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February 4, 1997 

Florida Public Service Conm.isdon 
2540 Shumard Oak Boulovord 
Gunter Building 
Tallahaaeee, PL 32399-0850 

Re : Transfer ot Outetanding capital Stock ot 
Tolecgm Ono. Inc,, to IXC Lgnq Distenco. Inc. 

Dear Mr. Vandiver: 

... ,t :JOG 
tOOO-.c.ar-\_~• ~c 
....,. ..... ,.,., I .C. 

-..oMl ••oo 

I.XC Long Distance, Inc. (•I.XC·LD"l and Telecom One, Inc. 
(•Telecom One•) (referred to jointly ae the •Partiee•), by their 
attorneye, hereby notify the Florida Public Service Commission 
( •c~eeion•) ot their intention to traneter control ot all 
outstanding capital atock of Telecom One to IXC·LD. The Partiea 
both hold cortificatea of Public Convenience and Necessity, and 
there will be no tranater of certificates, pe~ta or operative 

ACK rights. 

Ar'P 
I.XC·LD ia a Delaware corporation and maintaine ita 

--~h~PA~dquartere at 5000 Plaza on the Lake, Suite 200, Auatin, Texas 
78746. IXC·LD ie a vholly ·ovned aubaidiary of IXC Communication•. 

--~~~lfc . (•txc•), whose etock is traded on the NASDAO Stock M&rket. 
Cfi.U UC· LD currently oporatea as a reaaller ot intraetate 
CTn intorexchange aervicaa i n forty·eight atatae, including Florida. 

Ef,G 
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ore 
RC I 
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- ---rxc-w received its authority to provide telecommunications 
--~swa~rvicoe in Florida on July 5 , 1995, in Docket No. 950259·TI. 

IXC·LD'e certificate number ia 4031. IXC·LD alao provide• 
--~1~hteratate and international telecommunication• eervicee pureuant 
--~tun~ authority of the Federal Comrounicatione Coaadeeion c•rcc• ) . 
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Tolec~ One is a Delaware corporation and maintains ite 
headquarters at 1004 Woburn Court, Suite 100, McLean, Virginia 
22101. Telecom One providee resold intrastate interexchange 
telecommunicatione services in twenty-one states, including 
Florida. Telecom One received its authority to provide 
telecommunicati~ services in Florida on ~~rch 8, 1994, in 
Docket No. 931152-TI. Telecom One's certificate number is 3528. 
Telecom One also provides interstate and international 
telecommunication• services pursuant to au~hority ot the FCC. 

As of January 10, 1997, rxc-LD and Telecom one executed a 
Stock Acquisition Agreement and Plan of Merger ("Agreement•) 
pursuant to which rxc-LD will acquire all outstanding capital 
stock of Telecom One after requisite regulatory approvals have 
been obtained. 1 To accomplish the acquisition, rxc formed a 
wholly-owned subsidiary, IXC-Telecom One Acquisition Corp. 
("Acquisition Corp.•). At the closing of the proposed 
transaction, Acquisition Corp. will be merged with and into 
Telecom One. Telecom One will be the ourvivor of the merger. 

In tho merger, (1) the outstanding ohares of capital stock 
of Telecom One will be converted into ehares of IXC common stock 
~no the right to receive additional ehares of IXC common stock 
bAsed on revenues and earnings of Telecom One during a period 
ending appropriately three years after the closing, and (iii the 
outstanding ~hares of Acquisition Corp. will be converted into 
shares ot capital stoc k of Telecom One. Followin~ consummation 
oC the merger, Telecom One will be a wholly-ovnod subsidiary ot 
IXC. To complete the transaction, immediately following the 
consummation of the merger, IXC will contribute all o! the 
outetanding shares ot capital stock of Telecom One to its wholly· 
owned eubsidiary, IXC·LD. Telecom One will become a wholly·owned 
direct eubeidiary of 1XC-LD. After coneummation o f the 
Agreement, employment agreements will be entered into with tho 
current manag~t ot Telecom One. 

IXC i8 financially well qualified to consummate the proposed 
tranaaction. In 1995. IXC iasued and •old seven note• in tho 
aggregate principal amount of $285,000,000 to in8tituti~nal and 
accredited investors, and in July 1996, ita initial public 

A copy of the Agreement is attached hereto as Exhibit 
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offering of equity generated net proceeds (before expenses) of 
approximately $83,000,000 in additional capital for the company. 

Folloving the transfer of control transaction described 
herein, Telecom One will continue to operate under it• own name 
and will remain the holder of ito certification. Telecom One's 
and IXC·LD's current customers will not be affected adversely by 
the proposed acquisition. The transfer of stock will be made in 
a seamless fashion that will not affect the provision or 
telecommunications services in Florida. The management o f 
Telecom One and the rates, terms, and conditions currently 
available to Telecom One's custocers will not change as a result 
of the transaction. Similarly, following the transaction, IXC·LD 
will continue to provide services to end user customers with no 
change in rates, terms or conditions of service to !te customers. 

The stock transfer described above is clearly in the public 
interest. The proposed transaction will bring together IXC·LD 
and Telecom One, two rapidly growing resellers of interexchange 
telecommunications services. The combination of the two 
companies' resources and expertise will strengthen the companies' 
competitive positions in the interexchange marketplace in Florida 
and elsewhere. 

The transaction will also combine the complementary 
management s~ills, background, and experience of IXC·LO and 
Telecom One, allowing the companies to capitalize and build on 
the diverse expertise of each company in providing 
telecommunications services to the public. In addition, IXC·LD 
and Telecom One will realize significant economic and marketing 
efficiencies and enhancements, permitting significant savings in 
operating costs and capital expenditures. In sum, the proposed 
stock transfer will benefit tbe public interest by enhancing the 
ability o! IXC·LD and Telecom One co otter a !ull range of 
competitively priced services in the interexchaoge marketplace, 
thereby further invigorating compotition in Florida. 

It is the Parties• understanding that prior comm•asion 
approval is not required for tho Lranaaction described above. In 
Lho event , however, that the Commisaion determines that approval 
io required , please consider this letter as a requeat !or 
expedit.ed approval. Abeent written notice to the contrary within 
thirty days o! the date of tbis letter, the Partioa wlll assume 
that no further action is required and will consummate tho 

• 
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cransaccion as planned. Please concacc che undersigned vich any 
queacione or comments regarding this transaccion. 

Respectfully submitted, 

TBLBCOH ONB, INC. and 

=-= ~·:T:-;£~ 
Joe D. Bdge I 
Mark F. Dever 

By: 

DRINXBR BIDDLB & RBATH 
Suite 900 
901 Fitteenth Street, N.W. 
washington, D.C. 20005 
(202) 842-8800 

Attorneys !or Telecom One, Inc • 
• 

e B. Magee 
ietie Stokes Hassett 

RBBOUL, MacMUR.RAY, HJnnTT, 
MAYNARD & JtiUSTOL 

Suite 406 
1111 19th Street, N.W. 
Washington, D.C. 20036 
(202) 429·0004 

Attorneys for IXC Long Distance, Inc. 
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SIOCI\ ACOU!S!IIO~ c\GR£E~lE~'l" AS!> PLo~ Of MERGER 

This STOCK ACQUJSmO:II AGREEMENT AND PLAN OF MERGER (th15 
• Agr;emenn il tmdc: and entered IntO IS or lhu lOth cby of JanUiry 1997. by ~od &mong !XC 
Commuwations.lnc ("!XC"). a Det1wan:corpo~t10D, !XC Lon& Duuncc, lnc . ("IXC-LQ"). 
~ Dc!Jwuc corporation. IXC·Tclewm One Aequtsu!On Corp .• ("Acgumuon Com·). a 
Dclaw~ corpo~uon to be orpniltd prior the Ac~l CIO$ing, Telecom One, Inc. ("Telecom 
~·). a Del~ ware corporauon, and Wilh&m G. Rodi ("WGR"), Gordon Hutduns. Jr. ("GH") 
and Wtlli&m F Linsmcier ("WFL") (WGR. GH a!ld WFL an: each referred to as a 
"Stockholder,· and colluuvcly, the "Stockboldm·). 

A. Telecom One owns and opera!CS a long disu.cce telecommuniauons busina.s (the 
·ausmsss·) 

B. WGR and GH own all of lhc ISSued and outsunding sbarc:s of Convnon Stock, 
par values 001 per share, or Telecom One and WFL owns Ill or lhc issued and OULStandlnl 
shues or Nonvoting Common Stock, par VAlue S.OOl per sl:we. of Teleeom One (collectively, 
the "Stoc!:holdcn' Telecom One Stoclj"), which constirures all of the oulSllnding api11l stock 
of Telecom One. The number of shares owned by sucb penons arc u follows WGR • <:62 S 
shares: GH • 462.5 shares and WFL - 75 mares for a total of J ,000 shares or Stocklloldcn' 
Teltcom One Stock (!he ·ou!Srandtnt Number of Tele!:om One Shares"). 

C . IXC-LO, a wholly owned subsidw-y or !XC, desirCJ to acqune, and th: 
Stockholders desire to transfer, all of the outstandin& ap11.1l stock or Telecom One In the first 
p.~n of the contempl1ted transac;uon, IXC will cause: Acquuition Corp .• u.s wholly owned 
sub51diary, to be rnt:flcd With ;~nd into Telecom One (the ·Merle() 10 ~ccordancc walh tba 
AJrcerneW, such !hat after the Meraer, Acquisnaon Corp. shall c;cuc to c:xut and Telttom On: 
shall be a wholly oWiled subsadiary or IXC. ln lhc sceond 01l1d fl.ll.11 P.J" of the tnnsact1on. !XC 
wall. unmcdtately !ollowan1 the eonfumauon o! tbc: MCCJcr, contribt•te all of the sh.lrcs of 
Common Stoclc, par VAlue S.OOI per shan:, of Telecom One to IXC·LD 

D . For !eden! 1ncome w parposc:s, u IS 1ntcndc:d that tbc: Meracr shall quahfy u 
a teorgl!Ul2tion under the provastons of Sectaon ~68(a) of the Internal Revenue Code of 1986. 
u &mended ( the ·~·) 

E. The panae.s desuc tO enter mto th1s A&rcanent pursuant to whiCh the 
Stockllolden' Tclttom One Stock shall be con.,cned 1010 slures of IXC Common Stocl (u 
defined below) and the natn tO reccavc adlhtiOilll sban:s of !XC Convnon Stock, and the 
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outstanding shm:s of Common Stocl:, par value S.OI per shue. of Acquisition Corp. shall b<: 
converted into shares of Common Stock. pu value S.OOI per shm:, of Telecom One. 

F. The Mcrg.er and the conversion of the Stockholders' Telecom One Stock describ<:d 
above shall b<: subject to and conditioned upon, among other things. the receipt by Telecom One 
of all of the Regulatory Approvals (u defined below). 

In consideration of the foregoing rccit.als and the respective covenants. agreements, 
represcma~ions and wam~nties cont.aincd herein, the parues. intending to be legally bound. 
hereby ag= as follows: 

ARTICLE I 
PEFlliiJJONS 

1.1 Defined Terms. For purposes of this Agreement, the following ter.ns shall have 
the following memings; 

"AruwJ" shall mean any aaion, claim. suit, litigation, procecdln&. arbiu:ation. 
mediation or other dispucc. 

• Ancil!Jrv Agreemenr shall mean each other agreement txCW!cd in co=tion 
with this Agreement, the Employment Agreements, the Consulting Agreement, the Revised 
Independent Coruraaor .AgreementS, and the Rcamration RiJhiS Agreements, each defined 
below. 

•Averagq Monthlv Buc Rcmue· shall mean the average monthly Base Revenue 
for the applicable pcnod. 

·Ave rue !Monthlv EBIIOA • shill mun the average tnomhly EB!TDA for the 
applicable period. 

·Average Monthlv Off-Net Pedicalcd Revenue· shall man the average monthly 
Off-Net Dedicated Rcvawc for the applicable period. 

• Avc:[J,pc Momhlv Wbolcsak Rercnuc" shill mean the ;avcnagc monthly 
Whol~le Revenue for 11\c apphcable penod. 

•Buc Reyenuc· shall mean Revenue for any period ucluding Wbolenlc: Revenue 
and Off-Net Dedicated Rev= for the same period. 

2 



• • 'Books and Recordf $lull mean all books. lc.dicrs. Iiles. records. mJnu~ls ar.d 
olh•r matenals (in any (onn or medium) related to ~ Susinw. mcludanJ. but not hmueo to. 
all correspondente, personnel records. vendor luts. operatiOn and q~Uhty control records ar-1 
procedures. ~hand de~elopmcru Iiies. lntellecnal Property duclosures and documcnuuon. 
accounttni records and systems, lniJllaon Iiies. sales order lilu. purchase order Iiies 
adve.rtisin& materials. atalop. product brochures. mJiling lists, customer luts. d1SU1buuon hsts 
sales ;and promotional materaals and all other records utilu.ed by Telecom One in connecuon "''ith 
the Bustness and all computer hardware. software and dll~ Iiies necessuy to access or review 
or continue to compile or utilize any of the forqoinJ. 

