extending the period for th= assessment or collection
of any Tax. The audits of each IWL Retumn that has been audited by the relevant authorities or for which the statute of
limitations has been waived or extended have been closed, and neither I'WL. nor any of its Subsidianes has received any
written or oral notification that an audit or other examination of any Return of TWL or any of its Subsidianics is presently
in progress. All such WL Returns that have been audited or for which the statute of limitations has been waived are
listed in Section 3,12 of the IWL Disclosure Schedule. Except as set forth in Section 3.12 of the IWL Disclosure
Schedule, neither IWL nor any of its Subsidiaries has any material liabilities for unpaid Taxes, whether asserted or
unasserted, known or unknown, contingent or otherwise and neither IWL nor any of its Subsidianes has any knowledge
of any basis for the assertion of any such lisbility attributable to IWL, its Subsidiaries or the assets or operations of IWL
or its Subsidianies. Neither IWL nor any of its Subsidiaries is (nor have they ever been) required to join with any other
entity in the filing of a consolidated tax return for federal tax purposes or a consolidated or combined return or report
for state tax purposes. Except as set forth in Section 3.12 of the IWL Disclosure Schedule, neither IWL nor any of its
Subsidiaries is a party to or bound by any tax indemnity, tax sharing or tax allocation agreement. There are (and as of
immedintely following the Closing there will be) no liens on the asses of IWL or any of its Subsidiaries relating to or
attributable to Taxes, except for liens for Taxes not yet due and payable or liens for Taxes being contested by
appropriate proceedings. Neither IWL por any of its Subsidiaries has any knowledge of any basis for the assertion of
any claim which, if adversely determined, would result in licns on the assets of IWL or Subsidiaries. There is no
contract, agreernent, plan or arrangement, including but not limited to the provisions of this Agreement, covering any
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employee or former employee of IWL or any of its Subsidiaries that, individually ot collectively, could give rise to the
payment of any amount that would not be deductible pursuant to Sections 280G, 162 or 404 of the Code

(b) No Penalty. Neither IWL nor any of rts Subsidiaries is subject 1o any penalty by reason of
a violation of any arder, rule or regulation of, or a default with respect 1o any IWL Return, report or de.laration required
10 be filed with, any Governmental Entity to which it is subject.

313 Restrictions on Busincss Activitics. There is no agreement binding upon, or judgment, injunction,
order or decree entered against, IWL under which IWL s prohibited from conducting or engaging in any line of
business.

(a) IWL owns no real property other than as set forth in Section 3.14(a) of the IW1. Disclosure
Schedule. Section 3.14(s) of the IWL Disclosure Schedule also sets forth a true and complete list of all real property
leased by IWL and the aggregate annual rental or other fee payable under any such lease. Al such leases are in good
standing, valid and effective in accordance with their respective terms, and there 1s not with respect to IWL and, to the
knowledge of IWL, any other parties 1o such leases, under any of such leases any existing default or event of default
(or event which with notice or lapse of time, or both, would constitute 5 default)

(b) Except as set forth in Section 3.14(b) of the IWL Disclosure Schedule, W L. holds pood and
valid title 1o (or, in the case of lezsed propertics, asscts and rights of way, valid leasehold interests in) all of its tangible
properties, assets and rights of way, real, personal and mixed, used in its business, free and clear of any liens, charges,
pledges, security interests or other encumbrances.

(c) The Equipment used by I'WL in the conduct of its business is listed in Section 3. 14(c) of the
IWL Disclosure Schedule, except individual pieces of equipment owned by IWL with an individual va'== of less than
$5,000. The Equipment is, taken as a whole, (i) adequate for the conduct of the business of IWL as presently conducted,
(ii) suitable for the uses to which it is currently employed, (ili) in good operating condition, (iv) regularly and properly
maintained, ordinary wear and tear excepted, and (v) not obsolete, dangerous or in need of renewal or replacement.

315 Intellectual Property.

(a) IWL owns, or is licensed to use, all patents, trademarks, trade names, service marks,
copynghts, and any applications therefor, maskwork, schematics, technology, know-how, computer software programs
or applications and tangible or intangible proprietary information or material (excluding IWL Commercial Software
Rights (as defined in Section 3.15(b) below)) that are used or currently proposed by IWL to be used in the business of
IWL as currently conducted or as currently proposed to be conducted by IWL (the "TWL Intellectual Property Rights”).
Section 3.15(a) of the IWL Disclosure Schedule (i) sets forth a complete list of all patents, patent applications, registered
trademarks, material unregistered copyrights, trade names and service marks, and any applications therefor, included
in IWL Lntellectual Property Rights; (ii) specifies the jurisdictions in which each such IWL Intellectual Property Zight
has been issued or registered or in which an application for such issuance and registration has been filed, including the
respective registration or application numbers and the names of all registered owners, together with a list of all of I'WL"s
currently marketed software products and list of names of all registered owners, if any, of such software products that
have been registered for copyright protection with the United States Copyright Office and any foreign offices and by
whom such items have been registered and (ifi) as to each such IWL Intellectual Property Right, specifies whether it
is owned by IWL or licensed to IWL by another Person and, in the cases of any license, sets forth the licensor and the
term of such license. sma.luu)dumnwmnmnum-mummmmm.
sublicenses and other agreements pursuant to which I'WL has licensed any other Person to use any I'WL latellectual
Property Right or other trade secret material to IWL, and includes the identity of such licenses; provided, he wever, that
IWL's End-User Licenses need not be listed. TWL is not, nor will it be as a result of the execution and dclivery of this
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Agreement or the performance of its obligations hereunder, in violation of any license, sublicense or agreement
described on such list. TWL is the sole and exclusive owner of, with all right, title and interest in and to (free and clear
of:nylimnrcnaunhnm}.MMMMMMMIMWmmMMNkM
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Intellectual Property Rights are being used. With respect 1o IWL Intellectual Property Rights licensed to IWL, IWL bas
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compensation to the licensor thereof. No claims with respect to IWL Intellectual Property Rights have been asserted
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effectiveness of any TWL Intellectual Property Righis. Except as set forth in Section 3.15(a) of the IWL Disclosure
&h@k..tlwmmmmmmmmwmkuw|w1,muudm
subsisting. To the knowledge of IWL, there is no material unauthorized use, infringement or misappropriation of any
of IWL Intellectus! Property Rights by any third party, including any employee or former employee of IWL. Nec IWL
Intellectual Property Right owned exclusively by IWL or product of TWL is subject to any outstanding order, judgment,
decree, stipulation or agreement restricting in any manner the licensing thereof by IWL. There is no outstanding order,
judgment, decree or stipulation on IWL, and IWL is not party to any agreement, restricting in 7y manner the licensing
of IWL's products by IWL. Except for End User Licenses or as otherwise set forth in Section 3.15(a) of the IWL
Disclosure Schedule, IWL has not entered into sny agreement to indemnify any Person against any charge of
infringement of any TWL Intellectual Property Rights.

(b) *IWL Commercial Software Rights” means packaged commercially available software
pommgmmnylnﬂabkumepdﬂnmmmmmmmmmuwmwmlﬂ
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in any of TWL's products and related trade markets, technology and know-bow. To the knowledge of IWL, IWL has
not breached or violated the terms of its license, sublicense or other agreement relating to any IWL Comunercial
Software Rights and has a valid right to use such IWL Commercial Software Rights under such license and agreements.
Nuchﬁﬁﬁmpﬂhdﬁmc«mﬁdhmwmumm“.ummwanWL.m
threatened by any Person against IWL. To the knowledge of WL, there is no material un-uthonzed use, infingement
or misappropriation of any of the IWL Commercial Software Rights by IWL or any employee or former employee of
IWL duning the period of their employment.

316  Agreements. Contracts and Commitments. Other than those listed in Section 3.16 of the IWL
Disclosure Schedule, IWL does not have, is not a party to nor is it bound by:

(a) any collective bargaining agreement;
(b) any sgreements that contain any unpaid severance liabilities or obligations;

(c) any bonus, deferred compensation, jncentive compensation, option, pension, profil-shanng
or retirement plans, or any other employee benefit plans or arrangements,

(d) mymhym«mdﬁqmmumim{dwmmhymm
letters) mmmmmWWNMMmﬁlumﬂmmﬂ
commitment with a firm or other organization, not terminable by IWL oo thirty days notice without liability;

() any stock option plan, stock appreciation right plan or stock purchase plan;
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(f any insurance policy, fidelity or surety bond or completion bond not listed in Section 3.21
of the IWL Disclosure Schedule;

(g) any lease of personal property having a value individually in excess of $25,000;

(h) my-gum:ofwmﬁmwmmmmwdmmmcwdmmuf
business;

(i) any agreement, contract or commitment containing any covenant limiting the freedom of IWL
to engage in any line of business or compete with any Persor;

)] any agreement, contract or commitment relsting to capital expenditures and involving future
obligations in excess of $25,000,

(k) any agreement, contract or commitment relating 1o the disposition or acquisition of assets
not in the ordinary course of business or any ownership inferest in any corporation, partnership, joint venture or other
business enterprise;

()] any morigages, indentures, loans or credit agreements, secunfy agreements or other
agreements or instruments relating to the borrowing of money or extension of credit, including guaranties referred 1o
the clause (h) hereof;

(m) any purchase order or contract for the purchase of raw malerials or acquisition of assets
involving $25,000 or more in any single instance or $100,000 or more in the aggregate,

(n) any construction contracts involving $25,000 or more w any single wnstance or $100,000 or
maore in the aggregaie;

(o) any distribution, joint marketing or development agreements;

(p) any lease for switches or any other machinery, equipment or other personal property
involving payment of aggregate rentals in excess of $25,000;

{q) any contract pursuant to which TWL has access 1o the telephone network of another Person
other than TWL's internal commercial telephone service and any contracts for the resale of # 2y network capacity of IWL.;

(r) any agreement, contract, lease or easement pursuant to which IWL has the right of way 1o
use any premises or real property to locate and/or install fiber lines on, under or through such premises or real property,

(s) any agreement or commitment obligating IWL to deliver any product of service at a price
which does not cover the cost of (including labor, materials and production overhead), plus a reasonable profit margn,
for such product or service;

(1) any joint venture, partnership or other cooperative amangement or agreement mvolving a
shanng of profits or losses;

{u) any other agreement coatract or commitment which involves 325,000 or more and is nol
cancelable without penalty within thirty (30) days; or

(v) any agreement which is otherwise matenial to IWL's business.
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I'WL has not breached, or received any claim or threar that it has breached, any of the terms or conditions of
any materisl agreement, contract or commitment 1o which it is bound (including, but not limited 1o, those set forth in
Section 3.16 or any other section of the I'WL Disclosure Schedule) in such manner 23 would permit any other party to
cancel or terminate the same. Each agreement, contract or commitment to which IWL is party and that is required to
be set forth in the TWL Disclosure Schedule is in full force and effect and, except as otherwise disclosed, is not subject
to any material default thereunder by any party thereto. TWL is not bound by any material contract, agreement, license,
lease or other commitment, a copy of which has not been previously provided or made available o the Company and
the Partership. WL after making an inquiry of all of its officers, directors, shareholders and appropriate employees
does not have any reason to expect that any change may occur in the relationships of [WL with its suppliers or customers
as a result of the Mergers or the Interest Exchange, which change would be a Material Adverse Effect on IWL. No
supplier of or customer of IWL has indicated within the past year that it will stop, or decrease the rate of supplying or
purchasing materials, products, or services to or from IWL, as a result of the Mergers or the Interest Exchange. Except
as described in Section 3.3, no consents, waivers or approvals under any of IWL's material agreements, contracts,
licenses or leases are necessary in order o preserve the benefits thereunder for the Surviving Corporation or otherwise
to avoid any breach, default or right of iermination or other right as a result of the Mergers or the Interest Exchange.

317 Govemnmental Authorizations. Section 3.17 of the IWL Disclosure Schedule accurately lists cach
federal, suate, county, local or foreign governmental consent, license, permut, grant, or other authorization issued to IWL
or statute, regulation, private treaty or agreement adopted or made for the benefit for IWL or to which IWL is a pasty
(a) pursuant to which IWL currently operates or holds any interest in any of its properties or (b) which is required for
the operation of its business as currently conducted or the holding of any such interest as currently held (herein
collectively called the "IWL Authorizations™). The IWL Authorizations are in full force and effect and constitute all
the authorizations required to permit [WL to operate or conduct its business as currently conducted or hold any interest
in its propertics as currently held.

318  Accounts Receivable. All accounts receivable shown in the IWL Financial Statements arose in the
ordinary course of business and, to the extent not previously collected, are collectible (except to the extent reserved
against as reflected in the IWL Financial Statemnents) and are carmied at values determined in sccordance with GAAF
consisteatly applied. To the knowledge of IWL, none of the accounts receivable of IWL outstanding as of the daie
hercof 1s subject 1o any claim of offset, mg':ﬁmkmnﬂwmhimﬁlhﬂ:mmfmumunmncn
{whether asserted or unasseried) that would give rise to any such claim. No sccounts receivable are contingent upon
the performance by IWL of any obligation or contract except for IWL's mainienance obligations under ils maintenance
agreemenis (although no customer has claimed that I'WL has failed to perform its mamntenance obligations). No Person
hes any lien, charge, pledge, security interest or other encumbrance vn any of IWL's accounts receivable and no
agreement for deduction or discount has been made with respect to any of such sccounts receivable, except for liens
granted to Bank One Texas, N.A. under IWL's Line of credit.

3.19  Minute Books and Stock Records The minute books of IWL and its Subsidianies made available 10
counsel for the Company and the Partnership contain minutes of all meetings of direcion and sharcholders (or consents
in lieu of such meetings) accurate in all material respects since the respective times of mcorporation of IWL and its
Subsidianes.

320  Labor Matiers. IWL is in compliance with all currently applicable laws and regulations respecting
employment, duscniminstion in employment, terms and conditions of employment and wages and hours and empioyment
practices, and is not engaged in any unfair labor practice. IWL has not received any notice from any Governmental
Enuty of, and to the knowledge of IWL there has not been asserted before any Governmental Entity, any claim, action
or proceeding 1o which TWL is a party or involving IWL, and there is neither pending nor, to the knowledge of IWL,
threatened any investigation or hearing concering IWL arising out of or based upon any such laws, regulations or
practices. There are no pending claims against IWL under any workers compensation plan or policy or for long term
disability. T'WL has complied in all material respects with all applicable health care benefit continuation provisions of
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COBRA and has no obligations with respect 10 any former employees of qualified beneficiancs thereunder. Section
3.20 of the TWL Disclosure Schedule lists all current employees of IWL and theur current salary and vacation accruals
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m&dﬂ{uﬂpﬁhwmmwmumnumc]. Such policies of
insurance and bonds are of the type and hmmmwmmm;uummmm to
those of TWL. MbummdmmMn[uwmmumnmwimwm
to any of such policies. mrmmwtbendmidmmmwwhnmymmc policy of IWL ever been
canceled for any reason.

" 327 nveniory. The inventory appeaning on the IWL Financial Statements, or thereafier acquired of

mnfmhmmwmmmwimmnpplmkmﬂmmmxmwmmuhmwm

in compliance with TWL's quality control procedures and consist oaly of sems of a quality and quantity uscable of

::lnhhbymlhhudhu}'mwdhnhm, Aﬂuﬁmhmhmbkudrﬂmhmpmcromhkh

nmpuﬁﬂdwmfwﬂﬂﬂ.ndwdwhﬁthm.dmnduddmnmmyml Such inventory
hMWMMBwnﬁaﬂwwlmmuﬂMﬂ.mmﬂuuﬂudmmcumbnncn

323  Compliance with Laws.

(a) I\'-'Lhﬂmliﬂdlnlﬂmllﬂillmcbmﬂuumimﬂuhuuuof.mdhnnuumwcd
any notices of violation with respect to any federal, state of local state, law or regulauon with respect o the conduct of
business or the ownership or operation of its business, aiscts Of Properucs. No charge, complaint, action, suit,

ing, hearing, known investigation, claim, demand, or notice has been filed or commenced against IWL alleging
any failure to comply with aoy such law or regulation.

WL has not violated in any respect, of received a nolice of charge asscring any violation
oftthhq-mnAch:eﬂlmMMWW&:LNMFMTnd:CmeMLmhu

amended.

(c) IWL has not, and none of the officers, directors, sharcholders or employces of IWL have,
on behalf of TWL:

(i) anpedmmhmymmpmm;mMmpmpmymmy
governmental official, employee, or agent where cither the contribution, payment, or gift of the purpose thereofl was
illegal under the laws of any federal, state or local junsdiction; of

(ii) nnblhhdummuunduyummrddfundmmtfmmypmpm.m
inunﬁmuymdcmyﬂhuwwwhmmyoﬁuhmhuﬁumdi;m

(idi) Mwmtdmmhuymﬂnmn.ummhmdmypunnul;iﬂm
mmhrﬁmnud:hymyu&uhm.wuyundm [otfndﬂil.ﬂlll:ﬂhﬂlpuhhco[ﬁu;m
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(iv) been involved in the disbursement ot receipt of funds outside of the normal internal
control systems of accountability or been involved in the improper or inaccurate recording of matenal payments,
disbursements or receipts,

324 FIKPTA. IWL is not, and has not been at any tme, & "United States real property holding
corporation” within the meaning of Section 897(c)(2) of the Code.

325  Employee Bepefit Plans.

(s) Section 3.25 of the IWL Disclosure Schedule Lists all employee benefit plans (as defined in
Section 3(3) of ERISA) and all bonus, stock option, stock purchase, incentive, deferred compeasation, supplemental
mﬁmmmﬂcﬂrﬁh&ﬂew@mﬂﬁ:pﬁmmmmmmnndmyml
or former employment or executive COmMPENsation Of SCVErance agreements, writien or otherwise, for the benefit of, or
relating 1o, any employee of IWL, any trade or business (whether or not incorporated) which is a member or which is
under commeon control with TWL (an "IWL ERISA Affiliaie") within the meaning of Secuon 414 of the Code, or any
Subsidiary of IWL (together, the "ITWL Employee Plans”), and a copy of each such IWL Employee Plan has been
provided or made available to the Company and the Partnership.

(b) (i) None of the IWL Employee Plans promises of provides retiree medical or other returee
welfare benefits 10 any person except as required by applicable law, including but not lunited 1o COBRA; (1) all IWL
Employee Plans are in compliance in all material respects with the requirements prescribed by any and all applicable
statutes (inchuding ERISA and the Code), orders, or governmental rules and regulations curreatly in effect with respect
thereio (including all spplicable requirements for notification to participants or beneficiaries or the Department of Labor,
IRS or Secretary of the Treasury), and IWL has performed in all matenal respects all obligations required 1o be
performed by it under, is not in default under or violation of, and has no knowledge of any default or violation by any
other party to, any of the IWL Employee Plans; (iii) each IWL Employee Plan intended to qualify under Secuon 401(a)
of the Code and each trust intended to qualify under Section 501(s) of the Code either has received a favorable
determination letter with respect to each such IWL Employee Plan from the IRS or still has & remaining period of time
under applicable Treasury Regulations or IRS pronouncements in which to apply for such a determunation letier and
to make any amendments necessary 1o obtain a favorable determination; and (iv) no IWL Employee Plan is or within
the prior six (6) years has been subject to, and IWL has not incurred and does not expect 1o incur any liability under,
Title IV of ERISA or Section 412 of the Code.

(c) None of the following now exists or has existed within the six-year peniod ending on the date
berenf with respect to any IWL Employee Plan: (i) any act or omission by IWL constituting a violation of Section 402
or 403 o, to the knowledge of IWL, Section 404 or 405 of ERISA; (ii) to the knowledge of IWL, any act or omussion
wmmw-mammamdmmamwbys:smmmﬂfﬁmsa
or which constitutes a violation of Section 4975(c) of the Code and is not exempted by Section 4975(d) of th= Code,
(ii1) any act or omission by IWL constituting a violation of Section 503 or 511 o, to the knowledge of IWL, Section
510 of ERISA; or (iv) any act or omission by IWL which could give nise 1o liability under Section 502 of ERISA or
under Sections 4979 or 4975 through 4980 of the Code or any other provisions of ERISA or the Code.

(d) Each IWL Employee Plan has been maintained in substantial compliance with its terms, and
all contributions, premiums or other payments due from IWL or any of its Subsidianies 1o (or under) any such IWL
Employee Plan have been fully paid or adequately provided for on IWL Financial Statements for the mosi recently
ended fiscal year, All accruals thereon (including, where appropriate proportional accruals for partial penods) have been
made in accordance with GAAP consistently applied on a reasonable basis. There has been no amendment, written
mum(%wumlwmﬂmmuwﬁwm
or coverage under, any IWL Employee Plan that would increase materially the expense of maintaining such plans or
arrangements, individually or in the aggregate, above the level of expense incurred with respect thereto for the most
recently ended fiscal year.




(e) IWL has made available to the Company and the Partnership complete, accurate and current
copies of all IWL Employee Plans and all amendments, documents, correspondence addressed to IWL. and filings
relating thereto, including but not limited to any statements, filings, reports or returns filed with any governmental
agency with respect to the IWL Employee Plans at any time within the three-year period ending on the date hereof

326  Certain Regulatory Matiers.

(a) Except as disclosed in Section 3.26 of the IWL Disclosure Schedule and except for billing
disputes with customers arising in the ordinary course of business that in the aggregate involve immaterial amounts,
there are no proceedings or, to IWL's knowledge, investigations pending or, to IWL's knowledge, threatened before
any domestic or foreign court, administrative, governmental or regulatory body in which any of the following matters
are being considered which could reasonably be expected to have a Material Adverse Effect on IWL, nor has IWL or
any of its Subsidiaries received written notice or inquiry from any such body, government official, advocacy or similar
organization or any private party indicating that any of such manters should be considered or may become the object
of consideration or investigation which could reasonably be expected to have 8 Matenal Adverse Effect on IWL: (1)
reduction of rates charged to customers; (ii) reduction of eamings; (iii) refunds of amounts previously charged to
customers; (iv) failure to meet any expense, infrastructure, service quality or other commutments previously made to
or imposed by any administrative, governmental or regulatory body; or (v) increase in termunation or access charges
or other rates paid or payable by IWL to its suppliers.

(b) Except as disclosed in Section 3.26 of the IWL Disclosure Schedule, neither IWL nor any
of its Subsidiaries has any outstanding commitments (and no such obligations have been imposed upon IWL and remain
outstanding) regarding (i) reduction of rates charged to customers; (i1) reduction of eamings; (i) refunds of amounts
previously charged to customers; or (iv) expenses, infrastructure expenditures, service quality or other regulatory
requirernents to or by any domestic or foreign court, administrative, governmental or regulatory body, government
official, consumer advocacy or similar organization, in each case which could reasonably be expecied 1o have a Matenal
Adverse Effect on IWL.

(c) IWL has not transferred, sold any inlerest in, or otherwise diluted its control over any federal
or state regulatory licenses, certificates, approvals or other authonzations under which it operates, and the transfer of
such authorizations, subject to regulatory approval, would not violate the terms of any agreement to which IWL is a
party or by which is bound, or impinge the rights of any third party.

(d) IWL has no current lisbility (and there is no basis for any present or future charge, complant,
action, suit, proceeding, hearing, investigation, claim, or demand against IWL. giving rise to any liz bility) ansing out
of any injiy 1o persons or property as a result of the ownership, possession, or use of any product manufactured, sold,
leased, or delivered by IWL. Any such claims would be fully covered to the extent of the dollar limitations of IWL's
product liability insurance, There are no recalls, threatened or pending, and no federal investigative reports have been
filed or were required to have been filed with respect 1o any of IWL's products.

327  Accounting Matiers. Neither IWL nor, to its knowledge, any of its affiliates has through the date
hereof taken or agreed to take any action that would prevent the business combination 1o be effected by the Mergers
and the Interest Exchange from being rocounted for as a “pooling of interests.”

328  |nterested Panty Transactions. Except as set forth in Section 3.28 of the IWL Disclosure Schedule,
since June 30, 1994, no executive officer or director of IWL (nor any parent, sibling, descendant or spouse of any of
tu:l:pum,mmymmhip.mvodmmﬁrthhkhmyormwmhuuhnhdm
Mhuhﬂﬁmyww.tllnmhmwymw“nﬁul‘m:i:huutnlh.
mwpﬂmmmm«ﬂumthﬂumthmymw&h
purchases from or sells or furnishes to IWL any goods or services, or (c) a beneficial interest in any contract or
t;rwmuimquh'odtuh:iﬂfﬂﬂ:iﬂSﬂ:ﬁmllﬁﬂfhmmm:wﬁnﬂ.ﬂurMpMmzm
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than five perceat (5%) of the outstanding voting stock of a publicly raded corporation hall not be deemed an “unterest
in any entity” for purposes of this Section 3.28.

329  Environmental and OSHA.

()  TWL has complied in all material respects with all Eavironmental Laws and Employee Safety
Laws, and no charge, action, suil, proceeding, hearing, known investigation, claim, damage, or potice has been filed
or commenced against IWL alleging any failure to comply with any such law or regulation.

(b) TWL has po obligation to take remedial action with respect 1o any conditions nor does IWL
have any liability, and there is no basis related 1o I'WL's past or present operations, for any pres=nt charge, co mplamt,
action, suit, proceeding, hearing, investigation, claim, or demand giving rise to any liability or obligation to take any
remedial action under any Environmental Law.