·~· sluJI mean the lnremal Revenue Code of 1986. u amended 

· Deemed CJ01jn1 Olle' 1hlll man lhc dltc whtch is the lllt dly of the month 
in which the conditions set forth an Sccuon 7.7 and 8.7 hl~e been satisfied. 

'Omncd Closjnc Puc Audu· wll mUll the linADC~I aud1t conducted by tru: 
Audators of Telecom One's bal.tncc sbcct u of the Dttmcd Closina Date 

• EBITDA" shall mean for any pcnod an amount eqUII to the Net Jncorr.: of 
Telecom One for such penod. plw (i) all tlltcTCSt expenses (whether pa1d or accrued or 
apualized) for such pcnod to the extcOt deduaed 1n computing Net liXOme for sw:h pc:nod, 
plus (ii) the amowu of tues baud oo IDCOme or proliu property deducted m the detenn1nation 
of Net Income for such period, plus (Iii) the amouru of dc.precilltlon and iiiiiOrti.uuon e.xpensc 
(including. WithOUt llmlutioo, any amortization or sooclwlll or Telecom On;) dcducto;d In 
detcnnining Net Income !for such period (excluding amon.iz:ation or prepaid c:uh experues thllt 
were paid in a prior per:iod). plus {1v) (except for cash compensation up to an aggreaate of 
SSO.OOO for such period, that WGR and GH both aarec in wriun& is exempt from the add-back 
to EBITDA) the value or any cash compensatiOn (or any Stocltholdcr for such penod accounted 
for in compuung Net Income for such penod m excess of (A) the sum o( th• ~Luy a.nd base 
consulung fc: that "''OUid bavc been paid durtng such period based upon the tnlll.tl ~lary and 
base consuluog fa: rateS set forth in the Employmau A&rccments and the Consulung 
Agrcerncnl. plus (B) the bonw paid to WFL for suc.h period in acconiance Wlth S«t1on 3 2 of 
WFl.'s Employmcru A&recmeru. plus (v) all expenses ans111g from or rcbltnl to an !XC 
FIIWlCLni (deftlled in Scc:twn 10.7. below) (lllCiudlll&. wtthoutlumtauon. tnttrcst expense) for 
such period to the extent dedocted in computllll Net lJICome for such penod. manus {vi) antcrest 
income included m dete.nnuuna Net Income (or such pe.riod, m each case detcnn1ned 1n 
accordance wtth GAAP. 

·Employee lknefit P!anjs)" Jhall mean any ddened compensauon plan. bonus 
plan. profit shartng plan. stock oplion plan. employee stock purchase plan am! 'ny other 
employee benefit pbo. apecment, amnacment or cornm•tmem (a) whiCh Telc-:om One spoosor1 
or to which Telecom One contnbutes or 11 tequ1red to eontnbule. or under wluch Telecom One 
may meur any liability. and (b) wlllcb coven an employee or fonmr cmplo)« of Telecom One 

3 



• • "Encumb[jlnces· shlll man any cJatm, lien. pledge, option. charge, sccurn) 
interest, deed of uust. mongagc. rcstnction. cncumbr1ncc or other right of third pamcs. of any 
k.uul or naN re. 

"ERISA" smll mean the Employee Reuremcnt Income Security Acto( !974, as 
amended from time to umc. and lilY successor s~DJtc. mcludmg the rules and rcbulauoru 
promulgated thereunder. 

"6na! !DSJI!Imcn!" shill mean (i) SO~ o( the Final Valuation, l~s (ti) the 
Increase in N~t LiJbihtics as of the Final Measurement Date. 

"Final Measurement Date" slulll mean November 30. 1999. 

"Final Sbue Price· shall mean the average of the daily closing prices per share 
of !XC Common Stock for the [WCOty trading days ending with (and not including) the Final 
Measurement Date. The closing price fore3ch day wll be the last sale priet, regular way, or. 
in cue oo such Ale lalces place oo such day, the averaae of the closing bid and asked prtces, 
regubr way. in cithu case as repontd in the prlncipaJ ccnsolidar.cd ~nnsaction reporung system 
with respect to securities listed or admined to trading on the principal natioml sccumtcs 
excbange on whlcb the sb.lres of !XC Common Stock an: listed or admined to uading or. 1f the 
shares of !XC Common Stock an: not listed or admined 1.0 trading on any nauonal sccunucs 
exclwlge, the last quoted price or, if not so quoted, the average of the tugh btd and low uked 
prices in the over·the·counu:r market, as reponed by NASDAQ or such other system then in 
usc, or, if on any such date , the shlres of IXC Common Stock arc not quoted by any such 
organization. the avctage of the closing bid and asked price.s as furnished by a professional 
market maker making 1 market in !XC Common Stock selected by IX C. 

"final Valua1joo· shall mean the tvcragcof(A) d&ht tunes the Average Month!)' 
Base Revenue aJculatcd for the six full calendar months preceding the final Measurement Date, 
and (B) 53.3 times the Avenge Monthly EBITDA calcullled for the six full nlendar months 
preceding the final Measurement Date. in each case de~ermtncd on the buis of the Tela:om One 
fiiWlCial statementS produced from the final V;aluation Audit 

"fi0.1l Valuauoo Audjt" shlll mean the fmancial audit performed by a "Big Six· 
accounting firm (which will be Ernst&. Young Ll.P or another such finn chosen by Telecom 
One (the ·Auditors")) or Telecom One's balance sheet as or the Final Mcaliurcment Date <~nd 
its statement of income for the six full calendar months preceding tltc Final Measurement Date. 

·~· means generally acc:cpted aecounung principles in the Uruted S~tcs or 
Amcria a\ in effcc:t on the O.te of the Asrccmcnt. 

"!ncmg: jn Net LiabjljJles· $hall mean the posuivc amoUnt. lhny. by whtch the 
Net l.W>ilities I! the final Mc&SUrc:mcnt Date, I.S SCI forth in the balance sbcct that ms been 
audttcd as pan of the final Valuation Awl it, exceed the Net Ltabthues at the Deemed Ctos10g 



• • 
Date. as set (onh in the balanc~ sh~~t !lut bas bc~n audit~d u pan of the D~m~d Closing Oat~ 
Audit. 

"!odeccnd~m ComCJctor}" shall mun th~ indaviduds listeo as lnd~pendent 
Contractors on the Disclosure Schedule aruched hen:to. uch of which bas been ~ngaged b)' 
Telecom 0~ for the purpose of selling W!Mlert~l long distance teleco!Mlunit:ations services 
under the terms and conditions of an Independent Comractor .A.Jreement signed by such 
individual with Telecom One. 

"lmcl!ecrual Proocrxv· sh.ll! mean all ofTclecom One's iruellecr4al properry rightS 
including. without limitation. all of Telecom One's right. utle and imercst in and 10 (a) rights 
in any trademarks, trademark regastrations and applla:ations, service muks and trade names. 
copyrights, copyright registrations. trade secrets and business con!idenual mfonna1ion: (b) 
computer software programs and systems and documentation relaung to the foregoing or used 
or useable in the Business; and (c) other proprietary information owned, controlled. created or 
used or useable by or on behalf of Telecom One in connet~ion 1.111th the eondutt of the Business 
in whicb Telecom One bas ony iruercsl whatsoever, whether or not n:gbtercd, including nghts 
or obligations under any license agreement with lilY other person. 

"!njtial Jnml!mem· sball man the dollar amount equal to (i) SO~ of lhc: Avenge 
MoDlhly Base Revenue Component, plus(ii) 100~ of the Av~rage Monthly Wbolwlc: Reverwe 
Component, plus (Iii) lOOS'lo AVCCJ&e Monthly Off-Net Dedicated Revenue Component of the 
Initial Vahmion, less (iv) the Net l.iab~ilies u of the Deemed Closing Date, in each· ease 
(except for the Net Liabilities as of the Deemed Clos.ing Date which stall be based upon 
Telecom One's audited balance sheet produced from the Deemed Closing Date Audit) b~d 
upon Telecom One's fmancial statements produced from the lruwl Val~linn Audia. 

"lnhjal Measurement Date' shall mean November 30, 1996. 

"lnitja! Share Prjee• shall man the average of the daily closing prices per share 
or !XC Common Stock for the rwent)l mding days ending with (•nd not includtn,) !he thud 
tradmg day prior to the date hereof. The closmg price for each day shall be the last sal~ price. 
regular way. or, in case no such sale lUes pltte on such day, the average of the closing bid and 
asked prices, regular way, in either case u reponed in the principal consolidated transaction 
reporting system with respect 10 securities listed or admined to trading on the principalruuional 
securities exchange on whic.h tile shAres of IXC Co!Mlon Srocl; are hsted or admined 10 tradmg 
or. if the shares or IXC Cn!Mlon Stoclc are not IIS!cd or ldmiaed to trading on any national 
securities e.xchange, the last quoted price or, if no1 so quoted, the avenge of the high bid and 
low asked prices 10 the over-the-counter market. as reponed by NASDAQ or such olher system 
then in use. or. if on any such date, the shares of IXC Co!Mlon Stock arc not quo1ed by any 
such organization, the average of the closing bid and asked prices as furnished by a professional 
market maker malting a market rn lXC Co!Mlon Stocl; selected by !XC. 

5 



• • "Initial Valuation· sh&ll me~n (i) eight times the Average Monthly Base Revenue 
(the· Aymu Montblv Bue Revenue Comoooem"), plus (ii) two and onc·h&lf 1unes the A'•mge 
~!oruhly Wholeule Rev~nuo (the "Avmgc Momh!v Wbole.ta!e Reveoue Componsnt"), plus (iai) 
rwo and Ont·halftlme$ the Average Monthly OCf-Ne1 Dedicated Revenue (the· Avcrnge Monlh!v 
Off-Net Dedicated Revenye Comoom:nn. all or which averages sh&ll be calculated fot the thrtt 
full s:alendar months immediately preceding the Initial Measurement Oau: determined on the 
buis of lhe Telecom One financial swements produced from the Initial Valuation Audit. 

•Jnilja! Valuation Audit" shall man lhe financiil audit conducted by the Auditors 
of Telecom One's balance sheet u of lhe lnltla! Meii.S\lremem Date and the procedures agreed 
upon by lhe Auditors and Telecom One for the revenues of Telecom One fN three month pcnod 
ending on the lniliaf Measurement Oite. 

·rxc Affiliate• shall mean !XC. IXC·LD and any direct or indtrect subs.dtJtry 
thereof. 

·rxc Common Stock" shall me~n shares of Common Stock. p:r v•lue S.OI per 
share, of IXC. The issuince of lhe IXC Common Srock under this Agreement shall not be 
registered under the fed«tl securities laws, and therelore, shall be ·restricted stock· under such 
Jaws. 

·rxc Network· sial! mean the long distance u:lecolllJDuniorions nerwork of !XC 
and its subsidiaries. 

·~· shall man all federal, state or loot suruu:s. regulations. ordin.u~s. 
orders, decrees, or any other taws, common law theories or reponed decisions or any state or 
federal coun including. without !imtllllion. now or at ~ny time hereaft.er m effect, including. 
without Jimillltion, any of the foregoing rc!~ting to, or imposing liability or sundard.s oi conduct 
eonccmlng. any hu.lrdous. toxic: or danaerous wutc, subslllnce or material. 

".li~· shall man for any period the net tncome (or foss) after axes 
(c.u:Juding any extno.rdinary or non-reoccurring pin or loss and the reJ;ued taxes reah.zcd m 
c:onnccrion with any extnordinnry or noruc:cuning galn, or the eXtingui.!hrnc:nt of any 
indebtedness) of Telecom One on a nand-alone basis, for such period Llkcn as a single 
accounting period. detennined in accordance with GAAP and consistent with past practice. For 
purposes of detenninlng Net Income, the rnaxunum amount of any clufiCS incumd by Telecom 
One for management sct'VIt:CS ptovid~ by JXC-LD or any affiliate of DCC·LD under any 
management aveemc:nr entered imo berwecn the panics shall be S.S ,OOO per montl1 and any 
chargeS in excess thereof shall be excluded for pu!poses or determtnin& Net Income hereunder. 

·Net Ljab!!jrjcs· as of any dille shall mean the difference between (i) the rout 
liabUiries or Telecom One as or such date (excluding stockholders' equ1:y and all liabilities 
anributable to any !XC Fi=mg), less (ii) the toll( ISSCIS (less aa:umut.tcd dcpn:~:iiiiOn), 
deu:rnuned in accordance With GAAP. In the event such 10111 liabilities are less than such total 
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• • assets, Net Liabilities shall be zero. For pufl)Oses or the foregoing, Net Liabilities at the 
Deemed Closing Date shall reflect acCTUJI for all legal and accounting fees and c~pcnscs of 
Tclttom 0"" relating to 1M tr1nnotions coruempbted hereby. rejprdless of u•hether such 
:unounts have been billed co Telecom One prior co 1M Deemed Closing Date. Net Liabilities 
as of the Final Measurement Date shall be reduced (but oot below zero) by (i) the amount or any 
payments nadc by Stotlcholdm to JXC-LD or any affill.a1e or IXC·LD (buc not to Telecom One) 
u required by the indemnity set forth in Section 10.2(a.), and (il) by the amount of any dividends 
or similar distributions made prior to such date by Telecom One to JXC·LD or any aflillate of 
IXC·LD. Notwithstanding the foregoing. all fees, costs. and expenses Incurred in connection 
with the Initial Valuation t\udh and the Deemed Closing Dace Audit shall not be reflected in Net 
Liabilities liS of the Deemed Closing Date. 

·orr-Net Dedicated Revenue· shall mean Revenue from dedicated services (i.e .. 
long distance services that originate over the customer's dedicated local loop) provided on a 
telecommunications carrier other than an !XC Afliliacc. For purposes of calculations made wtth 
reference to the lnitlal Measurement Date, however, it stall mean Revenue fro:n dedicated 
servie~s from the customers set forth in Exbjbjt A (such customers being those in 3reas in which 
no lXC Affiliate curm~lly maintains a bub for switched services). 

•rr;rrnhf shall mean all franchises, permits. licenses, qoalifications, 
rights·of-way, easements, municipal and other approvills. authoriucions, orders. cor.sents and 
other rights from, and filings with. any governmental authority of any jurisdic:tion worldwide 
relating to the tonduct of tbc Bwine$5. 

"Post·Ciosjng Advars· shall mc:an, S3SO,OOO (plw the amount, if :~~~y, tlut GH. 
WGR and !XC mutually agree should be advanced at the Closing for usc in reducing payables 
of Telecom One) In cash co be paid by IXCLD 10 Telecom One u an irutrcompany l~n 
(accruing interest at an ;=I rate equal to lXC's internal cost of borrowing) following the 
Acrual Closing (defined in Section 9.1, below), l!ld which shall be used for working captt.al 
purposes and for the repayment of all princip~l and accrued tncerc:st on eenain ouuc.anding loans 
between Telecom One and the Scockboldc:rs (or family members of the StoCkholders). as 
d=ribcd io the Disclosure Schcd • .!e bc:reco. 

• Rewla~orv Aoorovab • shi.U mean all nec:euary n:gulatory 1pprovtls from the 
Fc:dc:t'21 Conununic:atlons Commission an:l state public service commissions, more fully described 
in Exhjbit B attaehed hereto. required for the transfer of ownershtp or control over lclecom One 
th.llt is to occur upon consumrnacion of the Merger. 

·&eomematlves· shall mean any officer. director, pnnctpal, stockholder, partner. 
anomey, ac:counwu. advisor, agent, employee or other represcnative of 1 party ben: to. 

"Revenye· shall mean all revenue of Telecom One on a stand·• lone bam during 
the relevant penod less (I) proper rue~s determined 10 accofdance with GAAP ar.d Telec:om 
One's past practiCes (the p.trttes acknowledge tlut revenues audited as pan of the !nidal 
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• • \';lltnbon Audu. wall luve W:rn such proper rescC¥es 11110 account and no further adJUStment 
for pro~r rescC¥es wall be ne«ssary with respect to !be Judated revenues) and less (ail all sales 
tucs. other pasHhrough cues and customer credits. usociated with lhat umc period. 

"Stockboldc(s Pemmnc· shill ll1Cln with respect to WGR. 46.2SS.. w1th 
res~ct tO GH. 46.2S", and with respect to WFL. 7.50~. 

"TJI!Cesl" shill man all taxes. charges, fees, levies or other uscssmcnts 1mposcd 
by and required 10 be paid 10 any federal, state, local, or forc1gn wmg autbonty. includmg, 
wuhout hlll!tallon, ancomc, excise, propcny, ulcs. tnmfcr. ad valorem. P'Ytoll and fnnchisc 
Taxes (includinJ any interest, pcn~l11es or additions attnbutable to or imposcd on or wuh respect 
10 any such assc.ssmcm) and any estimated paymnus or estimaacd Taxes. 

"In Rerum• shall mean any rerum. repon, anforrnation rerum or other documem 
(including any related or supporting information) filed or required to be filed w!th any federal. 
state local or foreign governmental enlil)' or other authonay in connection with the 
dctcnnination, u=e nt or collc:aion or any Tax (whether or not such Tax IS imposed on a 
Stocl:boldcr) or the administration of lilY Laws, rci'Jbtions or admarusU'luvc requirements 
relating 10 any Tax. 

"KQ" sb.tll man TCO NetwOrk Services, lnc. (formerly known ..s AlterNel, 
Inc.). 

"Telecom One Affj!jate" shill mun WGR. GH, WFL anti any rclativc or spouse 
of any of them (or any rcLulve of such rpouie) . any truSI or estate in which any of such penons 
owns a beneficial interest or of wluch any of such ~rsoru serves u trustee, uecutor or an any 
similar caPICil)', any COf])Orl!ion in wh1th any of such pcnons ace the benc!ieill owners of more 
than 51. of any class or cquny sccuriues, or any PlfiDCrship or other cntll)' an which any such 
penon or puty owns more tlwl 5% or !be ouuundtn& pmnership or companble interests 

"Telecom One Affihau: Topacuon· shill mun wath respect to Telecom One. 
any contnct, aarccmem. undcntandtnJ, commnmcnr, loan. advance or JUIAntce With, or for 
the benefit of, a Telecom One Nflliate, except for !!le Employment ·Aarccmcnts and the 
Consulting Aareemcnt, and any ~ymenu thcreunder. and. the repayment by Telecom One of any 
Joan made prior to the Acrual Closing by a Telecom On<: Affiliate to Telecom One. 

"Wbolea!e Revmue· shill mean Revenue from customers of Telecom On< who 
resell tclccommunicluoru services provided by Telecom One to end·uscrs 

s 



• ARTICLE 2 
MERCER 

• 
2.1 Merger. On lhe tenns and subject to lhe conditions of this Agn:cment, on the 

Effmive Date (defined below), Acquisition Corp. shill be merged imo Telecom One on a 
statutory merger in accordlnce with the Delaware General Corporation Law (the ·~·)and 
Telecom One s!WI be the surviving corporation in the Merger On and after the Effcruvc Date. 
the separate exislence and COrpor3te organmuion of Acquisiuon Corp. shall cease. and Telecom 
One shall succeed to and possess all of the propenles, rights, privileges and powers and be 
subject lO all of the liabilities and obhgarions of Acquisition Corp .• all without furlher ac: or 
deed. 

2.2 Stockholder Aporoval. The Stoclo:holden hen:by approve this Agreement. hereby 
consent lO lhe Merger described in Section 2.1 above and hen: by waive any appnlsal rights to 
which they may be enti!lcd under the DGCL. !XC. as the sole stockholder of AcquiSition 
Corp., hcn:by approves this Agreement. hen:by consents to lhc Merger and hereby wa1ves any 
appninl rights to which it nuy be entitled under lhe DCCL. 111 ac:cordance wilh the prOVISIOIU 

of the DGCL and Acquisition Corp. 's CenifiClte of lncorporauon. 

2.3 Effce!jve Date of Mcrxer. AI soon as prwiable following the Acrual ClosUJg, 
Telecom One shall cause the ccmficate of merger (the ·cenjficate of Merge(). executed at the 
Acnal Closing. to be filed wilh the Secreta!}' of Slltc of the Stare of Dclawan: in :tceordancc 
with the DGCL The Merger shall bccorn: effective at the time of lhe filing of the Ccnificate 
of Merger. The time and date on which lhc Merger shall become effective is refencd to herem 
as the "Effective Dau: . • 

2.<; Cenificate of Jncomoratjon, Bv!aws, Directors and Officers. 

(i) Cemficate of Jncgmomjgo. The Cerufiate of Jncgrporation of Telecom 
One as m effect at the Effective Ditc shall rcmam In effcet and will be the Certificate of 
Jneorpor:ttion of lhe rurviving corporuion. until amended in acct~rdA~ wilh tJu, OGCL 

(ii) Bv!aws. The Bylaws or Telecom One, as in effect at the Effective Date. 
shall remain in effect until amended In aa:orclancc with lhc tenns of such Bylaws. 

(iii) Df(eCJO!S an4 Officers. The dirccton and offiCers of Telecom One 
immediately prior to the Effective Date shall be lhc directors and ofriCers. rcspc<:uvtly. or 
Telecom One. m each case. to serve until their rcspeaivc successors arc duly elected and 
qualified. 

2.S Convrnjon of !be Acquisi!jon Coro. Capjtal Stock. On lhe Effective Dau: ana 
by vinue of the Merger. each oulSUllding share of Common Stock of Acquisnion Corp .. S 01 
par v.due per share (" Acgyjsitjpn Core Stock"). shall be converted, without any action on tJu, 

p:m of the holder lhcfeQ(, mto aDd I'C'p=nt lhc ri&ht to rceeivc one Jharc of !he Common 
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• • Stock. S.OOI par value per shire. o( Telecom 01\e (the ·Teles;om One Common E.xchlnge 
~·). On the Effective Date. Telecom One slullasrue to !XC, upon !c:ndcr or the Acquisllion 
Corp. Stock, the number of Sh11res or Telecom One Common Exchange Stock imo WhiCh the 
Acquisition Corp. Stock lw b«n convened u a result of the Merger. 

2.6 Conveajoo of tbe Stoclthol<ka' Telecom One Stock. On the Effecuve Date and 
by virrue of the Merger, each slwc of Common Stock, pu value S.OOI per shllrc, or Telecom 
One and each share of Nonvoting Common Stock. par value S.OOI per share, of Telecom One. 
shllll be convened. without any acuon on tbe pan of the holder therco(. iiUo: (i) a number of 
snares or !XC Conunon Stock equal to the: Initial Shire Amount divided by the: Outsunding 
Number of Telecom One Shares, and (ii) the n&ht to receive a number or share$ of lXC 
Common Stock equal to liN: Final Shire Amount divided by the Ouutanding Number of Telecom 
One Shllrcs, as dcscnbed in Seclion 2.7(b). below (in eacll r.ase, the aggregate number of such 
slu!r::s being issuable 10 any one of the Stoekholdea being subject to rounding u d.:;:ribed 
below). 

2. 7 Consideration. Jn consideration for and in accordance with the conversion or the 
Stockholders• Telecom One Stoek as delCI'ibcd above, !XC shall issue and deliver to the 
Stockholders: (i) a number of shllrc.s of !XC Common Stocl:: (the "lnjtial Share 6mounr> which. 
when multiplied by the lnitial Share Price. equals Lbt: Initial lnsr.allmem. and (ii) a number of 
shares of !XC Common Stock (the "Fjnal Share Amoom") which, when multiplied by the Firull 
Share Price. equals the Final Installment (collectively, the lniual and the Final Installment arc 
referred 10 u the ·cons!ckmion' ). For purposes of calculating all numbers of shares hereunder 
issuable 10 liDY Stoelc.bolder at either the Acru~l Closing or at the tlme the Final Share Amount 
is to be issued, the aggrcg;uc number of shares of IXC Common Stock inuable by IXC to any 
Stockholder shalt be rounded to the ~rest whole share as required to avoid ISSUance of 
fnctional sharc.s. The Consideration shall be paid by delivery of one or more cenilieatcs of !XC 
Corrunon Stoel:: registered in the a.~me of eac1l Stockholder on llu: dates re.ferTed to 111 Seer ion 
2. 7(a) and (b), 

(~) PJvmem of lniljallns!1JI!mcD! . Subject tO the conditions set forth herein, 
at the Actual Closio&, TXC shalt deliver touch StoCkholder such Stockholder's Pen:enugc of 
the tnhial Snare Amoun~. 

(b) Pi"!!MOJ of Fjnal lnstAIImcm. Withm 45 days of the Final Mea.suremem 
Date, !XC shlllt issue and dehver to each Stockholder his Stoclcholder's Percentage of the Fuul 
Sture Amount. 

(c) Miumnenn Rel;ujn2 to Stock Solits and Osher Ev£DI5. If afler the lirst 
date that ermrs into the ealcul&tion of the lnld.tl Share Price and before the date on which the 
lrutW Share Amount is acrually issued and dchvered to the StoCicho!dea, the I'I'Jmber of shares 
of !XC Corrunon SIOC~ outsllndlng shill be tncrcucdl due to a subdivision of sharc.s. the 
payment of a slocl:: dividend, a noel:: split or any other change in eapuJiintion crfcerlve without 
receipt of considC'lltion by !XC, or if such outstarding shllrcs sh1111 have been changed mto or 
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• • 
exchanged (or a diUerent number or kind of shares or other securities lhrough a reorg3niution. 
recapitllizntion, reclwiflcation, mer&cr, con.solldalion. Sh3re e11Changc or similar tnn.saction. 
then a proponionate adjustment in the number and an appropriate adjustment in the kind of 
securitiC$ isswble under Section 2. 7(a) shall be made. 