(c) IWL has no liability relating to, and it has not handled or disposed of any substance, arranged
for the disposal of any substance, or owned or operated any property or facility in violation of any Environmental Law.

{d) IWL has no lisbility for, and there is no basis for, any present or future charge, complaint,
action, suit, proceeding, hearing, investigation, claim, or demand against IWL giving nise 1o any matenial hability under
any Employee Safety Laws.

() TWL has no liability relating 1o, and to the knowledge of IWL, IWL has not exposed any of
IWL's employees 1o any substances or conditions that could form the basis for, any present cha: ge, complant, action,
suit, proceeding, hearing, investigation, claim, or demand (under the common law of pursuant L statute) against IWL
giving risc to material liability for any illness of or personal injury to any employee.

(n IWL has been in compliance with all the terms and conditions of all permuts, icenses, and
other authorizations of Governmental Entities which are required under any Environmental Law or Employee Safety
Law.

(g) Al properties and equipment used by IWL are free of asbestos, PCB's ai1d other Extremely
Hazardous Substances (as defined in Section 302A of the Emergeacy Planning and Community Righit-to-Know Act of
1986, as amended). To the knowledge of WL, no pollutant, contaminant, chemucal, or industrial, bazardous, or toxic
material or waste has been buried, stored, spilled, leaked, discharged, emitied, or released on any real property that IWL
has ever owned, or that IWL now leases or has ever leased.

330 Represenations Compleic. None of the representations or warranties made by IWL in this Agreement,
wmmﬂhm%ﬂh&hﬁﬁwmmmenmwmhhmmm
in their entirety, contains or will contain any untrue statement of a material fact at the Effective Tur 2, or ~muts or will
omit 10 state any material fact necessary in order 1o make the statements contained berein or thereun, in the light of the
circumstances under which made, pot misleading. No warmanty or representation shall be deemed to bave been made
by IWL except for the warranties and representations set forth in this Agreement and the Exhibits, Schedules and
certificates delivered pursuant hereto,

331  Represcntations and Warmntics with Respect 1o ICEL. IWL hereby makes for the benefit of the
mymmmmurummmmwnmmmwmmu
mr.iM‘.u;u'yHdcnl!hh'lnmmhlmmmummut{nmh:hw].wm:mmmm
Mwmamdumawwmwm;mm
mawnmnmmwmnuthmzmmsormlm
Sto:kWMMMN&:WW{MWMMNW}.mIMWM
exceptions as set forth in the ICEL Stock Purchase Agreement; and IWL further represcots and warmants that cach of
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such representations and warranties, as subject (o such limitations, are true, complete and correct in all matenial respects
as of the date hereof. Notwithstanding anything to the contrary contained in this Agreement, the representations and
wammanties st forth in this Section 3.31 shall be subject to the provisions relating 1o survivability of representations and
warranties set forth in Section 8.1 bereof. Notwithstanding anytiing to the contrary contained herein, except for those
instances in which express reference is made to ICEL, none of the represéntations and warranties contained in Sections
3.1 through 3.30 shall be deemed made with respect 1o ICEL, and no warmanty or representation shall be deemed o have
been made by IWL or the Merger Subsidiaries herein with respect to ICEL except for the warmantics and representations
set forth in this Section 3.31,

ARTICLE IV
CONDUCT PRIOR TO THE EFFECTIVE TIME

4. Conduct of Business of the Company sand the Partnership. Duning the period from the date of this
Agreement and continuing until the earlier of the termination of this Agreement or the Effective Tume, each of the
Company and the Partnership agrees (except to the extent that IWL shall otherwise consent i wniting), to carry on its
business in the usual regular and ordinary course in substantially the same manner as heretofore conducted and, 1o the
extent consistent with such business, use all commercially reasonable efforts consistent with past practice and policies
10 preserve intact the Company’s and the Partnership’s respective present business organizations, keep available the
services of its present officers and respective key employees, and preserve thew respective relatonships with customers,
suppliers, distributors, licensors, licensees and others having business dealings with it. The Company and the
Partnerst> shall promptly notify IWL of any event or occurrence not in the ordinary course of business of the Company
and the Partnership which could have a Matenial Adverse Effect on the Company and the Partnership, respecuvely.
Except as expressly contemplated by this Agreement or as set forth in Section 4.1 of the Company and Partnership
Disclosure Schedule, the Company and the Partnership shall not, without the prior written consent of IWL (which
consent shall not require the approval of the Board of Directors of IWL):

(a) Enter into any commitment or ransaction involving more than $500,000 of products and
services of the Company and the Partnership;
(b) Grant any sevemance or lermuination pay in excess of $10,000 (1) 1o any director of (1) to any

employees, except payments made pursuant 1o written agreements outstanding on the date hereof,

(c) Except for End-User Licenses, transfer 10 any Person any nights to the Company Intellectual
Propesty Rights or the Partnership Intellectual Property Rights;

(d) Enter into or amend any agreements pursuant to which any other party is granted exclusive
marketing or other rights of any type or scope with respect to any products of the Company or the Pastnership, or the
Company or the Parmership terminates or assigns any such agreement;

(e) Violate, amend or otherwise modify the terms of any of the contracts or agreements required
1o be set forth in the Company of the Partnership Disclosure Schedule except in the ordinary course of business,

{n Commence any litigation except for normal collection actions;

(g) Declare or pay any dividends on or make any other distnbunons (whether in cash, stock or
property) in resgact of any of the Company’s capital stuck, or split, combine or reclassify any of the Company's capital
stock or issue or authorize the jssuance of any other securities in respect of, in lieu of or in substitution for shares of
capital stock of the Company, or repurchase or otherwise acquise, directly or indirectly, any shares of its capital stock;

(h) Issue, deliver, sell, grant (whether or not there are shares available for grant under any stock
option plans) or authorize or propose the issuance, delivery or sale of, or purchase or propose the purchase of, any shares
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of the Company's capital stock or securities convertible into, or subscripions, nghts, warmants or oplions 10 acquue, or
other agreements or commitments of any character cbligating it to issuc any such shares or other convernible secunties,
except for the issuance of shares pursuant to the exercise of cmployee stock options granted priot to the date hereof,

(1) Except as provided in the Articles of Merger, cause or permut any amendments (o the
Company's Articles of Incorporation or Bylaws or the Partnership’s Agreement of Limited Partership;

(1] Acquire or agree to acquire by merging or consolidating with, or by purchasing a substantial
portion of the assets of, or by any other manner, any business or any corporation, partnership, association or other
business organization or division thercof, or otherwise acquire or agree 1o acquire any assets which are matenal,
individually or in the aggregate, to the business of the Company or the Parmership,

(k) Sell, lease, license or otherwise dispose of any of its properties or assets which are matenial
individually or in the aggregate, to the business of the Company or the Parinership, except in the ordinary course of
business,

({}] Incur any indebtedness for borrowed money or guarantee any such indebtedness or ssue or
scll any debt securities of the Company or the Parmership or guarantee any debt secuntics of others in excess of
510,000, except pursuant to existing bank credit facilities or lines of credit;

{m) Adopt or amend any employee benefit or option plar, grant any *Aditional options to acquure
shares of capital stock of the Company or any Subsidiary under any employee benefit or option plans (whether or not
the 1ssuance of such options is authorized by such plans), or enter into any employment contract, pay any special bonus
or special remuneration to any director or employee, or increase the salanes or wage rates of its employees other than
raises in compensation payable to employees that are granted on their respective anniversary dates and are consistent
with the Company's or the Partnership's, as the case may be, past practice;

{n) Revalue any of its assets, including without limstation wniting down the value of inventory
or writing of [ notes or accounts receivable other than in the ordinary course of business;

(o) Pay, discharge or satisfy in an amount in excess of $25,000 in any ons case (or $100,000 in
the aggregate) any claim, liability or obligation (absolute, accrued, asserted or unasseried, contingent or otherwise), other
than the payment, discharge or satisfaction in the ordinary course of business of liabilities reflected or reserved agamnst
the Company Financial Statements or the Partnership Financial Statements;

) Make or change any material election in respect ol Taxes, adopt or change any accounting
method in respect of Taxes, enter into any closing sgreement, settle any claim or assessment in respect of Taxes, of
consent to any extension or waiver of the limitation period applicable to any claum or assessment 13 respect of Taxes,

(q) Take any action which the Company or the Partnership, as the case may be, knows or should
know would jeopardize the ability of the parties hereto 10 account for the Mergers and the Interest Exchange as a pooling
of interests; or

ir) Take, or agree in writing or otherwise o tzke, any of the actions described in Sections 4.1(a)
through (q) above, or any action which would make any of the representations or warmantics or covenants of the
Company or the Partnership contained in this Agreement materizlly untruc or incorrect.

42 Neo Solicitation. Prior to the Effective Time, the Company and the Partnership will not (and will ot
permut any of the Company's officers, directors, shareholders affiliated with any officer or director or the Company’s
mwan]MwM.mwthMﬁmmymmw
IWL and its designees:
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(a) Solicit, encourage, initiate, accept or paricipate in any negotiations or discussions with
respect 1o, any offer or proposal 1o acquire all or substantially all of the Company s o the Partnershup’s business and
prupe:ﬁﬂ.u'c:pinlnuckorrumnhh:lm:rm.utheuunuybe.whﬂlmbymgmpmmufm.mda
offer o otherwise, or agree to any such offer or proposal.

(b) wmmm»mmﬂmmmmmmmor
huhm.dﬁ:humyh&mﬁmmmﬂrdhhdum?mmhhmumm
nmnu-ninld:c(hmny':wlh:hrm:hip'shmin:umdpmpqﬂuuuﬂ‘udlnuy?mm:nmymmwm
properties, books or records, or

(c) Mnmwmltwiﬁuy&nmwmhmymlmmhumwmypmnrdn
memr‘:upﬂ;lnn:twmﬂwwhuymmnﬂmdnmdlh;mpmducnlndhamgo{nhwur
in the ordinary course of business.

43 Conduct of Business of WL, Dwi:uihepmodﬁumlb:ducufdmhgmmtntmdmmmnmnl
the earlier of the termination of this Agreement ot the Effective Tume, IWL agrees (except to the extent that the
C«muaymdthc?umhipﬂlﬂuﬂnwhemhmﬁnﬂ.wurryoniuhum:umlheuﬂllmguh:nd
ordinary course in substantially the same manner as heretofore conducted and, to the exient consistent with such
business, use all commetcially reasonable efforts consistent with past practice and policies (o preserve intact IWL's
pm:hﬂtﬂupﬂuﬂﬂhﬂpaﬂ&hkdn%ﬂiumnmcmmqummm“w:mﬂr
uhﬁmhhﬂ&mmﬂﬂdﬂhm&lhm&hwuduﬂhvmbumdulmpﬂm"
MMIMM&MmmmmﬂmymwmmmchMmumm
business of IWL which could have a Material Adverse Effect on IWL. Except as expressly contemplated by this
Agreement or as set forth in Section 4.3 of the IWL Disclosure Schedule, IWL shall not, without the pnor writien
m!ofﬂutmndﬁchwmﬁp{nhﬂnm:hﬂmwﬁtuwumorm Board of Directors of
the Campany or the General Partner):

(a) Enter into any commitment of transaction involving more than $500,000 of products and
services of IWL;

(b) Grmlmyuvumummpnymmnﬁm.mmhmydmﬂmut[n]:oany
employee, except payments made pursuant to written agreements outstanding on the date hereofl,

{c) Except for End-User Licenses, transfer to any Person any nights to the IWL Intellectual
Property Rights;

(d) Emiﬂbuumduywmbwhwhmyﬂhﬂpmyumm“:lwu
rnarketing or other rights of any type or scope with respect to any products of IWL, or IWL terminates of assigns any
such agreement;

{e) vmm«mmumurmnmwmuw“mm
to be set forth in the IWL Disclosure Schedule except in the ordinary course of business;

n Cmmwmhmlwmmammmhwmmmx
Corporation or CLG, Inc. anising out of or resulting from the dispute described in Section 3.9 of the WL Dusclosure
Schedule;

(g) MﬂupymwmuMurﬁHdmhm[wmmMMm
m}hmﬂmdb@ﬂm&mmﬁtmwmmnﬁumnﬂmtmmunutbomx
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the ismm::nfmyodmmwiﬁuhrﬂpaﬂu[.inlnuulinmbmmbunfutshuuofnpmlﬂock of IWL, or
upurchmmothcrwiu:nquh:.dlrmtyorMimlly,my;h.uuoﬁucmtulmd

(h) Lssue, deliver, sell, grant (whether or pot there are shares available for grant under any stock
mﬂm}ummmumﬂwmﬂdwmumumnﬁ any shares
nfiunpiulmckmmniﬁumm'bkm«mmwummmmmm
agreements of cwmmitments of any character obligating it to issue any such shares or other convertible securities, except
r«mm&mmumuﬂﬂmmmmmwmmmn