(d) If after the fine ciatc that enters lmo the calculation of the Final Share Price 
and before the date on which the Final Share Amount Is acrually issued and delivered co the 
Stockholders, the number of shares of rxc Common Stock OU!Standina shall be increased due 
co a subdivision of shares. the payment of a stock dividend. a stock split or any other change 
in capitalintion cfTtetive without~tttipt or consideration by JXC. or if such ou!Standing s!l!res 
stull have been changed into or uchanged for a different number or kind of shares or other 
securities through .11. reorganization. recapitalization. reclasscfication, merger, consolidation, slure 
exchange or similar tnnsaccion. then a proponionue adju.sunent in the number and an 
appropriate uljusuncnt in the kind or securities issuable under Section 2.7(b) shall be made. 

ARTICLE3 
REPRESENTATIONS AND WARRANTIES Of STQCKHOLDERS WP TELECOM ONE 

The Stockholders and Telecom One hereby expressly acknowledge thati.XC·LD and !XC. 
in agreeing tO consummau: the tnnSac~ons contemplated by thls Aarecmem. have relied upon 
til<: foUowing representations and wam.ruic.s, and no others, with I"C$J)CCI co the Bu.siness and the 
Stockholders' Telecom One Stock. in their decision 10 purchase the Stockholders' Telecom One 
Stock pursu.am tO this Ag:rcemcnt. The Stockholders otnd Telecom One hereby represent and 
warrotnt to DCC-LD and IXC as follow:s, with such representations and warranties being made 
jointly (excepr as set forth below) and 3evera. y: 

3. I Omnwujon tnd OuJ!jfigtjon or Telecom One. Telecom One: is a corporation 
duly orgaruz.ed, validly exiSting and 111 good sand ina under the Laws of the SUite ofDeiJiwue. 
Telecom One has the requisite: corporate: power and authority to own. lease and operate its assets 
and properties and to conduct the Business in the manner in which it Is presently conduC1ed. 
Except as set forth in the: Disclosure Schedule. Telecom One: is duly qualified and licensed in 
c:ath jurisdiction where the nature of the business conducted by it rcqu1res such qualifiaclon, 
except wbcre the failure to so qualify would not hAve a material adven: effect upon Telecom 
One's financill! condition or cesults of openuons. Tclc--..om One has delivered to IXC-LD true 
and complete copies of its Certificate of hx:orporation and Bylaws. Except as set forth in the 
Disclosure Schedule. Telecom One has no subsid1me1 or affiliJ.u:d companies and does not 
otherwise own or control directly or indirc:etly, any cqull}' in1et'C$1 in any corporation, 
assoc~tion or business enmy 

3.2 Caoj!J!il.l!jon or Telt!;Om One. The authorized capital stock or Telecom Onc: 
consists solely or 10,000 shares of Common Stock, par value S.OOl per share, iln-' I .000 shares 
of Nonvoting Common Stock. par value S.OOJ per thare . The Outstanding Number of Telecom 
One Sha= set forth in paragraph B of the recitals hereto con.stttutC1 the total number of shares 
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• • 
of Conunon Stock and Nonvotmg Common Stock of Telecom One lnued and ouutandmg. 
Other thin !his Agreement, and except u set forth on !he Disclosure S.:hrJluk, !here a net 
outstanding any sut>~~<:ription, option. warr.uu, all, right or other aarccmcm or tornm.uncm 
obligating Telecom One or any of the S~oekholdcrs to tssue, sell, deliver or transfer (includmz 
any right of conversion or exc:hangc: under any outstanding secunry or other Instrument) ~ny 
shues of the Stockholders' Telecom One Stock or any shAres of any other apiul stocl: of 
Telecom One. 

3.3 Tjtle to the Stockholders' Telecom One Stock. Each Stockholder represents u 
to himself only that he owns beneficially and of record !he number of shAres of !he SIOCI:holdm • 
Telecom One Stock u set forth in pangraph B of !he recitals hereto, free and cleu of all 
Encumbrances affecting his ability to tnnsfer such shares as contemplated by this Agreement. 
All of !he shares of !he Stockholdet1' Telecom One Stock uc duly and nlldly authorized. issued 
and outStanding, fully ~id, non·usessablc. 

· 3.4 Authoriutjon. Telecom One has the requishe corporate power and authoriry to 
execute and deliver tlll5 Agreement, to ronsumma.te the tra~tioru contemplated hereby and 
to perform any of itS obligations hereunder. E.ath of the StoCkholders hu the rutuisite power 
and authority to execute and deliver this Agreement, to consununate the trannctions 
contemplated hereby nnd to pcrfonn any of his obligations hereunder. All actions and 
procudings on the pa.n of Telecom One, its offiCers, dinctors and stockholders necessary to 
authorize the execution and delivery of this Agreem= and the consum.rrwlon of the transactions 
contemplated hereby hAve been duly alld validly taken or will be Wcc:n prior to the Acrual 
Closing Date. 

3.S Due £xccytion and Oeliwv: Bj!ldjng Oblintions. This Agreement hu been duly 
executed and deHvcred by Telecom One and the Stockholders. This Agreement consurutes the 
legal, valid a.nd binding agreement ami obligation of Telecom One and the Stockholders, 
enforceable apinst them m acconitnce with its terms, except u enforc:cment may be limited by 
bankruptcy, lll$Oivency. reorganiution. mor2tonum. fraudulenttnnsfe.r OT con~ncc or sinul.u 
uws relating 10 or limiting creditors' rights aenenlly or by equllllble prioelplcs relating to 
enforceability and except as rights of indemnity or contribution may be limited by federal or 
state ~uritics or other laws or the public policy underlying such La IllS. 

3.6 Comnliance with Other Instruments. &cept as set forth in the Disclosure 
Schedule: (a) Telecom One is not in v1olation of any tC"rm of itS Ceniricne of Incorporation or 
Bylaws, or In any material I"C$pcCt of any term or provision of any material mortgage, 
mdebted!IC$$, indcnrure, contract, agreemem, instrument, order, lllflt, injunaion, judgment or 
d=: (b) Telecom One is not in violation in any matenal respect of any mate til. I order, starute, 
rult:: or rcguiJition <appllcnbh; 10 Telecom One. itS officers, directors and stockholdcn: and (c) 
Telecom One hu all material licenses, permits and eenlfiwes !rom govemmcrual egrncies 
necessary for the conduct of m business as now conducted. To the best knowledge of the 
Stockholders, no cloim has been made by any governmental authority to the effect that !he 
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• • 
bU5tn:ss eondutted by Telecom On: fa1ls to comply, in any respect (and no such cllim is 
anticipated by Telecom One). with any taw, rule, regulation. or onhmnce 

3. 7 No Conflict or Vt9l11ion. Subject 10 Telecom One's =elpt of the RcJ\IIatory 
Approvals. neilhu the e:xceution and delivery of thiS AifCCtDent, nor the consumnuuon of the 
transactions contemplated hereby, will result in: (a) a violation of, or a conflict wuh, Telecom 
One's Ccnifkate of Incorporation, Bylaws or any subscription, stockholders' or similar typeS 
of 2greemenu or uodersundinas to which Telecom Ont or any Stockholder IS a pany thereto; 
(b) a material breach of, or 1 material default (or an event which, with notice or lapse of time 
or both would constiruu: • material default) under or CC$\IIt in the termination or, or accelerate 
the performance required by, or create a right of termimtion or acceleration under, any IT\Iterial 
Contnct, ag=meru, insli\Jmc:nt, license, Encumbrance or Permit to which Telecom One is a 
parry or by which Tel«em One or the Busllle$$ is bound, other than Telecom One's S 
corporation surus: (e) the payment by. or the creation or .any obligation (absolute or contangent) 
10 pay on behalf or Telecom Onc or any severance, t.ermill111on. "golden puachute" or other 
Slmtlu plymerus pumwu ro any employment or otlttr :tii'U!IIeJIU or T clccom One, except as 
contemplated by this AJnemenl, the Employment Agneemcnu and the Consuhing Agreement, 
(d) a violluon by Telecom One or tltt Stockholders of any Law, order, judgmcnl, wnt, 
mjunction dccrcc or awa.rd to wbleb Telecom One or any of the Stockholders 1S a parry or by 
which it is bound: or (e) an imposition or any material Encumbrance on Telecom One or 1U 
ISSClS. 

3.8 Consents •nsl Approvals. Except as set forth on the Disclosure Schedule, the 
execution and delivery of this AJm!ment by Tei«<m Ollt and tlle Stoekholders, and tlle 
consummauon of lilt a-msactions contemplated hereby, do no1and will not require Telecom One 
or any Stockholdu to obtain as or the Atl\lal Closing Date any authonuuon, recistrat1on or 
filing with, or consent OT approval of, any Person, including, wJthout limi11tion. any federal, 
nate or other govemmenalauthority or regulatory body, other than the fihng or the Ccrtifacate 
of Merger as contempllted by Sc:cuon 2.3. above, any sate and federal filmgs that nuy be 
requ1red under applicable: securiucs uws and the Rqulatory Approvals 

3.9 fj!!illCjtl 5tJtemcnts Tclcrom One has furnished to lXC·I.D copres of: (a) tlle 
umudued bal1nce sheets or Tcleeom One as of December 31, 1995 and 1994, and the related 
st:alemenu of income and nockholders' C11'Jity for the yars then ended. (b) Telecom One's 
umudued ball.occ: sbcct (the "Balance Sbsc!") as of September 30, 1996 (the 'Balan« Sheet 
~-).and the rcl1tcd statement of 1ncome for the period bcguwng January 1. 1996and ending 
on Seplember 30. 1996, and (c) Telecom One's unaudhed balance sheet as of October 31, 1996, 
and the related statement of Income for the period begmning JaJwary I. !996 and ending on 
October 31, 1996. Except as set forth on the Disclosure Schedule, the financial sutements 
rcfemd to in this Scaion 3.9 {the "fjMpsjJI Swansn!.f} have been prepared In accQnl.:.."':c 
With GAAP. applu:d on a consistent basiS, and fairly present in ail material rcsp«t5 the financial 
COnditiOn of Telecom One. as II the rC$peCIIVC dates lhcrcof and the CC$Uits or openauons or 
Teieeom One for the tcspccuvc pcnocls covered bY lhc Ntemcnu or 1neomc contaiJ>Cd llu:rcin. 
subject, to the absence: of IIOlCS and 10 normal rccumn& year-end adJusuntnU 
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• • 
3.10 Und!seloscil Llabmties. Exeeptu set forth on !lie Oiie!Osure Sehtdule. Telecom 

One d.xs not 111ve any liabllides or obligations (lbsolurc. actrue:d, con11ngenr or othcrwisel 
related to the Bu.sincu or the Stocklloldcn' Telecom One Stock rcqu1rt:d to be disclosed m ~ 
balana: sheet prep~red in atcordance with GAA.P (or, w the best knowl~gc of Telecom One 
or the Stockholders, any sueh matcr1al liabilities or obligations which arc not required to be 
d1sc:los~ in a balance sheet, except for liabihucs and obliglltions under any agreement, conrncr 
or commitment to which Telecom One is a pany or by whkh any or irs propcnics or a:sscrs is 
bound), except (a) liabilities reflected on the Balance Sheet, and (b) liabilit•es incurred since the 
Balana: Sheet Date in the ordinary course or conduct1ng the Businc:ss. 

3. I I Absence of Cenajn Qanges or Events. Since the Balance Sheet Due, except as 
set forth on the Disclosure Schedule and except u contemplated herein there has not been 

(a) Any narcrlal adverse change In the fiDJnclal condition, eaming5. or 
business of Telecom One ("MIIcnal Adverse Change"), 

(b) Any desuuction, danagc to, or loss of any of Telecom One's material 
assets (whclher or not covered by insurance) used in the Bu.siness; 

(c) Any change in ac:counling methods or practices by Telecom One 
(including, without limi11lion, any cll1nge in depreciation. amortization or valultion policies or 
rates) or revaluation of lillY of its users, Jiablliries or =rvcs reflected on the Balance Sheet, 
or any clw!ge in IllY I.SSUIIIptlon underlying or methods of calculJting any bid debt, contingency 
or orber reserves related to the Businc.ss: 

(d) Except in tltc ord~ry course of busincn consistent with past pract 1cc: an 
increase in the salary or orbcr comper!SI!lon payable or to become payable by Telecom One ro 
any of irs officers, dlrcc:rors. independent coruncton or employees: the declaration. payment. 
or corruniuncnt or obhption of any Jdnd for the payment, by Telecom One. of a bolltll or other 
~ddiuonal salary or compensation to any such pc:rson: the rcp&yrncnr by Telecom One of any 
loan from such person: or the payment by Telecom One of any dividends. di.mibutions or any 
otber paymerus in TC$pCef of the shares of capital Stock or Telecom One whether in ash or 
propcny. to any such penon. 

(e) Any amendment or tcnnlnation of :1.11y Comnct, Permit or other agreement 
related ro Telecom One's users or the Business. or by wbich Telecom One or any of its material 
users or propcnics used or useable in connection with the Bu.slne:ss arc subject, other th~n an 
amendment or tennimuion made in the ordinary course of business consiltcnr with past praer•ce 
which, except as othcTWise permissible under subparagraph (d) above, is cxplic.itly appro vcd by 
IXC·LD: 

(f) Any canccllarlon or Indebtedness or waiver or release of any nurcrinl right 
or daim of Telecom One related in any way 10 the Business. otha than a canecllalion, 'Waiver 
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• • or rcluse mad~ in the ordinary cours: or bwaness consistent with put practi~:e whtch 1s 
e.o:pliehly ~pprovcd by IXC·LD: 

{S) Any declaration of or aercemcnt 10 dcrlarc or mab:. any p~yrnent or 
distribution of any material assets used or useable m coMCcuon with tltc Business of any kmd 
wlatsoc vcr; 

(h) Any material sales. trlnsfers, disposal of or agr::emeii!S to sell, transfer 
or otherwise dispose of any of the assets. properties or nghts of Telecom One rdated to the 
Business, other than sales. transfers, disposals of or agreements made in the ordillllry course of 
business consistent with past practice which are explicitly approved by IXC·LD. 

(I) Any npitAI expenditure or inc:urrlnJ of any obligation to make any c~pnal 
expenditure in connccuon with the condiltt or the Bu.sille1s; 

(j) Any making or any loan by Telecom One to ::ty person or enuty; 

00 Any creation orusumptlon ofany monaaae. pledae or other Encumbrance 
on any material usee of Telecom One. 

(1) Any failure 10 P'olY or satisfy when due a.ny obligation of Telecom One 
except where such failure would not cocstirute a Matui.tl Adverse Change; 

(m) To the best or the Stockholders' or Telecom One's knowledge, any other 
event or condition of any cb.anaer wbich It is reuonable to expect will. individually or in the 
aggregate col\5lttutc a Mau:rtal Adverse Change; or 

(n) Any aarccrncnt by Telecom One or the Stockholders to do or ause ~ny 
of the things described in clawes (a) through (1). above. 

3.12 Prooenles. The Disclosure Schedule sea forth a ClllllJIIell: and corrcc11ist of all 
Ulngible assets owned by Telecom One: as of the Balance Sheet Date which have an original book 
value in aecss of S2,000 and that have been ITQICd as apttal a~ts. Telecom One dOC$ not 
own any fee inll:rcst in rc.1l propeny. Except as set forth on the Disclosure Schedule. Tel1:1:om 
One has good title: to, or a valid lcase.hold imercst in, or a valid lkense 10 use. all of the 
penonal property used tn and material tO the Business. in each case free and clear of all 
Encumbrances, except for security interestS shown on Tel1:1:om One's financial statements as 
securing cenain liabilities. purcha.te money seeunry interests inc:urm! in connection with the 
purchase of assets after the BalllDCe Sheet Dale and those rciQtmg 10 assets held under apttahzcd 
leases. All ungible personal property owned or l.c:ued by Tclcwm One il in good order and 
opcral.ing eondilion. ordinary wear and tear c:xc:cptcd, and free, to the best l:nowledae of the 
Stockholders, from any dcf«ts, uc:ept for such minor de(ecu which do not subsr.antilllly 
imenen: with the eootinued use thereof Ut the conduct of nortnJII operahons in the manner and 
to the extent such assets are presently being used. 
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• • :; . I:; !nccl!ccwal Proocnv 

(a) Sc1 Conh in the Dis:losure Schedule 1S a complete and corrtct hn of all 
o( the matcrill lntcllccuul Propcny Eltccpt as set fonh on the DISClosure Schedule. (a) !he 
lntclleciUII Propcny is owned by Telecom One or Telecom One Ius a valid hccn:e or other nght 
to usc the Sll!IC, (b) ocilher Telecom Ooc nor the Stock.hollkrs have received any nouce or claun 
disputing Telecom Ooc's rilhtto own or usc any such lruellccrual Propcny, and (c) to lh:: bcu 
knowledge of the SIOCicholder, Tel«em One's rilht to o~~o•n or usc the lnlcllccrual Propcny is 
not disputed by any third p~ny. Except u set forth on the DISClosure Schedule, the lncellccrual 
Propcny is ownt:d by Telecom One free and elm of any Encumbrance.s. To Sloel:holder's 
l:nowledgc, Telecom One is not Wrincing upon or otherwise acting adversely 10 any propcny 
owned by 1ny other per10n with ncspectiO the lmcllecrual Propeny which has been r«cavcd and 
used by Telecom One. nor is there any Action by any person pending or thn:au:ncd wtlh respect 
thereto. 

(b) The DISClosure Scbcdule &lXUraxely diSCloses all ma1enal hunse. 
sublicense or agn:cmcms by which Telecom One holds or lw &••co to others the nght to usc 
the lntcllccrual Property Telecom One is not In default m any material respect and. to the 
SIOCI:holdcr's lcnowled&e, no third pany is an default , under any sue!) hunse, Jubli.;c~ or 
agreement. 

(c) Telecom One has provided IXC·LD with a copy of the form or Corms of 
agreementS used by Telecom One to prou:ct iu proprietary information and tn.ek scocu and 
otlw:rwise to protect the lnttllccru.tl Propcny. including withou1 lumta!lon. any non-solicu.uion 
agreements. The Discl05ure Schedule sets fonh a compleiC and aeeurate description of such 
a&n:cmcnts wbich have been entered m!o by and bctwen Telecom One and other persons or 
entities. 

3.14 ~. The Disclosure Schedule sets forth a fn.le. corrcCI and complete l1st or 
all !cues. subleases. liocnscs and ot.htr occupancy or lease asrccmaus, toaether WIth all 
amendments, supplements and oondtSNrbance agrcancnts pcrtllrUDJ thereto, under which 
Telecom One lases, subleucs. hccnses, OCCllpiCS or uses any real or matcnal phys•cal pcnonill 
propeny (the ·Ws1·). All of the Lases arc. to the best blowlcdgc or the Stockholders. m 
good standing, legal, valid, bllldiOJ and in full force and dfca, all rents and addUIOMI renu d~c 
to dale under each sucb Lc.asc have been paid in full by Telecom One. unless reasonably 
disputed by Telecom One, and there IS not undCT any of suc:h Leases any cxiSung maten;al 
lkfault, vtolation or breach by Telecom One or event or condition wt,ic:h after notice: or ltpsc 
or time or both would constttute a default, violation or breach. The Stockholders !lave provodcd 
IXC·LD with U\le and correct cop•e.s of all such Leases. 

3. 1S Rruwablc:s. All r«c•vablcs or Telecom One wb1c:h are reflected 1n the Balance 
Sheet and all such rtceiV11ble whtch have anscn Since the lblancc Sheet Date have arisen only 
from bon. fide U1IJIS&CtiOliS in the ordtnary course of businus To the but lcTIOwledgc or the 
Stockholders, then: •~ no (;actS or Circumstances which 'WOUld result m any ma~elial ux:rcasc 
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• • an the uncolt~ubiluy or such rttcl\ablcs u a cl&ss an ueess or lhc n:scr.cs therefor set for'.h 
on lhc Balance Sheet. The Disclosure Schedule hsts u or September ;o. 1996. ~II rcccavlbles 
of Telecom One. "'h1d1 lilt ukcn on an •UfC!Ile basis is autcrillly accuntc Such Its: also 
tnCiudes lhe amount owana. lhc aaina or each such m:cavabtc and lhe rame or lhe pany rrom 
whom such m:eiV1ble is owing 

3.16 Contncts. 

(a) The Disclosure Sdledulc a)ntains a a)mplete and a)rrcct hst or all nuterill 
agreements. comracu and commitmcnl.S (collccuvcly, the "Contrnctr>. whether wriuen or ora l. 
(i) to which Telecom One is a pany or by which It is bound. or (ii) by which any of lhe assets. 
propenics or lhe Business Is bound. and in cather cue, which constitute: 

(i) Monaaaes. Indentures. sccuril}' aarccments, and other aarccmcnts 
and instrumentS relatina 10 the borrowina or money by or from. or any cxt!nsaon or crcdu to 
or from. Telecom One: 

(ii) Sales aacncy or marenal marl:cllng aarccrncm, 

(iii) A&rcemcnu or romrniunents for capatal upend:rurcs. 

(iv) Brol:eraac or finder's agrcc.menu: 

(v) Pannenhlp. JOint venture or olher amngcments or aarccmcnts 
mvolvina a sharing of profits or expenses: 

(vi) Contncu or comrnnmcnts to sell. lease or Olhcrwlac dispose or any 
assets. propenics or bu.stncss olhcr lhan 111 lhc ordinary course of lhc Busincls. 

(vii) Contncu or comrntuncnts lunmng the freedom or Telecom One 
to compete in any tiDe of busUICSS or 111 any JCO&Aphit area or wilh any penon. 

(VIi i) Other aarccmenu. comncu and rom.nnmcnu wb~h in any c:asc 
anvolve payments or receipts or more lhan SIO.OOO per t.t11111m: and 

(ix) Any olhcr aarccmcnts, corun.cu and romrnitmcnu materUI 10 lhe 
Business, opcntions or fllWlCial condition of Tclerom One. 

(b) Telecom One hu delivered to lXC·LD or its RcprtKntatlvcs complc~c and 
correct copies of ~II wrinen Contncu, toaclhcr with all amendmentS thereto. described in 
Section 3.16(a),l!ld accuntc de.scripalons or all oral Corum:u described In Sccclon 3.16(a). All 
or such Conaracts 10 the best of Stockholders' lcnowlcdce arc valid and an full force and cffc::t 
and Tclerom One has duly performed In all material rapects all or lu oblications under each 
such ContnGt to the cxtrn1 lhosc oblipuons have~ and no default, VIOlation or brc1Ch 
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• • by Telecom One under any such Coruract has occurred which affects !he en(or;:c~bihcy of ~uch 
Coruract or any parties' rights !hereunder. 

3.17 Cuuomcr ConttaCIS. The Disclosure Schedule sets fonll a corrttt and complete 
list of the 20 IJirgest cwtomers (by nics volume) (!he "Mpjor Customers") of Lhe Bus.ncu 
during the ll·moruh period ended at !he Balance Sheet Date indicating the sales to such Major 
Customer1 within such period and listing any existing contracts between such Major Customer 
and Telecom One. As of the .Balance Sheet Date, neither Tc!ccom One nor any of the 
Stockholders had any OUtstanding ContraCts with any Major Customer TClluiring materi.ll 
paymenu or material tredi!S by Telecom One to tuch cuuorru:rs. erupt u described on the 
Disclosure Schedule. E:xccpt u set fonh In the Disclosure Schedule. there arc: no outst.andma 
disputes wiLh any Major CustOmer and, to Lhc best knowfedge of the Stockholders as of the date 
h::rc:of, no Major Customer luis rcfiucd to do business with Telecom One or luis stated tts 
intention not 10 continue 10 do business with or incrnse or reduce its purdu.ses from Telecom 
One upon consummadon of the transactions contcmpiAte.d hereby. 

3 .18 Emplovmsnt Mailers· Employes Benefits. 

(a) The Disclosure Schedule sets forth a complete and correct list of all tl~e 
names, current aMU&I ~tes of salary, bonuses, employee benefits, accrued vacation timc:s. sicl.: 
pay and other c:ompen.sa.tlon of all the present employees and agcnt.s (other tlun Independent 
ContraCtors) of Telecom One wbo provide sctVices in co~tion with Lhe BusilldS and whose 
current annual cub compensation from Telecom Onc (salaly and bonus) is expected to ~ual or 
excud $2,000. To the best of knowledge of Lhe StocJcholders, no employee or agent of Telecom 
One is in vio~tion of any term of any employment contrlltt, conlidentilllicy agreement or other 
c:orunct or agreement rc:!Aling to the rcl1tionsbip of sucb employee with Telecom One. or to the 
best of Stoclcholders' knowledge, any other parry, bccluse of the mrun: of the Busine5.S now 
conducted or proposed 10 be conducted by Telecom One. Except as disclosed in Lhe Disclosure 
Sdledul~. there 2re no employment or consulting contraets or amngemtnts. including pensions. 
bonus or profit sharing plans. or otbor seve~ or terTnin..tion conuacu or urangemcnLS wbic:h 
coDSiirute cornncrual obligations of Telecom One nottcnninable on 30 da)'l' notice. As of Lhe 
date hereof. no l:ey employee or Telecom Onc terTnlnatcd his or her rclationshtp witb Telecom 
One si~ the Balance Sheet Date, and a.s of the date !hereof, no current l:ey employe.: luis 
mdicated any present or !future irucnuon 10 terminate his or her rcluionship with Telecom On:: 

(b) The Disclosure Schedule contains a complete and correct hst of all m:Jteriat 
Employee Benefit Plans. Telecom One bas delivered to IXC·LD or itS Rqmscntatives complete 
.:md correct copies of Ill! wrincn Employee Benefit Plans, together witllall ;:nendments thereto. 
All such Employee Benefit Plans comply witll tile provbions or and have been adminisu:red m 
compliance wiLh Lhe provisions of the ERISA to the extent applicable and Telecom One Is not 
in material default under or tn violation of any of such Employee Benefit Plans. 