(i) Ewuwﬂdhhmhdw.mummmuwmmh
of Incorporation or Bylaws;

1)) ﬁquimwu;mnqﬁnhynuﬂwmﬂidlmmﬂxubymhumumhml
portion of the assets of, or by any other manner, any business or any corporation, partnership, association of other
hﬂmwummf.«mmuﬂuwmmm any assets which are matenal,
individually or in the aggregate, to the business of IWL;

(k) Sell, lease, license of otherwise dispose of any of its properties or assets which are malerial
individually or in the aggregaie, to the business of IWL, except in the ordinary course of business,

(1) luuuyhdcmﬁmfwwmyumnmyluchmdrbudmuounum
sell any debt securities of IWL or guarantee any debt securities of others in excess of $10,000, except pursuant 1o
existing bank credit facilities, existing lines of credit or other existing agreements referred to in Section 3.16 of the IWL
Disclosure Schedule;

{m) Adm«mdmwmﬁumﬂnpmmymwmmmqut
mﬂorMMﬂMmmewwmumpm{mmmm
issuance of such options is suthorized by such plans), or enter into any employment contract, pay any special bonus or
special remuneration to any director or employee, or increase the salaries or wage rates of its employees other than raises
in compensation payable to employees that. 11¢ granted on their respective anniversary dates and are consistent with
IWL's past practice;

{n) Revalue any of its assets, including without limitation writing down the value of inventory
or writing off notes or accounts receivable other than in the ordinary course of business,

(o) hy.dhch#wmﬂyhnmhumdm.mﬂmmymcm{mSlm.ﬂmm
the aggregate) any claim, liability or obligation (sbsolute, sccrued, asserted or unasserted, contingent or otherwise), other
than the payment, discharge or satisfaction in the ordinary course of business of liabilities reflected or reserved against
in the IWL Financial Statements;

(p) Make or change any material election in respect of Taxes, adopt or change any accounting
method in respect of Taxes, enter into any closing sgreement, setile any claim or assessment in respect of Taxes, or
consent to any extension or waiver of the limitation period applicable to any claim or assessment in respect of Taxes;

{q) T-kemymwmmmumumumumumm.bmwnrmm
hereto 1o account for the Mergers or the Interest Exchange as a pooling of interests; or

(n) Mwwhnﬁhuﬂwﬁchuﬁ.mdhmﬁm@ﬁdh&:ﬁmdﬂl}

m;h{qjlhw.wmlﬁmwhﬁmumhmofdummurﬂmhunrmmnuurrWL
contained in this Agreement materially antrue or incorrect

50




44  Control of Other Party’s Busincss: Transition Planning. Nothing contamed in this Agreement shall
'iwI“'L.ﬁﬂywﬁ&ﬂy,hr&hmmlw&mh&wy'smmc?mﬁip'luptnhommtol'.ht
Effective Time. Nothing contained in this Agreement shall give the Company or the Partnership, directly or indirectly,
the nght 1o control or direct 'WL's operations prior to the Effective Time. Prior to the Effective Time, each of the
Company, the Partership, and IWL shall exercise, consistent with the terms and condstions of this Agreement, complete
control and supervition over its respective operations. Subject to the foregoing. Ignatius W. Leonards, as Chief
Exccutive Officer of IWL, and Jere W. Thompson, Jr., as President of the Company, jointly shall be responsible for
coordinating all aspects of transition planning and implementation relating to the Mergers and ihe Interest Exchange
and the other transactions contemplated hereby. If either such person ceases 1o be chief executive officer of his
company for any reason, such person's successor shall assume his predecessor’s responsibilitics under this Section 4.4,
During the period between the date of this Agreement and the Effective Time, Messrs. Leonards and Thompson jountly
shall (i) examine various alternatives regarding the manner in which 10 best organize and manage the businesses of WL,
the Partnership and the Company after the Effective Time and (i) coordinate policies and strategies with respect to
regulatory authorities and bodies, in all cases subject to applicable and regulanon.

ARTICLE V
ADDITIONAL AGREEMENTS

5.1 loint Proxy Suement and the Registration Stalement

(n) Holdings shall register the issuance of the shares of Holdings Common Stock to be 1ssued
in the Mergers and the Interest Exchange under the Securities Act and any blue sky law under which registration or a
qualification is required. In connection therewith, as promptly as practicable after the execution and delivery of this
Agreement, the parties hereto shall prepare and file with the SEC the Registration Statement, which (1) shall be a
Registration Statement on Form S-4, (ii) shall register the issuance of the shares of Holdings Common Stock to be issued
in the Mergers and the Interest Exchange, and (iii) shall contain a joint proxy statement/prospectus for IWL, the
Company and the Parmership. The parties shall use commercially reasonable efforts to have the Registration Stalement
declared effective by the SEC. Upon the SEC declaring the Registration Statement effective, IWL, the Company and
the Partnership shall mail to the holders of record of shares of IWL Common Stock, Company Common Stock and
Partnership Interests, the Joint Proxy StatemenuProspectus, provided, however, that IWL, the Parmership and the
Company shall not mail or otherwise furnish the Joint Proxy Statement/Prospectus to their respective sharcholders or
to the Pariners unless and until:

(i) IWL shall have received (and included as an exhibit or appendix to the Joint Proxy
Statement/Prospectus) a letter from Cruttenden Roth Incorporated, dated as of, or within two business days preceding,
the daic of the first mailing of the Joint Proxy Statement, to the effect sct forth in Section 3.7 hereof,

(ii) IWL shall have received a letter of KPMG Peat Marwick, LLP, dated a date within two
business days prior to the date of the first mailing of the Joint Proxy Statement, and addressed to IWL, in form and
substance reasonably satisfactory to IWL and customary in scope and substance for "cold comfort™ letters delivered by
independent public sccountants in connection with registration statements on Form S-4 with respect to the financial
statemnents of the Company and the Partnership included in the Joint Proxy Statement and the Registration Statement,

(i) the Company and the Partnership shall have received a lenier of KPMG Peat Marwick, LLP,
dated a date within two business days prior to the date of the first mailing of the Jomnt Proxy Statement, and addressed
nuw-mumhmmmwywumwmmpmm
and customary in scope and substance for “cold comfort” letters delivered by independent public accountants in
connection with registration statements on Form S~ with respect to the financial statements of TWL included in the Joint
Proxy Statement and the Registration Statement;
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{1v) cach of the WL Sharcholders Agreement and the Owners Agreement shall have been fully
execuled and delivered by all signatories thereto,

(¥) cach of Ignatius W. Leonards, Byron M. Allen, Jere W. Thompson, St , Jere W. Thompson,
Jr., Mark Langdale, Tim Rogers, Tim Terrell and Scott Roberts shall have executed and delivered to Holdings  lock-up
agreement in form and substance reasonably satisfactory to Holdings (provided that the Jock-up period shall expire on
or priof 1o the date that Holdings publicly announces financial results covering at least 30 days of combined operations
of IWL, the Partnership and the Company); and

(vi)  such Joint Proxy Statement/Prospectus shall include audited financial statements (balance
sheets, income statements and statements of cash flows) for the Company and the Partnership as of and for the fiscal
years ended December 31, 1997, 1996 and 1995 (which shall have been sudited by KPMG Peat Marwick, LLP)

(b) The parties hereto will use their respective best efforts to cause the letiers referred 1o 1n
clauscs (i) and (iii) above 10 be delivered and will cooperate in the preparation of the Joint Proxy Statement and the
Registration Statement and in having the Registration Statement declared effective as soon as practicable

(a) At the earliest reasonably practicable time following the exrrution and delivery of this
Agreement, each of IWL and the Company shall promptly take all action necessary in accordance with the TBCA and
its Articles of Incorporation and Bylaws to convene a meeting of their respective sharcholders (each, a “Sharcholders
Meeting”). Each of IWL and the Company shall use all commercially reasonable efforts to solicit from s respective
sharcholc' zrs proxies 1o be voted at its Shareholders Meeting in favor of this Agreement pursuant 1o the Joint Proxy
Statement and each of IWL and the Company shal! include in the Joint Proxy Staternent the recommendation of its
Board of Directors in favor of this Agreement and the Mergers. Each of the parties hereto shall take all other action
necessary or, in the opinion of the other partics, reasonably advisable 1o promptly and expeditiously secure any vote
or consent of sharcholders required by the TBCA and such party's Articles of Incorporation and Bylaws to effect the
Mergers. Al the earliest reasonably practicable time following the execution and delivery of this Agreement, the
Partnership shall promptly take all action necessary in accordance with the Texas Revised L:mited Partnership Act
("TRLPA"™) and its Agreement of Limited Parinership to convene a meeting of the Partners. The Partnership shall use
all commercially reasonable efforts to solicit from its Partners proxies to be voted at such meeting in favor of this
Agreement and the Interest Exchange pursuant to the Joint Proxy Statement.

() Upon the terms and subject to the conditions hereof and as soon as practicable after the
conditions set forth in Article V1 hereof have been fulfilled or waived, each of the parties shall execute in the manner
required by the TBCA and TRLPA and deliver to and file with the Secretary of State of the State of Texas, such
instruments and sgreements as may be required by the TBCA and TRLPA, and the parties shall take all such other and
further actions as may be required by law 10 make the Mergers and the Interest Exchange effective

53 Access to Information. Each of the parties hereto shall afford the other parties and their respective
accountants, counsel and other representatives, reasonable access during normal business hours during the period prior
to the Effective Time to (a) all of its properties, books, contracts, commitments and records, and (b) all other information
concerning the business, properties and personnel of such party as may be reasonably requesicd. IWL, the Parmership
and the Company agree 10 provide 10 the other parties’ respective accountants, counsel and other representatives copies
of internal financial statements promptly upon reasonable request No information or knowledge obtained in any
investigation pursuant to this Section 5.3 shall affect or be deemed to modify any representation or warranty contained
herein or the conditions 10 the obligations of the parties to consummate the Mergers and the Interest Exchange.
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54 Confidentiality. From the date hereof to and including the Effective Tume, the parties hereto shall
maintain, and cause their directors, officers, employees, agents and advisors to maintam, in confidence and not disclose
am:.crmmypmmuxMurmmmhwwm&morwmﬂu
representations and warranties of the parties hereto contained herein, information concerning the othe: parties hereto
and obtained directly or indircctly from such parties, or their directors, officers, employees, agents or advisors, except
such information as is or becomes (a) available to the non-disclosing party from thurd partics not subject 1o an
mdmﬂdmmyummy;m;mﬂyluihbkhhpubhcuﬁumnnnlmhorlhmhbymc
pnn-d'm:luin;punyI:nmndu;w{:lmﬂhhﬁnlmwwmhhmmwmﬁmﬁwn
was in the possession of such party prior to obtaining such information from such other party as i- which the fact of
prior possession such possessing party shall have the burden of proof. Each of IWL, the Company and the Partnership
agrees that all information so received from the other party shall be deemed received pursuant to the confidentiality
lp:ﬂnmL&mdDmmbﬂz.lm.hﬂnfmmhduddcﬁvudbrmmlh:Gunmlny{l.tn'Cnuﬁdmmliry
Apmm"}Mnﬁmﬂhwm“hwmmofhﬁm“ﬂwnﬁwﬂ;m,
employees, financial advisors and agents, to comply with the provisions of the Confidentiality Agreement with respect
10 such information and the provisions of the Confidentiality Agreement are hereby incorporated herein by reference
with the same effect as if fully set forth herein. In the event that the transactions contemplated hereby shall not be
consummated. all such information which shall be in writing shall be returned to the party furnishing the same, including
10 the extent reasonably practicable, copies of reproductions thereof which may have beea prepared.

5.5 Expenses. Subject to Section 5.12, whether or not the Mergers and the Interest Exchange are
consummated, all expenses incurred in connection with this Agreement shall be the obligation of the party incurming
such expenses, except that expenses incurred in connection with the prnting of the Joint Proxy Statement and the
Registration Statement shall be shared equally by IWL and the Company.

56 Public Disclosure. Unless otherwise required by law or the requir==cnts of the Nasdaq Natonal
Mul:c:.pnurmdnEﬂn:ﬁveTh:.mmwmunﬂmmpmuhmiquﬂ]ﬂmcmbjmmmonhs
Agu:muhﬂlbemldcbympmymmebyIWLﬂuGﬂmnymdﬂm Partership pnor to
release, provided that such approval shall not be unreasonably withheld. Notwithstanding the above, the IWL may make
such public disclosures without the consent of the Company to the extent reasonably necessary to comply with IWL's
securities laws disclosure requirements, a8 determined by IWL.

5.7 Filings: Other Action. Subject 1o the terms and conditions herein provided, as promptly as practuicable
after the date hereof, IWL, the Company and the Partnership shall (a) use all commercially reasonable effons to
mw:mwﬁhuchuhhﬁ)ﬁmrmhin;wﬁi:h&hpmrnquimdmbcmadcpﬁurhﬂnmm;mumth,md
which material consents, approvals, permits, or suthorizations are required to be obtained prior to the Closing Date from,
governmental or regulatory authorities of the United States, the several states or the Distnct of Columbia, the
Commonwealth of Puerto Rico, and foreign jurisdictions in connection with the execution and delivery of this
Am:mumufmwwmmmmummmmmrumssmd
mmlymthgﬂm&mmwhpummwmmmhdmmlhﬁmnmwphabkmu
uguhloty:pplmrlls.lnd(h)muuwmr.il'llymumhkcﬂuuluukt.orummbcukmlllmh:unmm
du,mumcuhcﬁuw,lundmthinxsmmmymwuummmmumcmmimmmmhlndbyﬂm
Agreement, as 5000 s practicable. Th:pumunckmwhdg:ﬂmmmmyhcmwnhrupmmw
furegomgmmkin;nuﬁfmﬁunmdobumchuwu.ﬂomu.mﬂim.usmm third party actions
that are material to the consummation of the transactions contemplated hereby, and each party agrees to take all
cmﬂlymﬁhﬂﬂummummmmfnmmdmm clearances, approvals,
m.ummmmmmwmummme.mmi Adverse
Effect on IWL, the Company or the Partnership, as the case may be.

58 Mnﬂaumnﬂmmmmurmmw

by Holdings as an "Affilisted Shareholder * (the * A fTiliated Shareholders™) agrees 1o execute, on or prior to the Effective
Time, an Affiliate Agreement with respect to Rule 145 under the Secunties Act in the form agreed upon by the parues
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bereto. Holdings shall be entitled to place on the certificates evidencing any Holdings Common Stock 1o be received
by any Afliliated Shareholder pursuant to the terms of this Agreement the legends set [orth in the Affiliate Agreement,
and 1o 1550¢ appropriate stop transfer instructions to the transfer agent for Holduigs Commen Stock, consistent with the
terms of such Afliliate Agreement.

59  Compliance.

(a) In consummating the Mergers, the Interest Exchange and the other transactions conterplated
bereby, the Company and the Partnership shall comply in all material respects with the provisions of the Exchange Act
and the Secunities Act and shall comply, and/or cause its Subsidiaries to comply or 1o be in compliance, in all material
respects, with all other applicable laws.

(b) In consummating the Mergers, the Interest Exchange and the other transactions contemplated
hereby, IWL shall comply in all material respects with the provisions of the Exchange Act and the Secunities Act and
shall comply, and/or cause its Subsidianes (including the Merger Subsidianies) 1o comply or to be in compliance, in all
material respects, with all other applicable laws,

510  Blug Sky Laws. Holdings shall take such steps as may be necessary to comply wath the federal
secunties laws and with the securities and blue sky laws of all other junsdictions which are applicable to the 1ssuance
of Holdings Commoa Stock pursuant hereto (such determunation shall be made based on the sharcholder and opuonee
addresses furnished to Holdings by IWL and the Company). IWL, the Company and the Parmership shall use
commercially reasonable efforts 1o assist Holdings as may be necessary to comply with the federal secunties laws and
with the secunties and blue sky laws of all other jurisdictions which are applicable in connection with the issuance of
Holdings Common Stock pursuant hereto,

5.11 surances. Each of the parties to this Agrecmeni
:ha.l.lmmﬂhmbhﬁmne&nu:whmmhﬂhu&ymﬂmfmmm“mm
be fulfilled the conditions to closing under this Agreement. Each party hereto, at the request of another party hereto,
shall execute and deliver such other instruments and do and perform such other acts and things as may be reasonably
mw%fwﬂmm&h»tmofﬂuhwmwmmlwmconumphl:d
hereby.

5,12  Employment Agrecments. On or prior to the date bereof, cach of Ignatius W. Leonards, Byron M.
Allen, Errol Olivier, Richard H. Roberson and Bryan Olivier, who are cumrently IWL employees, and Jere W,
Thompson, Jr., Scott Roberts, Tum Rogers and Tim Terrell, who are cumrently Company employees, shall enter into an
emplovruent agreement (which shall include covenants pot 10 compete) in substantially the for.n attached hereto as
Exhibn 5.12 with Holdings (the "Employment Agreements"). None of such employees shall have any nght, remedy
or cause of action under this Section 5.12, nor shall they be third party beneficiaries of this Section 5.12. Prior to the
Effective Time, the Company shall bear and be responsible for the performance of all of Holdings' obligations under
the Employment Agreements with the Company employees and ['WL shall bear and be responsible for the performance
of all of Holdings' obligations under the Employment Agreements with the IWL employees, in each case including
without limitation obligations to pay base compensation and bonus (if any), tax withholding and payment obligations
(including with respect 1o FICA, Medicare and all other similar taxes) and employee expense reimbursement obligations.
Prior 1o the Effective Time, each of IWL and the Company shall recmburse the other for any expenses incurred by the
other that were the responssbility hereunder of IWL or the Company, as the caze may be,

5.13  Pooling Accounting. IWL, the Partnership and the Company shall each use commercially reasonable
efforts to cause the business combination to be effected by the Mergers snd the Interest Exchange to be accounted for
as 2 pooling of interests. Each of TWL, the Partnership and the Company shall use commercially reasonable efforts to
cause its "affiliates” (within the meaning of Rule 145 promulgated under the Securities Act) not to take any action that
would adversely affect the ability of the parties hereto to account for the business combination to be effected by the
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Mergers and the Interest Exchange as a pooling of interests. The Affilite Agreements 1o be entered into by the
Affiliated Sharcholders shall require the Affiliated Shareholders not to sell, exchange, transfer, pledge, dispose of, offer
for sale or grant an option to purchase any shares of the Holdings Common Stock during the peniod which begins on
the date hereof and ends on the third day after Holdings publicly announces financial results covering at least 30 days
of combined operations of IWL, the Parmership and the Co..pany.

5.14  Nasdag Listing. Holdings agrees 1o use its best efforts to authonze for hsting on the Nasdaq National
Market the shares of Holdings Common Stock issuable, and those required to be reserved for issuance, i connection
with the Mergers and the Interest Exchange, upon official potce of issuance.

515 P - - idings. Following the Effective Tume, Holdings
lh-l-llIncmhﬂywmn{l]mﬁeMofﬂmoflloldwphmﬂo”mumw
Leonards, Byron M. Allen, Jere W. Thompson, Jr., Mark Langdale, Tim Rogers, one outside director designated by IWL
and one outside director designated by the Company (provided that IWL and the Company shall each have the night to
weto the other's designee) and (b) cause the officers of Holdings to consist of Jere W. Thompson, Jr., Chiel Executive
Officer, Ignatius W. Leonards, President, Byron M. Allen, Exccutive Vice President, and Richard H. Roberson,
Controller, Treasurer and Secretary. Holdings shall take all action necessary to amend its Articles of Incorporation as
of the Effective Time to change its name 1o "CapRock Communications Corp.” usuchoﬂmmntunuybeumd

upon by the partics.

§.16  NoRegisation Rights. Holdings shall not be required to amend or maintain the effectivencss of the
Regisuation Staternent for any purposes, including without hmitation for the purpose of permutting resale of the shares
of Holdings Common Stock received pursuant bereto by the Persons who may be deemed 10 be "affiliates” of Holdings,
IWL, the Company or the Partnership within the meaning of Rule 145 promulgated under the Secuniies Act.

5.17  Netification of Cenain Matiers. Each of IWL, the Parmership and the Company shall give prompt
notice to the other of the following:

(a) the occurrence or nonoccurrence of any event whose occurrence or nonoccurrence would
be likely to cause either (i) any representation or warranty of such party contained 1n this Agreement to be untrue or
inaccurale in any malerial respect at any time from the date hereof to the Effective Tume, or (i) directly or indurectly,
any Matenal Adverse Effect with respect to such party;

(b) any material failure of such party, or any officer director, employee or agent of any thereof,
to comply with or satis{ly any covenant, condition or agreement to be complied with or satisfied by il hereunder;

(c) any facts relating 10 such party which would make it necessary or advisable 10 amend the
Joint Proxy Statement or the Registration Statement in order to make the statements theremn not misleading or 1o comply
with applicable law;

(d) any notice of, or other communication relaung to, a default or event which, with notice or
lapse of time or both, would become a default, received by it or any of its Subsidiaries subsequent to the date of this
Agreement and prior 1o the Eff=ctive Tume, under any coatract or agreement material to the financial condition,
properties, businesses or resulis of operations of it and its Subsidianics taken as a whole to which 1t or any of s
Subsidianies 15 a party or is subject; and

(e) any notice or other communication from any third party alleging that the consent of such third
party is or may be required in connection with the transactions contemplated by this Agreement; provided, however,
that the delivery of any notice pursuant to this Section 5.17 shall not limut or otherwise affect the remedies available
bereunder to the party receiving such notice,
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ARTICLE V1
CONDITIONS TO THE MERGERS AND THE INTEREST EXCHANGE

ﬁ,' i L JIS O » O PRty 1o Ellect b LIl . m
respective obligations of cach party to this Agreement 1o effect the Mergers and the Interest Exchange shall be subject
to the sanisfaction at or prior to the Effective Time of the following conditions:

(a) Sharcholder Approval The Mergers and the Luterest Exchange and this Agreement shall have
been approved and adopted by the requisite vote of the shareholders of each of IWL and the Company in sccordance
with the TBCA and of the Partners in accordance with TRLPA and/or the Agreement of Limited Partnership of the
Parmership,

(b) Legality. No federal, state or foreign statute, rule, regulanon, executive order, decree or
injunction shall have been enacted, entered, promulgated or enforced by any court of governmental zuthority which 1s
in effect and has the effect of making the Mergers and the Interest Exchange illegal or otherwise prohibinng the
consummation of the Mergers and the Interzst Exchange;

{(c) Regulatory Matiers. All suthorizations, consents, orders or approvals of, or declanations or
filings with, and all expirations of waiting periods imposed by, any governmental body, sgency or official (all of the
foregoing, "Consents™) which are necessary for the consummation of the transactions contemplated hereby (including
any consents or approvals required by the FOC or any state public utility commissions), other than immatenal Consents
the failure to obtain which would have no material adverse ¢ffect on the consummation of the transactions contemplated
hereby and no Material Adverse Effect on Holdings or the Surviving Corporations, shall have been filed, have occurred
or have been obtained (all such permits, spprovals, filings and consents and the lapse of all such waiting periods being
referred 1o as the "Requisite Regulatory Approvals®) and all such Requisite Regulatory Approvals shall be in full forc.
and effect, provided, however, that a Requisite Regulatory Approval shall not be deemed to have been obtained if m
connection with the grant thereof there shall have been an imposition by any state or federal governmental body, agency
or official of any condition, requirement, restriction or change of regulation, or any other action directly or indirectly
relsted to such grant taken by such governmental body, which would reasonably be expected to either (i) have a Materal
Adverse Effect on Holdings or the Surviving Corporations, or (i) prevent the parties bereto from realizing in all matenal
respects the economic benefits of the transactions contemplated by this Agreement that such parties currently anticipate
receiving therefrom; provided further, however, that until such time as the Requisite Regulatory Approvals have been
obtained, there shall be no change in the ownership or management of IWL, the Company or the Partnership and no
transfer of control whatsoever over the governmental authorizations heid by IWL, the Company or the Partnership
except insofar as such change in ownership or management or transfer of control may be completed without obtaining
regul=iory approval in order to comply with applicable federal, state and local laws, rules, regulations and policics;

(d) Registmtion Statement Effective. The Registration Statement shall have become effective
prior to the mailing by WL, the Company and the Partnership of the Joint Proxy Statement to their respective
shareholders and Partoers, as applicable, no stop order suspending the effectiveness of the Registration Statement shall
then be in effect, and no procecdings for that purpose shall then be threatened by the SEC or shall have been initiated
by the SEC and not concluded or withdrawn;

(e) Blug Sky. All state secusities or blue sky permits or approvals required 1o carry out the
transactions contemplated hereby shall have been received,

n Wmm&mmmwmwmam
mmwmsm“mmmhmmmmnmrm
the shares of Holdings Common Stock issuable upon the exercise of Holdings Options pursuant to Section 1.6 hereof
shall have been duly approved for listing on the Nasdaq National Market, subject to official notice of issuance; and
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Lock-Up Agreements. Al of the lock-up agreements required to be executed pursuant to
Section 5.1(a) shall have been executed and delivered to Holdings.