(c) Tile Disclosure Schedltle contains a list of the Independent Contnctors 
who. together With Lhc Stocl.:botde!'S, are responsible for customer accountS represcntmg ~ttlcast 
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85% of the monthly revenue of Telecom One. The Revised lnde~nderu Contractor Agrttmcnts 
for the Independent ContractOrs !bled on the Disclosure Sch~ule represc:nt, to the best 
knowledge of the SIOCicholders, valid and binding ~srec:menu and obhgalions o( each of the 
lnde~ndent Contractors fully enforceable by Telecom One. Exce[ll as sc:t forth in the 
Disclosure Schedule, as of the date hcn:of, no Independent ContraCtOr has tennlnatcd his or her 
relationship with Tclc:com One since the B1lance Sh=t Date. &nd, except as contemplzl".d by this 
AJreCmcnt, no lndcpcodcm Comrac10r lw communiulc:d to Telecom One any presc:nt or future 
intention 10 tennlnate his or her relationship with Tclc:com Onc. 

3.19 Tnnsacdons with Affililled P,njg. Except as disclosc:d ln the Dlsc:losure 
Sch~ule, no director, offtccr, employee, stocl:bolder, plnncr or agent of Telecom One, and 
none: of their I'C$pC!Ctive spouses or children, no uwt of whJc:h any such person is the grantor, 
uustec or bcneficiuy, any corporadon of which any roch person or pany is a comrolhng 
stockholder, employee, officer or directOr, or any pa.nncohip or other emil)' in which any such 
~rson or pany owns an Interest (JJI such ~DOns, trusts. corporations and panncrships bcmg 
herein refemd to collccti.vely as • A£01itled Panics' and individually u an • Affilia1cd Pam'). 
has, or has I!Jd, any lnlue:st In any proper!)' wed in the Business. Except as disclosed :in the 
Disclosure Statemeru, 10 'l.hc best knowledge of lhc Stockholders, no Affiliated Pany is a pany 
to any agrecmeru, conlnt! or commitlllCII! wilb Telecom One. 

3.20 Cquin Pavments. Neither the Stocldtolders, Telecom One. nor to the 
Stockholders' knowledge, any ~rson or other Clll!ty w. directly or indirectly. on behalf of or 
wath respect 10 Telecom Ooe: (a) nwlc an unreported political c:oruribution; (b) rrwlc or 
rea:ived lilY l!llltcri.al paymClll which wu oct legal 10 make or receive: (c) engaged in any 
material O"allSKtion or !IW1e or received any ma.terial payment which wu not pro~ly recorded 
in the Books and Records; or (d) created or u~ed any ' off· book' bank orc::uh ~ccount or 'slush 
fund •• 

3.21 ]Jm. Exicept as set forth in the Disclosure Schedule, all Taxes which uc due 
and payable by Telc:c:om One I!Jve bceo paid in full and 1ny Taxes lhat become due and owing 
by Telecom One bc:fore the Actual Closwg Date (whether or not shown on any Tax Return) will 
be paid, other than Taxes which are not delinquent and subject to a late paymct!l; all Tax 
ReturnS required 10 be filed in co0111:ctioo therewith have been accurately prepared and duly and 
timely filed, or will be accurately prepared and duly and clmcly filed, ilnd all dC'pOSits required 
by uw 10 be made by Telecom One w!dl respect to my such Taxes have been duly nude. 
Telecom One is not delinquent in the payment of any Taxes nor docs Telecom One I!Jve any Tax 
deficieocy or claim ouur.anding, proposed or assessed apinsl lt. and there is no basis fo-r any 
such ddicicncy of claim. There: is not oow in fortt any extension of time wim rcspc:ct 10 the 
date on which any Tax Rerum was or is due to be filed by or wllh reJpCCt to Telecom One, or 
any waiver or agreement by Telecom One for the c.ncnsion or the usessmcnt of any Tax. 
Telecom One hJs wit!theld and paid all Tues J"C''llired to be wit!theld and paid by Telecom One 
m connection with amounts paid or owing to any employee. creditor. stocldloh!cr or othu third 
panics. 'Ibm: are no lien5 on any oftbc IS$CU of Telecom One as a result of any Tu liabiliucs 
e~~;cept for Talles not yet due and payable. Telecom One has mtde available to I.XC·LD 

19 



• • complete a.nd correct cop1es of att federal. sate. loca.l ;and foretgn income or franchtsc TH 
R.l:rums for the la~t tbrcc tulble periods for which such Tu R.crums have W.n filed ;and V.'ill 
deliver copies of Tax R.crums Oled by Ttl"om One •ftcr tbc date hereof and before tbc r\ctu~l 
Closing Date. Telecom One iJ not required to nte a Tax Rerum tn any sUite or local junsdicuon 
for any talt period e~cept In the jurisdiction in which it hilS tiled. Telecom One lw delivered 
to rXC·LD complete and correct copies of att audit rtpons (or ponions thereof) ;aoo sutcments 
of deficiencies assessed against or agreed to by Telecom One for any taxable period ending on 
or after December 31. 1993. 

3.22 Pcndjng Ljtjntion. Except a.s disclosed on the Disclosure Schedule. there is no 
pending or, to the Stockholders' knowledge, threatened Action or investiption. at Law or in 
equiry or otherwise. in. for or by any coun or governmental board. commission. agency. 
deparuneru or office involving Telecom One arising from. rcl~ung to or affecting (a) the past. 
prtSent or proposed operations of tbc Business, (b) any ;alleged act or omission of Telecom One. 
a Stockholder or any of Telecom One's off'JCCrs, directors or employees, or (c) the 
consummation of the tranm:tions cont.emplated hereby. 

3.23 Compliance with [.aws. Except u set forth in the Disclosure Schedule, Telecom 
One has complied in all material respects with all existing ma.tcrial Law now or herufter 
applicable lO the Business, a.s presently condUCted. including, without lirnuation, (a) all 
Environmc:nal Laws. and (b) all provision of mau:rial Law relating lO labor relations. equ.al 
employment practices, fair cmploymcot praalccs, auitlcmcot, prohibited discrimination, terms 
and conditions of employment, wages iJid hours, or other similar employment pructlces or acts. 
Neither the Stockholders nor Telecom One has received any notice from or otherwise been 
advised that any governmenal autboriry or otbcr person is cl~cimine any violttion or potcntial 
violation of any Law. 

3.24 J>cnnjts. The Disclosure Schedule contains a complciC and correct liSl of all 
material Permits which are neccs.wy for tbc lawful opcntion of the BusUICls. All such Permits 
have been duly mwe or obr,ained and are in full force and effect, and there are no procecdL1gs 
pending or, to any Stockholder'$ knowledge, lhlcatencd which m•y recull in the revocation. 
cancelhuion or sU$pCllSiOn, or any adve:sc: modiflcation. of any such Permit. 

3.2.5 lnsuranc;. Telecom One maintains insunnce on all of itS propcntcs of a chancter 
g=rally companble to !nsunnce carric.d by persoru engaged in the nme or sirrula.r business 
sintilarly siMted against loss or d:unage or the ldnds and in the amounts customarily insured 
against. The Disclosure Schedule contains a true and complete list of all insumncc maintained 
by Telecom One with rtSpcct lO the Business during the pa.st yeu. 

3.26 Brow. fmdm c1c,. All negotiations relating 10 Ibis Agreement and the 
transaction contemplated hc.reby have been camed on without the intervention of any person 
acting on behalf of Telecom One or any Stockholder in such a miMCr as to give rise to any 
claim against IXC·LD. Telecom One or any or tbcir respec:ttve ~eprcsen~ativd for any 
brokerage or funders' commusston. fcc or Similar c:ompcruation 
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3.27 .Boolj.t and Records. Telecom One has made and kept (Jnd given IXC·l.O's 

Represca~:~tlves access tO) the Books and ~rds. which. in rcuorublc dc~ll. ac;ur.ucly Jr.d 
fairly reflect 1n all material respects the acdvitics and mnucuons of Telecom One related to the 
Bus1nc:ss, the dispositions of wets rtlat.ed tO the Buuness. and the liiWlCial cond1110n or 
Telecom One and the Businc.ss, LnCiuding, w1thout hmi1111on. the uincnec of any and all 
materia! liabilities. whether acrual or contingent, that arc required to be disclo:r4:d an a bala nee 
sheet prepared in accordance with GAAP. 

3.28 ~. Tdccom Ooc has iiii&dc available tO JXC-LD true and complete cop1cs or 
all customer lcncrs or agency ("LOAs•) as of September 30, 1996 To the best of lh~ 
knowledge of the Stoc.d!oldm arc:r diligent SCNtiny u rcqutrcd by law. all such LOAs wen: 
obtained in accordance with applicable law and were valid as of September 30, 1996. 

3.29 Full Disclosure. No rcprc5entation, wamruy or other sutemcnt of a Stockholder 
or Telecom Ooc contained in thts AJrcc:mcnt contains any wun~e statement or a matcri.ll fact 
or om11s tO su.tc a faet ncccssary in order tO mab: the ~talemcnu conutned herein or therein rot 
misleading in 111y materiAl respect. 

3.30 f>ua;h'lsc Cor Own Accoum. Each Stocldlolder severally (but not jointly) 
rcprcscnts !Jut be is ac.qulrina IXC C4crunoo Stock for invcsa:ncnt and for his own &CCOUDl, and 
not with a view to or for sale U\ connection with any distribution of any ~n thereof. 

3.31 lnvgtment Expcncncc. Each StOCidloldcr severally (but not jointly) rcprescnu 
that he has sueh knowledge ll\d expcrieoet In fm:uieilll and buslnc.ss mauers !hit he Is a~blc 
of eva.Juatina the risks or his propoS4:d lnvesunc:nt in lXC Common Stoclc and is able co besT the 
economic risk or his proposed invesanent. 

3.32 Restricrcd 5egmuq. Stocldlolders und~nd WI all 5harcs of lXC Common 
Stoclc purchased hereunder will be chanctcrU.cd as •restricted securities· under tl1e fedenl 
securities l&ws inasmuch as they arc being acqu1rcd in a tnnsaccion not involvin& a publiC 
offering. Accordingly, Stockholders aclcnowled&e that the cc:nlracaces and lnsuumcnu 
evidencing !XC Common StOCk will bar the followms le&eod: 

THE SECUR.ITIES EVIDENCED BY THlS CERTIFICATE ARE RESTRICTED 
SECURITlES AND MAY ~OT BE SOI.D OR OFF£R.ED FOR SAL.£ EXCEPT 
lN COMPUANCE WITH TilE SECURITIES ACT OF 1933, AS AMENDED. 

Stocldlolders ac.lcnowled&c Wtluch shares may only be lOid or transferred in compliance with 
Rule 144 or otba'wiSC m complil.nce IIIUh, or pursuant to an c.u:mpuon from the rcats:ration 
requirements of the fcdenl s«unucs laws. 

• 21 



• • 
ARTICLE 4 

REPWENTAT!ONS AND WARRANTIES OF I XC. MXC·LD AND ACQUISITION CORP 

IXC, IXC·LD and Acquisition Corp. hereby c:xpn:uly acknowledge that the 
Stockholders. in agn:c:ing to consullll!lltc the lrulW:tions comcmplltcd by this Agrtemenr. have 
relied upon the following n:pn:scmations and wamntics, and no others. tn their decision to 
accept the !XC Common Stock as c:onsideruion for the Stoc:kholdcts' Telecom One Stock 
pursuam to this Agrccment. !XC. IXC·LD and Acquisition Corp. hereby. jointly and sever.ally, 
represent and warrant 10 the Stockholders as follows: 

4.1 Organization. !XC. IXC·LD and Acquisttion Corp. arc corponuons duly 
oraanilcd, validly edsting and In good standing under the Laws of the Stltc of Delaware. IX C. 
IXC-LD and Acquisition Corp. each has the requishe corpor.ate power and authority to own. 
lease and operate its assets and to conduct its business •n the maMCr in whtch It Is presently 
conducted. IXC, IXC·.LD and Acqubidon Corp. an: duly quallfied and licensed 1111 uch 
jurisdiction when: the n.arure or the business conducted by them rcquiru such qu~ifiotion. 
except where the 1'1llure to so qu.tli(y would DOt have a material advmc cffecc upon rxc·s. 
!XC·LD's or Acquisition Corp.'s l'imncill condition or results of openulons. !XC. IXC·LD And 
Acquisition Corp. bave delivered 10 Tcl~m Oa.: uue and complete copies or each of their 
Certificate$ or Inc:orporation and Bylaws. 