62 Parinerahip. The obligations of the
wmummwmdeﬁmmwmummmmmnhmu
be subject to the satisfaction at or prior to the Effective Time of each of the following conditions, any of which may be
waived, in writing, exclusively by the Company and the Partnership:

(s)  Represcntations, Wamaatics and Covenants The representations and warranties of IWL and
the Merger Subsidiarics in this Agreement shall be true and correct in all material respects on and as of the Effective
Time as though such representations and warranties were made on and as of such time and IWL and the Merger
Subsidiaries shall have performed and complied in all material respects with all covenants, obligations and conditions
of this Agreement required to be performed and complicd with by them as of the Effective Time.

(b) Certificate of IWL. Each of the Company and the Parmersiup shall have been provided with
a certificate executed on behalf of IWL by its Chief Executive Officer or its Chuel Financial Officer to the effect that,

as of the Effective Time:

(i) all representations and warmanties made by IWL and the Merge: Subsidianies under
this Agreement are true and complete in all material respects; and

(1) all covenants, obligations and conditions of this Agreement to be performed by IWL
and the Merger Subsidiaries on or before such date have been so performed in all matenial respects.

(c) Legal Opinions. (i) The Company and the Partnership shall have received a legal opinion
from Munsch Hardt Kopf Harr & Dinan, P.C. and from I'WL's regulatory counsel as to corporate and regulatory matiers,
each dated as of the Closing Date and cach in form and substance reasonably satisfactory to the Company and the
Partnership; (i) the Company and the Partnership shall have received an opinion from Hughes & Luce, L.L.P., counsel
1o the Company and the Partnership, dated as of the Closing Date, in form and substance reasonably satisfactory to the
Company and the Partnership, substantially to the effect that, on the basis of the facts, representations and assumptions
set forth in such opinion: (A) no gain or loss will be recognized for federal income tax purposes by Holdings, the
Company or C-Sub as a result of the formation of Holdings and C-Sub and the Merger of C-Sub with and into the
Company; (B) no gain or loss will be recognized for federal income tax purposes by the shareholders of the Company
upon their exchange of Company Common Stock for the Company Merger Consideration pursuant to such Company
Merger; and (C) no gain or loss will be recognized for foderal income tax purposes by th= Partners upon their exchange
of Partnership Interests for shares of Holdings Common Stock pursuant to the laterest Exchange; and (i1i) IWL shall
have received the opinion described in Section 6.3(¢)1i) hereof, in form and substance reasonably satisfactory to the

Company.

(d) No Material Adverse Changes. There shall not have occurred any event, fact or condition
that has had or reasonably would be expecied 10 have a Matenal Adverse Effect on IWL.

(e) Satisfactory Fonn of Legal and Accounting Matiers. The form, scope and substance of all
legal, tax and accounting matters contemplated hereby and all closing documents and other papers delivered hereunder
shall be reasonably acceptable to the Company’s and the Partnership's counsel and accountants.

4] Affiliate Agruements. The Company and the Partnership shall have received from each IWL
AfTilisted Sharcholder an executed Affiliate Agreement, which shall be in full force and effect.
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(g) Emmployment Agreements. The Employment Agreements shall have been duly executed and
delivered and shall be in full force and effect.

(b} IWL Sharcholders Agreement The IWL Shareholders Agreement shall have been executed
and delivered to the Company and the Partership on o prior to the date hereof.

(i) Pooling of Interests Letter. Each of the Company and the Partnership shall have received
a letter from KPMG Peat Marwick, LLP to the effect that the Mergers and the Interest Exchange qualify for "pooling
of interests " accounting treatment under Accounting Principles Board Opinion No. 16 if consummated in accordance
with this Agreement.

Q) Release of Guarantics. The guaranties made by Mr. Jere W. Thompson, Jr. and Mr. Mark
Langdale of the indebtedness of the Partnership 1o Bank One Texas, N.A. shall have been released and terminated.

itig 11 Lzt - idiaries. The obligations of IWL
MhHmMﬁhmwmmaMndhmcmmhwhfubyshall
be subject to the satisfaction at or prior to the Effective Time of each of the following conditions, any of which may be
waived, in writing, exclusively by IWL:

(a) Representations, Warrantics and Covenants. The representations and warranties of the
Company and the Partnership in this Agreement shall be true and correct in all material respects on and as of the
Effective Time as though such representations and warmanties were made on and as of such time, and the Company and
the Partnership shall have performed and complied in all material respects with all covenants, obliganons and conditions
of this Agreement required to be performed and complied with by it as of the Effective Time.

(b) Centificate of the Company and the Parnership. IW1L and the Merger Subsidianes shall have
been provided with certificates executed on behalf of the Company by its President and the Partnership by its General
Partner to the effect that, as of the Effective Time:

() all repres; lations and warrantics made by the Company and the Partnership under
this Agreement are true and complete in all'material respects; and

(1) all covenants, obligations and conditions of this Agreement 1o be performed by the
Company or the Partnership, as the case may be, on or before such date have been so performed in all material respects.

(c) Third Panty Consents. The Company and the Partnership shall have obtained the consents
listed in Section 6.3(c) of the Company and Partnership Disclosure Schedule, as well as the consent or approval of each
other Person whose consent or approval shall be required under any agreement or instrument in order 10 permit the
consummation of the transactions contemplated hereby except those which the failure 1o obtain would not, individually
or in the aggregate, have a Maierial Adverse Effect on Holdings or the Surviving Corporations

(d) Satisfactory Form of Legal and Accounting Matters. The form, scope and substance of all
legal, tax and sccounting matters contemnplated hereby and all closing decuments and other papers delivered hereunder

shall be reasonably acceptable to IWL's counse] and sccountants,

() Legal Opinions. (i) IWL and the Merger Subsidianies shall have received a legal opinion
from Hughes & Luce, L.L.P. and from regulatory counsel to the Company and the Partnership as to corporate and
regulatory matters, each dated as of the Closing Date and each in form and substance reasonably satisfactory 1o IWL,;
(i1) IWL shall have received an opinion from Munsch Hardt Kopl Harr & Dinan, P.C., dated as of the Closing Date in
form and substance reasonably satisfactory to the Company and the Partnership, substantially to the cifect that, on the
basis of the facts, representations and assumptions set forth in such opinion: (A) no gain or loss wi'l be recognired for
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federal income tax purposes by Holdings, IWL or 1-Sub as a result of the formation of Holdings and |-5ub and the
Merger of 1-Sub with and into IWL; and (B) no gain or loss will be recognized for federal income tax purposes by the
shareholders of TWL upon their exchange of IWL Common Stock solely for Holdings Common Stock pursuant to such
IWL Merger; and (iii) the Company and the Partnership shall have received the opinion described in Section 6.2(cXu)
bereof, in form and substance reasonably satisfactory to IWL.

(] No Material Adverse Changes. There shall not bave occurred any event, fact or condition
which has had or reasonably would be expected to have 8 Material Adverse Effect on Holdings, the Company, the
Partnership or the Surviving Corporations since the date bereor.

(g) Affiliate Agreements. WL shall bave recewved from each Company and Partnership
. Affiliated Sharcholder an exccuted Affiliate Agreement, which shall be n full force and effect

{h) Employment Agreements. The Employment Agreements shall have been duly executed and
delivered and shall be in full force and effect.

(i) Owners Agreement. The Owners Agreement shall have been executed and delivered 1o IWL
on or prior to the date hereof.

() Contribution Agreements. Each Partner shall have executed and delivered to IWL a
Contribution Agreement in respect of such Partner’s Partership Interest, shall have consented to the transfers of
Parmership Interests contemplated by the Interest Exchange and shall have consented 1o the substitution of the Company
as the new General Partner of the Partnership and of Holdings as the new limuted partner of the Partnership

(k) Pooling Accounting. WL shall have received a letter from KPMG Peat Marwick, LLP to
the effect that the Mergers and the Interest Exchange qualify for ™ pooling of interests " accounting treatment under
Accounting Principles Board Opinion No. 16 if consummated i accordance with this Agreement

ARTICLE VIl
TERMINATION, AMENDMENT AND WAIVER

7.1 Termination. This Agreement may be termunated at any ume before the Effective Time, in cach case
as authorized by the respective Board of Directors of IWL or the Company or by the General Farmner:

(a) By mutual written consent of each of IWL, the Company and the Gener=2! Partner,

(b) By either IWL, on the one hand, or the Company and the Partnership, on the other hand, f
the Mergers and the Interest Exchange shall not have been consummated on or before December 31, 1998 (the
*Termination Date™); provided, however, that the right 10 terminate this Agreement under this Section 7.1(b) shall not
be available to any party whose failure to fulfill any obligation under this Agreement has been the cause of, or resulted
in, the failure of the Efiective Time to occur on or before the Termination Date; and provided, further, that if on the
Termination Date the conditions to the Closing set forth in Section 6.1(c) shall not have been fulfilled, but all other
conditions to the Closing shall be fulfilled or shall be capable of being fulfilled, then the Terminanon Date shall be
extended to a date that is one year from the date hereof,

{c) By either IWL, the Company or the Partnership if a court of competent junsdiction or
governmental, regulatory or administrative agency or commission shall have issued an order, decree or ruling or taken
any other action (which order, decree or ruling the parties bereto shall use their commercially reasonable efforts to lift),
in cach case permanently restraining, enjoining or otherwisc prohibiting the transactions contemplated by this
Agreement, and such order, decree, ruling or other action shall have become final and nonappes lable;
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(d) By either IWL, on the one hand, or th. Compaay and the Partnership, on the other hand, if
another party shall have breached, or failed to comply with, in any maicrial respect any of its obligations under this
Mummamm&methbﬂmhmyme
made or shall have since ceased 1o be true and correct in any matenal respect, and such breach, failure or
misrepresentation is not cured within 30 days afier notice thereof and such breaches, failures or misrepresentations,
individually or in the aggregate and without regard to materiality qualifiers contained therein, results or would
reasonably be expected to result in a Material Adverse Effect on [WL, on the one hand, or the Company or the
Parmership, on the other hand, as the case may be;

(c) By either IWL, on the one hand, or the Company and the Partnership, on the other hand, upon
the occurrence of 8 Material Adverse Effect on another party or an event which could reasonably be expecied to result
in a Material Adverse Effect on the other;

(n (i) by TWL (A) if the Board of Directors or any commuttee of the Board of Directors of the
Company or the General Partner (w) shall withdraw or modify in any adverse manner its approval or recommendation
of this Agreement or the Mergers or the Interest Exchange, (x) shall fail 1o reaffirm such approval or recommendation
upon IWL's request, (y) shall approve or recommend any acquisition of the Company or the Partnership or a material
portion of their respective asscts or any tender offer for shares of their capital stock or partnershup interests, in each case,
other than by a party hereto or an afTiliate thereof, or (z) shall resolve 1o take any of the foregoing specified actions or
(B) if the Board of Directors or any comminee of the Board of Directors of IWL (x) shall withdraw or modify in any
adverse manner its approval or recommendation of this Agreement or the Mergers or the Interest Exchange, (y) shall
approve or recommend any acquisition of IWL or & material portion of its assets or any tender offer for shares of s
capital stock, in each case, other than by a party hereto or an affiliate thereof, or (z) shall resolve (o take any of the
foregoing specified actions; or (ii) by the Company and the Parmership (A) if the Board of Directors or any commitiee
of the Board of Directors of IWL (w) shall withdraw or modify in any adverse manner its approval or recommendation
of this Agreement or the Mergers or the Interest Exchange, (x) shall fail to reaffirm such approval or recommendation
upon the request of the Company or the Partnership, (y) shall approve or recommend any acquisition of IWL or a
material portion of its assets or any tender offer for shares of its capital stock, in each case, other than by a party hereto
or an affiliate thereof, or (z) shall resolve 1o take any of the foregoing specified actions or (B) if the Board of Directors
of any commitiee of the Board of Directors of the Company or the General Partner (x) shall withdraw or modify in any
adverse manner its approval or recommendation of this Agreement or the Mergers or the Interest Exchange, (y) shall
approve or recommend any acquisition of the Company or the Partnershup or a matenial portion of thewr respecuve assets
or any tender offer for shares of their capital stock or partnership interests, in each case, other than by a party hereto or
an affiliate thereof, or (z) shall resolve to take any of the foregoing specified actions;

(g) By either (i) IWL (A) if any of the required spprovals of the shareholders or Parters, as the
case may be, of the Company and the Partnership, as the case may be, shall fail to have been obtained at a duly held
shareholders or Partners’ meeting, as the case may be, of the Company or the Partnership, including any adjournmen.s
thereof, or (B) if the required approval of the shareholders of IWL shall fail to have been obtained at a duly beid
sharcholders meeting of IWL, including any adjournments thereof; of (ii) the Company and the Partnership (A) if any
of the required approvals of the sharcholders or Partners, as the case may be, of the Company and the Partnership, as
the case may be, shall fail to have been obtained at a duly held sharcholders or Partners' mecting, as the case may be,
of the Company or the Partnership, including any adjournments thereof, or (B) if the required approval of the
shareholders of TWL shall fail to have been obtained at a duly held sharcholders meeting of IWL, including any
adjournments thereofl;