4.2 Autborjncjoo. IXC, IXC-LD and A~:quuhlon Corp. nclt bas the requisite 
corporate power and 11.1lhority to ew:ute and deliver this Agreement, and to consummate the 
tranSlcllons contemplated hereby. and to perform any or iu obligations hcrcvndcr. All•aions 
and proceedings on the put of IXC. IXC·LD and Acquisition Corp. necessary to authorize the 
execution and delivery of \his Agreement and the consummation of the transact sons contemplated 
hereby have b«n duly wd vaJtdly tJ)(co. 

4.3 C;aojylization. The authorized c:apital stoelc or !XC tonslsu IS ol tl1C dAte ofthts 
Agrccmenc oC 100,000,000 shares of !XC Common Stock, of wblch approxinutcly 30,795.014 
shares are issued and ouUWiding as of the clau: lxrcof. All of such issued and out.uanding 
shares an; duly and validly autho~ and issued, fully p;tid and non-uscsublc. Other than this 
Agreement, there is DOL 6uur:anding any subscription, option, wamnt, call right or other 
agn:c:mcm or commillllc:nt obligating DCC to issue. sell, deliver or transfer (including any right 
of convcnion or cxchanv: under any ouu1.1nding security or other instrument) :my sharu of its 
capii.IJ stoc:k, olbcr llwl 3,402,137 shares authorized punuant lO IXC's option plaru Cor 
employees, dlrectors and others perfonnina services for !!XC. 

4.4 Valid bwanc;C of IXC Conunon SIOCili: . .Each of the wrcs of IXC Common Stock 
when issued, sold-and delivered in accordanu with the terms hereof, will be duly and VAlidly 
issued, fully paid and nonassessable. 

4.S Due Excgrtion and Delivcrv· Bjnd!ng Oblilmions This Aarecmcnc has been duly 
cxccuted 1nd delivered by!XC, IXC·LD and Acquisition Corp. This Agreement constiruces the 
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leaJI. valid ard bindmJ IJrtemcnt and oblipuon of IXC. IXC·LD and Acquutcton Corp 
entocceable apinst IXC. lXC·LD and Acquisiuon Corp tn accord•nce with its tenru, excep• 
u enforcement auy be luniced by ~olaupcey. insolvrocy. reorJllUUuon. moraconum. 
fraudulenc tnJUf« or conveyance or limUn Laws rclaung co or limiting credttors' rtlhu 
generally or by c:quillble principles rclacina to eoforeeabiluy and except as ri&bts of incfemrury 
or contribucion may be !united by fedenl or sute sccurittcs or other bws or the public poli'Y 
und«lying sucb Laws. 

4.6 No Conflict or Vjolt!lon. Subject 10 Telecom One's receipt of the Re&~~IJcory 
Approvals. neither the uccutlon and delivery of thts Aarttment. nor JXC's, JXC·LD's or 
Acquisition Corp. ·s consummation or lite transaetions concempbted hereby. will resulc In · (~l 
1 violacion of. or a conflict with. IXC's, IXC·LD's or Acquisition Corp. 's cluner documents. 
or any subscription. Stoc)(holdcrs' or similar cypcJ or azreemcnts or undersunc!tnzs: or (b) a 
vtobrion by IXC. IXC.LD or Acquisttion Corp. of any Law, order. JudJmeru, wrn. mjuncrion 
decree or awa.rd to which any of them is a parry or by wbicb any of thetr &SScts are bound 

4.7 Congm:s and Approvals. The c:xcamon and dchvcry by IXC. lXC·LD ~ 
Acqaisition Corp. of Uus Aer«=« and the COilSUilliiWion or lhe ttll!UWOns ccrucmplaced 
hereby, do not and will not require u or the AciUJI Closang Dace any aulhoriution. rcaiscnlloo 
or filing with, or consent or approv•l or. any Ptnon. except any su!C and federal fihnas that 
may be required under •ppliablc SCOtncies Laws and the Rc&~~latory Approvals 

4.8 Pending lirjaaJjon. E.xccp1u diselosed on the Disclosure ~hedulc: provided by 
IXC (the ·rxc Disclosure Schedule' ), there is no peodlng or. to IXC's, IXC·LD's or 
Acquisition Corp.'s lcnowlc:dae. thrtaccoc:d Acuon or invcstiaation, at Law or In cqutt)' or 
otherwise, in. for or by any coun or JQ\'Cmmcrual board, commission. agency, dep~nmcnt or 
office involvi!IIIXC, IXC·LD or Acqulstuon Corp. arising from. f'Cbling to or a.ffcctin& (a) the 
plSt, present or proposed opcracions of IXC, IXC·LD or Acquisition Corp .. (b) any aiiCJed act 
or omission of IXC. IXC·LD or Acqu&Jtuon Corp • or (c) the consulllllUlton of the tnOSJc::ons 
contemplated hereby. 

4.9 Code Scct•on 368 

(a) At all tunc$ pnot 10 the Effc:atvc Date, IXC will own all or the 
outsunding capiw stock of Acquisicion Corp 

(b) Nctther IXC nor IXC·LD hu any plan or intention 10 c:ausc Telecom One 
to issue addltionll shares of stock on or after the Effective D11e that woulll rcsulc tn JXC or 
lXC·LD owninzlcss than 80'1. of the cow combined voting power or stock or Telecom One or 
less than so,;. of any class of nonvoun1 stock or Tcla:om One. 

(c) Nctlhcr !XC or JXC·LD tw any plan or int«Uion to reacquire from any 
o( the Scockholdcrs any of the IXC Common Slock tUUcd punuant to the Meracr. 
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(d) Neither !XC nor !XC·LD Iunny pl.tn or interuion(i) 10 liqutdltc Telec.om 

One. (ii) 10 merge Telecom One with or into another corpo~tion (other thAn tile Meraer) , {i i•) 
to sell, or Otherwise dispose of any o( the c~patal stock of Telecom One. c~cpt for tramfers of 
stock 10 corporation.~ or which !XC or lXC·LD owmat last 8011. of the toUII comb• ned vollng 
power of srock and 80~ of each clw of nonvoting stock. or (iv) to aUlC Telecom One to sell 
or otherwise dispose or any of its wets or of any assets acquired by Telecom One from 
Acquilitlon Corp .. except for diJpositlons made in the ordinary course of business or trans!ers 
o( asscu to a corporation of which Telecom One owns at leut 80~ of lhe total combined voung 
power of stock and 805b of ach class or nonvoting Stock. 

(c) Acquisition Corp. willllavc no Jiabll iues thAt will be assumed by Telecom 
One In lbc: Mt.fier and will not tnnsfer to Telecom One in the Merger any assets subjecc to 
liabilities. 

(() Following the Merger, IXC and IXC·LD intend that Telecom One: will 
continue iu hinoric business. 

4.10 SEC Reports: Ccnajn Changes. None of the filing~ thAt IXC has made with the 
Securities and Exch&ugc: Commission (the ' SEC' ), pursuant to the Securities Act of 1933, u 
amended, cr punuaru to the Sccurhks Exclwlae Act of 1934 (Uu: 'Exchange Act ' ), as 
amended, at the time nled, tOt.lAiDed any uo!Jlle sutemcot of a material fact or omitted to state 
a material fact IICCWit)' In ordcr to make tbc swancnt made, in the li&lu of the cii'CUlllSWlCes 
under which it was made, not mil leading. which material fact was stated or omitted by IXC wilh 
the scieru.er required to expose IXC to liabiliry under Rule lOb-S. as promulc;ted undc:r llhe 
Exchange Act. Telecom One and the StOCJcholders aclcnowlcdge and agm: that such filings by 
!heir nawrc: bcc.ome ou!IUted througb tbe pass&&e of time and an: not to be assumed to be 
accurate as of IIUIY date later t1w1 the date filed. Except as set forth in tbc IXC Disc:loS~Jrc 
Schedule, since the dat.c of the fUWJci.al Sl.atemcnu c.om:aincd in lhc most recent filing made ~y 
IXC with the SEC, lhcrc has been oo: (a) destruction. damage to, or loss of any of IXC's 
materialtssc:U; (b) amendtnent, tmnination or other loss or any contract involvmg paymeru.s or 
receipts by IXC in ex= of SS,OOO,OOO per year. or :nat.crial Pernnit rcbted to IXC's assets or 
business or by which IXC or &ny of its material USCIS or propcnics arc subject, other lllan an 
amendment or t.cmunation made in the on:linary c.oursc or business consistcotlllith past practice: 
or (c) dispute berween !XC and &ny CUStomer or supplier of IXC or iu affiliates whose 
ll'ilnsactions with DCC or its affililtes iinvolvc ~}"1'00115 or tc:cdprs by DCC in excw of 
SS,OOO,OOO per year and, to the beSt lalowlcdge of IXC. no such customer or supplier has st.ued 
its int.ention to disc:outinue to do bu.sincss wilh DCC and its affiliates. 

4, 11 Brokers Findea (!C.. All negou:atlons rcl&ung 10 thls AJCCCIIIcnt and the 
transaction coDICmplated lt.ercby hAve been carried on without th_ imervention of any person 
acting on behalf of IXC. IXC-LD or Acquisition Corp. in such a :mnncr u to give rise to any 
claim against lXC.LD. Telecom One, or any of their respective Representatives for any 
brokcnge or finders' commission. fee or similar compcn$llliOn. 
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ARTICLES 

STQCKHOLDERS' AND TELECOM O!'lE'S OBL!G=\TlOi'lS BEFOR£ CLOS!:\G 

Eath of lhc Stocl:ho!denand Te!c:om One covctwU tlut dunns lhc pcnod from !he d~tc 
of this Ac=ent to the Actwl CIOSill& Date· 

5.1 Conduct of Busjncu. Except as specifically contemplated by this Agreement, 
Telecom One will conduct the Business in the ordin.ary course of businc.u and consistent with 
pan practice, and will u.se all n:asonable effon to pracrve intact its advantaaeous business 
re!atlonships, to keep aYai!ab!c the service of its UO?Ioyees and to malnLim utisfactory 
re!auonships with iu conuacton. dlstributon, customers and Other penons sh.arina bustne:ss 
relationships witb th:m. Without !imitin&lhc aencra!uy of the fort~oing, Tc!eer.m On: will usc 
all reasonable effons to not, wtthoutl.he prior wnncn consent or IXC·LD, Like or unde!Ulc or 
mcur ot pennit to exist any or the acu, transactions. evrnu or OCCUrmlCCS specaricd in Stttion 
3.11, above, unless suc.h actions are specifically contemplated by this Aareement. The 
Stoclcholden and Telc:om Ooe sh.al! atvc IXC-LD prompt wrinen notice or any clwtae Ul any 
or the Information contained in the repRSet~~~tlons and warranties l!l.lde m Ankle 3 rdernd to 
bere111 which ocaus prior to the Actual Closina Date. 

5.2 Acc;ss 10 lnformatjon, IXC-LD &Dd tts counsel, IICCOUDUIUS &Dd ~r 

Represenwives sbal! bnc full access dunn& normal busilxss houts to all propcnie.s, Bootes and 
Records, Com:raas, Pmnits and otbcr documcrus or or rc!at.iog to Telecom One and tbe 

Business ao that IXC-LD may h.ave full opporrunhy to ma.ke suc.h inve.sdaation IS it sh.all desire 
to m.al:e of tbe affairs or Telecom Ooe rclalin& to tbc B~. The Stod:holdcn and Telecom 
One shall Muish or cause to be fumisbcd to IXC·LD and its Rcpresc:ru.auves all dau and 

lllfonnation conc:e:rung the Businw, fwnc:es and propenics that may n:ason.ably be requested 
The Stoc.lcholdcrs md Tclc:com Onc sha.ll n:m&UI fully liable and rc:sponstble for all of the 

Stor:tbclldcn' am Tdccvm One's ~uons, warnntics, cov=arus. aarccmaus and 

condruoas m this ASJ• • uw N DO!Widlswldina any such UlVCSUption perfonned or r.n!otTJWJOn 
recctvcd by IXC-LD. 