(h) By the Company or the Partership, prior to the approval of this Agreement by the
shareholders of the Company or the Partners, as the case may be, upoa two business days’ priot notice to IWL, if, as a
result of an Acquisition Proposal received by the Company or the Partnership from a Person other than a party to this
Aptcmcnlumofﬁ:;ﬂiﬁ;uﬂuﬂwﬂdb&mﬁﬂ:&uunywﬁeﬁemﬂ?m:,ulh:unmyhe.
determines in good faith, on the basis of oral or written advice of outside counsel, that their fiduciary obligations under
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applicable law require that such Acquisition Proposal be accepted; provided, however, that (i) the Board of Directors
of the Company or the General Parmer shall have concluded in good faith, afier considenng applicable provisions of
law, on the basis of oral or written advice of outside counsel, that such action is necessary for the Board of Directors
of the General Partner to act in a manner consistent with its fiduciary duties under applicable law and (11) prior to any
such termination, the Company or the Partnership shall, and shall cause its respective financial and legal advisors to,
negotiats with IWL to adjust the terms and conditions of this Agreement to provide the opportunity for the Company
or the Partnership to proceed with the transactions contemplated hereby; or

(W) By IWL, prior to the approval of this Agreement by the shareholders of the IWL upon two
business days' prior notice 1o the Company and the Partmership, if, as a result of an Acquisition Proposal received by
IWL from a Ferson other than a party to this Agreement or any of its affilistes, the Board of Directors of TWL
determines in good faith, on the basis of ol or writien advice of outside counsel that thewr fiduciary obligations under
spplicable law require that such Acquisition Proposal be accepted,; provided however, that (i) the Board of Directors
of I'WL shall have concluded in good faith, afier considering applicable provisions of law, on the basis of oral or written
advice of outside counsel, that such action is necessary for the Board of Directors to sct in a manner consistent with its
fiduciary duties under applicable law and (ii) prior 10 any such termination, IWL shall, and shall cause its respective
financial and legal advisors to, negotiate with the Company and the Partnership to adjust the terms and conditions of
this Agreement 1o provide the opportunity for IWL to proceed with the transactions contemplated hereby,

provided further, however, that no termination shall be effective pursuant to Sections 7.1(f), (g), (h) or (1) under
circumstances in which a termination fec is payable by IWL, on the one hand, or the Company and the Partnership, on
the other hand, under Section 7.2(b) or (c) unless concurrently with such termination, such termination fee 1s paid in
full by IWL, on the one hand, or the Company and the Partnership, on the other hand, in accordance wath the provisions
of Sections 7.2(h) or (c), as applicable.

72 Effect of Termination.

(a) In the event of termination of this Agreement as provided in Section 7.1 hereof, and subject
to the provisions of Section 8.1 hereof, this Agreement shall forthwith become void and there shall be no lability on
the part of any of the parties hereto, except (i) as set forth in this Section 7.2 and in Secuions 2.19, 2.24, 2A 18, 2A.23,
3.5, 3.6 and 8.10 hereof, and (ii) nothing herein shall relieve any party hereto from liability for any willful breach hereof.

(b) If (i) this Agreement (A) is terminated by IWL pursuant to Section 7.1(f)}i}{ A) or Section
7.1{gli}A) or by the Company or the Partnership pursuant to Section 7.1{f)ii}(B), Section 7.1(g N1} A) or Section
7.1(%) hereol, or (B) is terminated as a result of the Company’s or the Partnership’s matenal breach of Section 5.2 hereol
which is not cured within 30 days afier notice thereof 0 the Company or the Partnership, as appropniate, and (ii) at the
time of such termination or prior to the meeting of the Company’s shareholders or the Partners there shall have been an
Acquisition Proposal involving the Company or any of its Subsidiaries or the Partnership (whether or not such offer shall
have been rejected or shall have been withdrawn prior to the time of such termination or of the meeting), the Company
or the Partnership, as the case may be, shall pay 1o TWL a terminstion fee of $2.5 million, which shall be payable in cash
at the date of termination,

{c) If (i) this Agreement (A) is terminated by the Company or the Parinership pursuant to Section
7.1MiiXA) or Section 7.1(gXiiNB) or by IWL pursuant to Section 7.1(f){i)B), Section 7.1(gXi1}(B) or Section 7.1(i).
or (B) is terminated as a result of IWL's material breach of Section 5.2 hereof which 13 not cured within 30 days after
notice thereof to TWL, and (i) at the time of such termination or priof to the meeting of IWL's sharcholders there shall
have been an Acquisition Proposal involving IWL or any of its Subsidiaries (whether or not such offer shall have been
rejected or shall have been withdrawn prio to the time of such termination or of the meeting), TWL shall pay to the
Company and the Partnership an aggregste termination fee of $2.5 million, which shall be payable in cash at the date
of termination.
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(d) The Company, the Partnership, and IWL agree that the agreements contained in Section
7.2(b) and Section 7.2(c) sbove are an integral part of the transactions contemplated by this Agreement and constitute
liquidated damages and pot a penalty. If any party fails to promptly pay any fee due under Section 7.2(b) or Section
7.2(c), then such party shall pay the costs and expenses (including reasonable legal fees and expenses) in connection
with any action, including the filing of any lawsuit or other legal action, taken 10 collect payment, together with interest
on the amount of any unpaid fee ! the publicly announced prime rete of Bank One Texas, N.A. from the date such fec
was required to be paid.

73 Amendment. This Agreement may be amended by the parties bereto pursuant (o a writing adopted
bymukuhyﬂﬁhpﬁuﬂmrﬁnh@hﬁﬁmm;mm,mhmﬂwa
the Mergers and the Interest Exchange by the shareholders of IWL or the Company or the Partners, whichever shall
occur first, no amendment may be made which would (a) alter or change the amount or kinds of consideration to be
received by the holders of shares of IWL Common Stock or Company Common Stock and the Partmership Lnterests upan
consummation of the Mergers and the Interest Exchange, (b) alter or change any term of the Articles of Incorporation
of the Surviving Corporations, or (c) alter or change any of the terms and conditions of this Agreement il such alteration
or change would adversely affect the holders of any class or series of securities of Holdings, IWL, the Company of the
Parmership. This Agreement may not be amended except by an instrumen in writing signed by the parties.

74 Waiver. Atany time before the Effective Time, any party may (s) extend the time for the performance
of any of the obligations or other acts of the other parties hereto, (b) waive any inaccuracies in the representations and
warrantics contained herein or in any document delivered pursuant hereto and (c) waive compliance with any of the
agreernents or conditions contained herein. Any agreement on the part of a party to any such extension or waiver shall
be valid only as against such party and only if set forth in an instrument in writing signed by such party.

ARTICLE VIl
GENERAL FROVISIONS

g1 Survival of Representations and Warrantics. All covenants to be performed prior to the Effective
Time, -m-llmﬂma&hwuhmymaum pursuant to this
Agreement (including the Affiliate Agreemer <, 'shall survive the Mergers and the Interest Exchange and continuc until
the earlier of (i) the date one year following the Effective Time or (ii) the date Holdings publicly announces financial
results covering at least 30 days of combined operations of IWL, the Partnership and the Company, provided that any
upmuﬁmwmwynhﬁqwmmanuﬂmﬂmmummuml applicable
statutes of limitations relevant to Company Taxes or Tax matters. All covenants 1o be performed afier the Effective
Timic shall continue indefinitely.

£2 Notices. All notices and other communications hereunder shall be in writing and shall be deemed
given and received if delivered personally or by commercial delivery service, or three business days after being mailed
by registered or certified mail (return receipt requested) or sent via telecopy fo the parties at the following addresses (or
at such other address for a party as shall be specified by like notice):

(n) if to 'WL or any Merger Subsidiary, to:

IWL Communicanons, Inc

12000 Acrospace Avenue, Suite 200
Houston, Texas 77034

Attn: Chief Executive Officer
Facsimile No.: (281) 929-1004
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with a copy to:

Munsch Hardt Kopl Harr & Dinan, P.C.
4000 Fountain Place

1445 Ross Avenue

Dallas, Texas 75202-27%0

Atm; A. Michael Hainsfurther, Esq,
Facsimile No.: (214) 855-7584

(b) if to the Company, to:

Two Galleria Tower, Suite 1925
13455 Noel Road

Dallas, Texas 75240-6638
Attn: Jere W. Thompson, Jr.
Facsimule No.: (972) 788-4243

or if 1o the Parmership, to:

CapRock Fiber Network, Lid.
Two Gallena Tower, Suite 1925
13455 Noel Road

Dallas, Texas 75240-6638
Atm: Jere W, Thompson, Jr.
Facsimile No.: (972) 7884243

each with a copy to:

Hughes & Luce, LL.P.
1717 Main Street, Suite 2800
Dallas, Texas 75201

Amn: Dudiey W. Murrey, Esq.
Facsimile No.: (214) 939-6100

83 Inierpretation. When a reference is made in this Agreement to Schedules or Exhibits, such reference
shall be to a Schedule or Exhibit to this Agreement unless otherwise ndicated. The words "in-lude,” "includes” and
*inchuding” when used herein shall be deemed in each case to be followed by the words “without limitation.” The table
of contents and headings contained in this Agreement are for reference purposes only and shall not affect n any way
the meaning or interpretation of this Agreement. The Disclosure Schedules and Exhibits to this Agreement are hereby
incorporated by reference into and made a pant of this Agreement (or all purposes.

84 Counterparts  This Agreement may be executed in one or more counterparts, all of which shall be
considered one and the same agreement and shall become cffective when one or more counterparts have been signed
by each of the parties and delivered to the other party, it being understood that all parties need not sign the same

counierpart.
8.5 Miscellancous. This Agreement and the documents and instruments and other agrecments among the
mm(muwam}mmumwmummm
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but excluding the Confidentiality Agreement; (b) are not intended to confer upon any cther Person any n;hu or
remedies hereunder; and (c) shall not be assigned by operation of law or otherwise except as otherwise specifically

provided

B.6 Covemning Law. mnpmmuwmmmumnm. interpretation
and effect, by the laws of the State of Texas. All parties hereto agree to submit t0 the jursdiction of the federal and state
courts of the State of Texas, and further agree that service of documents commencing any suil therein may be made as
provided in Section B.2.

8.7 Attomevs' Fees. If any party to this Agreement brings an action against another party to this
Agreement to enforce its rights under this Agreement, the prevailing party shall be entited o recover its reasonable cosis
Mnmmhﬂham&lmﬁfmmdmwwhiwnnuliunwiﬂ:mhmmtnciudmgmy
appeal of such action.

BB Arbitration. Any controversy or claim arising out of or relating to thi; Agreement or the breach
thereof, shall be settled by arbitration in Dallas, Texas, in accordance with the rules of the Amencan Arbitration
Association, and judgment upon the award rendered by the arbitrator(s) may be entered in any court having junsdiction
thereof.

89 Rules of Construction. The parties hereto agree that they have been represenied by counsel dunng
the negotiation and execution of this Agreement and, therefore, waive the application of any law, regulation, holding
or rule of construction providing that ambiguities in an agreement or other document will be construed against the party
drafting such agreement or document.

8.10  Scvembility. If any term or other provision of this Agreement is invalid, illegal or incapable of being
enforced by any rule of law or public policy, all other conditions and provisions of this Agreement shall nevertheless
remain in full force and effect so long as the economic or legal substance of the transactions contemplated hereby is not
afTected in any manner adverse 1o any party hereto. Upon such determination that any term or other provision 1s invalid,
illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement o as
to effect the original intent of the parties bereto as closely as possible in an acceptable manner 1o the end that the
mansactions contemplated hereby are fulfilled to the maximum extent possible.

8.11  Definitions. Terms used herein with initial capital letiers shall have the respective meanings sct forth
below:

*Acquisition Proposal® shall mean a proposal or offer for a tender or exchange offer, merger, consolidation
or other business combination involving the Company or the Partoership or any proposal to 2<quire in any mannes 3
substantial equity interest in, or all or substantially all of the assets of the Company of the Partnership.

"Affiliated Sharcholders™ has the meaning set forth in Section 5.8.

"Agreement” shall have the meaning set forth in the inroductory paragraph of this Agreement

“Anicles of Merger” shall have the meaning st forth i Section 1.2(a)

“Closing” shall have the meaning set forth in Section 1.2(c)

*Closing Date" shall have the meaning set forth in Section 1.2(c).

"COBRA" thall have the meaning set forth in Section 2.20.




*Code" shall have the meaning set forth in Recital F to this Agreement.

*Company" shall have the meaning set forth in the introductory paragraph of this Agreement.
'CmmnnyAm'shﬂ have the meaning set forth in Section 2.14.

"Company Balance Sheet” shall have the meaning set forth in Section 2.5.

"Company Commercial Software Rights® shall have the meaning set forth in Section 2.11(b).
“Company Common Stock” shall have the meaning set forth i Section 1.6(a).

*Company Disclosure Schedule” shall have the meaning set forth in the introductory paragraph of Arucle 11
*Company Employee Plans” shall have the meaning set forth in Section 2.27(a)

“Company Equity Rights" shall have the meaning set forth in Section 2.3()

"Company ERISA Affiliates” shall have the meaning set forth in Section 2.27(n).

"Company Exchange Ratio™ shall have the meaning set forth in Section 1.6{a)

"Company Financial Statements™ shall have the meaning set forth in Section 2.5.

"Company Intellectual Property Rights® shall have the meaning set forth in Section 2.11(a)
"Company Merger” shall have the meaning set forth in Recital A 1o this Agreement.
"Company Merger Consideration” shall have the meaning set forth in Section 1.6(a)
“Company Returns” shall have the meaning set forth in Section 2.8(a).

"Confidentiality Agreement” shall have the meaning set forth in Section 5.4

"Con=cats” shall have the meaning set forth in Section 6.1(c).

"Contribution Agreement” shall have the meaning set forth in Secuion 1.2(b)

"Converted Option” shall have the meaning set forth in Section 1 6(g).

“C-Sub" shall have the meaning set forth in the introductory paragraph of this Agreement.
“Dissenter” shall have the mearing set forth in Section 1.7(a)

“Dissenters’ Shares” shall have the meaning set forth m Sechon |.7(a).

"Effective Time" shall have the meaning set forth in Section 1.2(a).
*Employee Safety Laws" shall have the meaning set forth in Section 2.18(d).

"Employment Agreement” shall have the meaning sct forth in Section 5.12.
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*End-User Licenses” shall have the meaning set forth in Section 2.11(a)

"Environmental Law" shall have the meaning set forth in Section 2.18(b).

"Equipment” shall have the meaning set forth in Section 2.10{c).

"ERISA" shall have the meaning set forth in Section 2.27(a).

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

"Exchange Agent” shall have the meaning set forth in Section 1.6(d)

*Exchange Fund” shall have the meaning set forth in Section 1.6(d).

"Exchange Ratios” shall have the meaning set forth in Section 1.6(2),

"FCC" shall have the meaning set forth in Section 3.3,

“*GAAP* shall have the meaning set forth in Section 2.5.

*Genera! Partner™ shall have the meaning set forth in Recital A to this Agreement

*Governmental Entity” shall have the meaning set forth in Section 2.4

"Holdings" shall have the meaning set forth in the introductory paragraph of this Agreement.

"Holdings Common Stock” shall have the meaning set forth in Recital A to this Agreement.

"Holdings Option" shall have the mnm; set forth in Section 1.6(g).

“JCEL" shall have the meaning set 1orth in Section 3.31

*ICEL Stock Purchase Agreement” shall mean that certain Agreement dated January 21, 1998, among IWL,
NERA Limited, and Thomas Norman Blair and Margery Helen Blair for the sale and purchase of the whole of the i1ssued
share capital of ICEL, including all schedules and exhibits attached theret~

*Interest Exchange™ shall have the meaning set forth in Recital A to this Agreement.

“Interest Exchange Consideration” shall have the meaning set forth in Section 1.6(a).

"IRS" shall have the meaning sct forth in Section 2.27(b)

1-Sub” shall have the meaning set forth in the introductory paragraph of this Agreement.

“IWL" shall have the meaning set forth in the introductory paragraph of this Agreement

*IWL Authorizations” shall have the meaning set forth in Section 3.17.

*IWL Commercial Software Rights” shal! have the meaning set forth in Section 3.15(b).

*IWL Common Stock” shall have the meaning set forth in Section 1.6(3).
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“IWL Disclosure Schedule® shall have the meaning set forth in the introductory paragraph of Arucle I11.
"IWL Employee Plans” shall have the meaning set forth in Section 3.25(a).

“IWL. Equity Rights" shall bave the meaning set foith in Section 3.2(b).

*IWL ERISA Affiliate” shall have the meaning set forth in Section 3.25(a).

*IWL Exchange Ratio" shall have the meaning set fonh in Section 1.6(a).

“IWL Financial Statements” shall have the meaning set forth in Section 3.4,

*IWL Intellectual Property Rights” shall have the meaning set forth in Section 3.15(a)

*IWL Merger” shall have the meaning st forth in Recital A to this Agreement

“IWL Merger Consideration” shall have the meaning set forth in Section 1.6{a).

*IWL Returns” has the meaning sct forth in Section 3.12(2)

IWL Sharcholders Agrecment™ shall have the meaning set forth in Recital E to this Agreement.

"Joint Proxy Statement” shall have the meaning set forth in Section 2 24.

*Limited Partners” shall have the meaning set forth 1n Section 1.2(b).

"Material Adverse Effect™ shall mean any change in or cffect on the busmess of the referenced corporation o1

parmership or any of its Subsidiaries that is or will be materially adverse to the business, operations (including the
income statement), propertics (including intangible properties), condition {financial or otherwise), assets, habilitics or
regulatory status of such referenced corporation and its Subsidianes taken as a whole, but shall not include the effects
of changes that are generally applicable in (a) the United States economy or (b) the United States secunbies markets if,
in any of (a) or (b), the effect on IWL, the Company or the Partmership (as the case may be) and its respective
Subsidiaries, taken as 3 whole, is not disproportionate relative 1o the effect on the other and its Subsidianes, taken as
a whole.

“Merged Corporation” shall have the meaning set forth i Section 1.6,

“Merger Subsidiary” shall have the meaning set forth in the introductory paragraph of Aricle 1L
"Mergers” shall have the meaning set forth in Recital A to this Agreement.

“QOptions” shall have the meaning st forth in Section 1.6(g).

“Owners Agreement” shall have the meaning set forth in Recial D 1o this Agreement

“Partners” shall have the meaning set forth in Section 1.2(b).

“Partnership” shall have the meaning sei forth in the introductory paragraph of this Agreement.

“Partnership Authorizations® shall have the meauing sct forth in Section ZA.14.
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“Partnership Balance Sheet” shall have the meaning set forth in Section 2A.5.

“Partnership Commercial Softwars Rights™ shall have the meaning set forth in Section 2A.11(b),

*Partnership Disclosure Schedule” shall have the meaning set forth in the introduciory paragraph of Arncle
1A,

*Partmership Employee Plans” shall have the meaning set forth in Section 2A.26(a)
*Parmership Equity Rights" shall have the meaning set forth in Section 2A (a).
“Parmership Financial Statements® shall have the meaning set forth 1n Section 2A.5.
“Partnership Intellectual Property Rights™ shall have the meaning set forth in Section 2A.11(a),
“Partnership Interests”™ shall have the meaning set forth in Recital A to this Agreement
“Partnership Returns® shall have the meaning set forth in Section 2A B(a)

"Person™ means an individual, corporation, partnership, limited liability company, assocuation, trust,
unincorporated organization, entity or group (as defined in the Exchange Act)

“Pre-Surrender Dividends™ shall have the meaning set forth in Section 1.6(d),

"Registration Statement” shall have the meaning set forth in Section 2.24

“Requisite Regulatory Approvals® shall have the meaning set forth in Section 6.1(¢)

"SEC" shall mean the Securities and Exchange Commussion.

*SEC Documents® shall have the meaning set forth tn Section 3.4.

"Securitics Act” shall have the meaning set forth tn Section 2.24.

“Sharcholders' Meeting” shall have the meaning set forth in Section 5.2(a).

*Shares” shall have the meaning set forth in Section 1.6(d)

“Subsidiary™ means any corporution or other legal entity of which IWL, the Company or the Partnership, as
the case may be (either alone or through or together with any other Subsidiary or Subsidiari=s), owns, directly or
indirectly, more than 50% of the stock or other equity interests the holders of which are generally entitled to vote for
the clection of the board of directors or other govemning body of such corporation or other lega! entity, except that in
the case of IWL, ICEL shall not, for any purposes of this Agreement, be considered a Subsidiary of IWL

"Surviving Corporation” shall have the meaning set forth 1n Section 1.1

“Tax"™ or "Taxes" shall have the meaning set fonth in Section 2.8(a).

“TBCA" shall have the meaning set forth in Section 1.7(a).

*"Termination Date® shall have the meaning set forth in Section 7.1(b).

“TRLPA” shall have the meaning sct forth in Section 3.2(a).
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caused this Agreement 1o be signed by themselves or their duly authorized respective officers or general partners, all
as of the date first written above,

IWL HOLDINGS CORP,

By:
Its;

IWL COMMUNICATIONS, INCORPORATED

By:
Is:

IWL ACQUISITION CORP.

By:
Its:

CAPROCK COMMUNICATIONS CORP.

By:
Its;

CAPROCK ACCUISITION CORP.

By:
Ius:

CAPROCK FIBER NETWORK, LTD.
By. CapRock Systems, Inc.
Its: General Partner

By:
Its:

RACORPUSEBMERGERAS WPD
I MAK:mxs 020998
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IN WITNESS WHEREOF, Holdings, IWL, the Merger Subsidianes, the Company and the Partnership have
caused this Agreement to be signed by themselves or their duly authorized respective officers or general partners, all
as of the date first written above.

IWL HOLDINGS CORP.

l ’J'-H' ﬂ' f-f

V. '?flm&?!n 27

By:
Its:

IWL COMMUNICATIONS, INCORPORATED

By:
Tus:

WL aCQUISlTI'ION CORP.

By: CapRock Systems, Inc.
Iis: Geoeral Pariner

RACORPOG4EEMERGERAE. WFD
1 MAK:mxs 020998
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EXHIBIT B

CapRock’s Unaudited Balance Sheet for the
Year Ended December 31, 1997

Income Statement for the Year Ended
December 31, 1997




HAR-26-88 1@:25 FROM:CAPROCK COMHUNICATIONS ID:872 788 4243 PAGE 2-3

CAPROCK COMMUNICATIONS
As of December 31, 1997
BALANCE S
(Unevadifed
ASSETS

CURRENT ASSETS
Cash 48,0084
Accounts Receivable, net QON uzj?
Unbilled Accounts Receivable 321,626.82
Prepaid Expenses 516,19'23-6

Total Current Assets £.748,993.10
NON-CURRENT ASSETS _
Fixed Assets, Net of Accum. Deprec. 3,499,496.89
Other Assess 1.299,537.36

Total Noo-Cuwrent Assets 4,799,034.25
TOTAL ASSETS $13,548,027.35

LIABILITIES & EQUITY

CURRENT LIABILITIES
Accounts $6,819016.42
Accrued l.m I:fﬂ?.ll 1.49
Unzarned Revenues 527, 774.0%
Line of Credit - Bank One 1,152,328.51
Current Portion - Switch Note ruy:m 239,672.44

Total Current Lisbilities 9,846 ,602.93
LONG-TERM LIABILITIES
Deferred | 5493472
Lumnmﬁ Switch Noto Payable 3167493.81
Long-term Portion - Shareholder Notes 128.16524

Total Long-term Liabilities ; 1,045,006..7
TOTAL LIABILITIES $10,891,609.22
EQUITY
Common Stock 417,100.00
Paid in Cﬁ 1,041,498.32
Treasury (G25.32)
Retained Earnings 1,198,145.13

Toul Equity $2,656,418.13
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CAPROCK COMMUNICATIONS
For the period(t) ended December 11, 1997

INCOME STATEMENT
(Unavdited )
REVENUE
Revenue from Telecommunicalion Services $4811,794.82
Other Charges & Credits 22046222
. Totzl Revenue 503225704
COST OF GOODS SOLD
Cost of Network Services & Facilities 3,696,970.11
Other Costs of Goods Sold 107,676.45
Totzl Cost of Goods Sold 3,804,646.56
Gross Profit 1,227,610.48
OPERATING EXPENSE
Selling, General & Administrative 818,498.50
Depreciation & Amortization 73,508.14
Total Operating Bxpense $92,007.04
.)PEI.ATING PROFIT 335,603.44
OTHER INCOME & EXPENSE
Interest Expense (28,558.73)
Total Other Income & Expense (28,558.713)
EARNINGS BEFORE INCOME TAX 307,044.71
Income Tax 98,686.00
NET INCOME (LOSS) $208,358.71

RSB |

$44,9353 191.58
1,776,356.79

46,729,548 .37

74,380,960.08
2395607 14

35,776,568.02

10,952,9803%

1.047316.71
69447545

7,741,792.16

3.211,188.19

(318,739.81)
(318,739.81)

2,892,44838
1,054,066.00

$1,798,352.38
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