S.3 Confltfmriahry. E.u:h or the StoCkholders and Telecom One: will hold, and will 
cause eac11 of Tel.ecoal One's cmploya:s, otruxn, dueaors and Olber Rqm:seN.at•ves to bold. 

m stnet ooaftdcDcc, &Dd to DOC usc to~ dclnmc:nl or DCC, IXC-LD or Acqu11iuon Corp .. my 
confwkntial or propriewy information or dau conccmina IXC. IXC-LD or Acquisnlon Corp 
fumisbaS !0 lbem in CON)CQIOll WJtb ~ tnnsaetlon comanplatcd by !his AIICCIIICIII, e.u;ept for 
mformauon gencnlly known to the public; &Dd if tbc UllDSKtion COI)Iemplattd by !Ius A &=en: 
11 not consummau:d, such fCn!idellee siWI be rnatllliUJced and the Stoc:ldlolders and Telecom o~ 
wtll return to IXC-LD all such information and data IS IXC·LD may ~uest 

5.4 No So!lc!a!lon. Ne1~r the Stoc:ldlolders nor Tclc:om OM will, duu.tly or 
andutttly, through any officer, dii'CCtor. parUlef. aaent or otherwise, solicit, inmate or 
cncounte submissilm of proposals or offers from any pe1100 rclauoa to any acquisition or 
purchase of any equity interest m, or all or a subs~J.ntial ponion of the assets of, Telecom One: 
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or any bl!s~ co!lltlin&tion wi!h Tc!~Olll OI!C, or PJni~iplle in •ny ncaoti~uons rc~:u~hnl or 
furnish to any other person any infonnu ion wilh respect to, or otherwise cooperate in :an)' .... a~ 
wath. or wist or participate in. facilil.lte or encout~se. any effort or attc:npt by :any othc: pccson 
to do or seek any of the foregoing, except as provided for 1\f:rcin .. 

S.S Congms· Recul1toc:y APProyab: RwoOJblc ECCoru. Elch of the Stod:holdcrs 
and Telecom One agree to udlize their respective best cffon.s and coopentc wit.h each other in 
every WIY. 10 ~ .. as promptly u possible, or cause 10 be wen, all ~etion and do. or ausc 
to be done, all things necessary, proper or advisable to COilSUll\J1IItc and make ef(CC:taYC Lhc 
uansaalons COlltcmplated by this Agrecmcm and CJCb Saoclcholder and Telecom One, u Lhc cu.c 
may be, will we bis or Irs rcuonable efforts to obtain the Regulatory Approvals. all waaV~trs. 
Permits, consems, other approvals, authorizations and clearances and to effect all rcgisll'1taoru. 
fihngs ltld DOCiccs with or to third parties or govcmmcnw. reaula1ory or public boda:s or 
aut.horitlcs which arc nteessary in connection with the transactions contemplated by Lhis 
Aa:re:mcru. 

S.6 Fylfillmem of Concljtjons and Covenants. Neithcr ilic Stockholders cor Telecom 
One slla.ll cakt: any course of action inconsistent wiLh the satisfaction or the requirements or 
conditions appllcab~ to the Stockholdcn and Telecom One sct forth in this Agreement. The 
SIOCkholdcn Uld Tcl.ceom Oae shall acll promptly do all aas and cakt: all measures as may be 
appropria.te 10 enable them tO perform as early as possible Lhc obligations llf:rein required 10 be 
performed by t:hc:m. 

ARTICLE6 
!XC'S, lXC-!.D'S AND ACOU!SillON CORP.'S OBLIGATIONS BEFORE CLOSI!'!G 

rXC, IXC-LD and Acquisition Corp. c:ovcnant that dunn& Lhe period from the date or 
Lhis Agrecrncn' 10 the Acru~l Closin& Date: 

6.1 fllotj!:2 of Changes. txC-LD shall gtve the Stockholders prompt wrincn notice 
of any c:hangc: In any or the Information conalnc:d in the reprcsentttions and warranties m:adc 
in Miele 4 referred to herein, which oceun prior 10 the Actual Closing Due. 

6.2 Conscmr Rerylatorv owrovalr Rmomble Ef{pru, IXC-LD lgre:J 10 utilize 
reasonable efforts to take, u promptly as possible, or cause 10 be laXen, all action nnd do. or 
cause 10 be done, all tlungs necessary. proper or ldvis;ablc to consummate and make cff~~ivc 
Lhc transactions contcmplaaed by this Agreement and will usc itS reasonable efforts tO ulilt 
TcJ.ccom One In obtaining Lhe Regulatory Approvals, all waivcrs, Pennits, consents, otJacr 
approwls. authorizations and clearances and to effCCI all regislllltions. filinfl and notlces with 
or to third pa.rtles or governmental. regulatory or public bodies or aut.horities which IIIC 

necessary in co=tlon wit.h the D1l11W:lions contemplated by Lhis Agreement. 
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6.3 Confidemjatilv, !XC. IXC·LD and A~quuition Corp. wilt hold. and will cause 

eJch of their affiliates, employees, offi=. directors and other Representatives 10 hold, m 5tric: 
confidence. and to not use to lbe dctrimeru of the Stockho!den or Telecom One. any confidenua l 
or propriewy information or dJta conccmin& the Stockholders or Telecom One furniShed 10 
them in co=tion with the tnmaction contemplated by thiS Agreement, e~cept for in!ortn.at1on 
aeneralty known to the public; and if the tranSICiion coruemplatcd by this A&rccmcnt is not 
consummlllcd. such confidence shall be mainralncd and IXC·LD will rerum to the Stockholders 
and Telecom One all such information and dJta IS the Stockholders and Telecom One m.1y 
r.:quesL 

6.4 Fulfillment o( Co!!djtjons and CoYCI!Ints. IXC. IXC·LD and Acquuition Cofll 
shall not tiU any course of ac:llon inc:onsistelll with the satisfaction of !be requircmen~ or 
conditions applicable to them set forth ira this A&rc:mcnt. IX C. IXC-LD and Acqu1sition Cofll 
sh.tll pro!IIJltiY do a!lac:u and take all meuures IS may be appropriltc to ena!lte them to perform 
IS early as possible !be obliptions h«c:in rcquirulto be performed by them. 

6.5 Cooperauon jo Obqmin& Rclqy lXC·LD sh.tll cooperate with the Stockholders 
in obt.ainin& the release of any personal BUAnDt.ces of the Stockholden made in connection with 
any indebtedness of Telecom One outstanding as or the date hereof. Norwithsllnding the 
foregoing, neither rxc. IXC·LD nor Acquisition Corp. shall be required IS put o( such 
coopcmion 10 become a guara.n10r of such inddKcdness. 

6.6 Non·So!jcjaujop of Cunomm or Emplovces. In lbe event lllis Acra:ment is 
tcrmin.tted or canceled for any reason prior to the Act~~~.! Closin&. neither IXC. nor any afft! iatc 
!hereof shall for a period of 12 months from the date b=of, knowin&IY solicit any Telecom One 
employee or cwtomer or independent sales rep~nwivc doing business with Telecom One at 
!be ~ of suc.h temumtion or c.anceiJujon. 

ARTICLE 7 
CO@ffiONS TO OBLIGATIONS Of !XC !XC-LD AND ACOlDS!JJON CORP 

The obllpuons of IXC. I.XC·LD and Acqu1Sillon Corp. to perform the1r obhgations 
under lllis Agreement arc subJect to the satisf~ctioo, on or before to the Acnal C!osln& D:atc, 
of e«<l of 1M lfollowing 'onditlons, unl:u waivtd 10 writing by I XC·LD: 

7.1 ACQ!ncv of RgmSCJ!!Itions a!!d Wuramjcs. All represcnations and wamn1ies 
of lbe Stocldlolders and Tc!ecom One contained in lllis Agreement shall be trUe and correct m 
all material respeCtS when made and on .and IS or the Acnal Closin& Date as lhou&h made on 
and u of lbe Acrual Closina Due 

7.2 Stoekholdm' and Telecom One's Performance or CoYCI!Inu All covenants. 
llrecmentS and obli&atlotiS required by the ccmu or this Aareemcnt to be performed, satisfied 
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or complied with by the Stockholden or Telecom One .at or before the Acrual Closing Date shall 
have been duly and properly performed in all material respects. 

7.3 Absence of anv Material Advene Change. There sllall not lave occum:d any 
Material Adverse Change in the Business, condition (fmanci.tl or otherwise). weu. propc:nics 
or results of operations of Telecom One since Scptembe~ 30, 1996. 

7.4 Stocl\holders' an4 Telecom One's Officer's Ceaifica!c. IXC-LD shall h1ve 
received a ccnlfiate, dated the Acrual Closing Dlle, signed and verified by each of the 
Stockholders and the Pl'ejidtnt of Telecom One, and cenlfying thitiJie c:onditions specified in 
Seetions 7.1. 7.2and 7.3, above:, have ba:n fulfilled. 

7 .S Opjnjon o( CounK!. IXC·LD shall have received from Drinker Biddle &: Ruth. 
legal counsel for the StocJdiOidcrs and Telecom One, illl opinion. dated the Acrua: Closing Date. 
In the form set forth in Exhjbjt C hereto. 

7.6 Au!hotipcjon of the S1pckhold£Q a!!d Telecom Ooe. A II actions ~ry to 
authorize the execurion, delivery aod perfoi'ITWlQ: of this Agreement by ach of the Stockholders 
ami Telecom One, and Lhc con.summacion of !he ~nruaaions contcmplmd h:rcin; shall have 
be~n duly and validly taka!. 

7. 7 Comn!S a!!d Rcgulatorv APProvals. The Regula lOry Approvals. all licenses, 
Permits, authorizations, conscGIS a.nd other approvals of and filings wilh any aovmunenw or 
regulatory a seney required 10 be obtallltd or made in coMection with the consummation <Of the 
transactions eootcmplatcd by tlili Agrc.:meru s!WI have been duly obtJincd or made by or on 
behalf of the Stoclcholdcrs or Telecom One. All material conseGIS of other third·panies rcqutred 
to have: been obuined in ¢0=tion with the consummation of such tmuactions s~ll have been 
obtained by or on behalf of the Stoclcboldm or Telecom One. 

7.8 £mplovment Agreements. IXC·LD shall have obu!ru:d fully executed origilul 
coumc:rp;uu of the employment agrecmeou to be entered into between Telecom One and WGR. 
and Telecom One and WFL. in the form of Exhjbju D aJld E. respectively, atuched hcrclO (the 
•Emolovmcor Agreements .. ). 

7.9 Cpn.sylting Agrmnem. IXC·LD shall have obmined a fully c:nculc:d original 
coum.erpm of the consulting agrcemeru 10 be enl.el'cd inlo between Telecom One and GH. in the 
form of Exhibit F. an.a.cbed hereto (the "Cpnsulting Arrqmem"). 

7 .lO A!mnce pf Ccaajn Cbtngu. The StockJloldm and Telecom One shall have 
certified in wriuna 10 IXC·LD llut, a.s of the Actual Closina Dztc, no key employee of Telecom 
One has ten:nlnalc:d his or her relationship with Telecom Ooc: since the Bllbnce Sheet D;otc or 
tndialc:d any present or future trucnuon to terminate his or her relulonsbip wilh Telecom. One. 
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7 .II All5l.i.ll. The AuditOrs sb.lll b.lve completed the InitiAl V1lua~ion Audit and the 

Deemed Closing Da~ Audit and delivered copies chcreoC co the ScockllOiders. 

7,12 Rcgjsmn!on Rjgbts Mrwncms. !XC sb.lll have obamcd a fully exc=tcd 
counu:rpan to the regiscntion rightS ag~mcnu from cJch or the Scocl:holders. in the fonn of 
E1thjbjc G and H. atuched heretO (the ·RegjstGiion Riahcs Al~mcms·). 

7.13 Waiver of Rjgh!s of Fiat Rcfu$11. IXC·LD shAll have obtained cop1cs of waivers 
exceu~d by Telecom One, WGR and GH. waiving all rig!htS of lim refusal. including all nocice 
rights. each of them has io !he shares o( Nonvoting Common Stock. par YJiue S.OOI per slure. 
of Telecom One held by WFL under that certain Asreemenc among TCO. WFL, GH and WGR 
da~d August IS, 1996. 

ARTICLES 
CONOIDONS TO OBLIGATIONS OF SJOCKHOLQERS AND TELECOM ONE 

The obllptions of the Stodbolden and Tc:lccom One to perform their resp«~lve 
obligations under this Agreement ate subject to lbc utisfactlon. oo or before to the A~nml 
Closing Da~. of w:h o( the following conditions, unlw waived in writing by the Stockholders 

8.1 Acc!!llcv or Represenutjons and Wammjcs. All representations and wunntics 
of !XC. IXC·LD and n.cquwtion Corp. contained in this Agreement shall ~ uue and correct 
in all l!lllcrial respectS when made and on and as of the Acrual Closing Date as though made 
on and as of the Actual Closing Date. 

8.2 Performance of Coven;tniS. All coverwus. agreements and obligacions required 
by the ~rms of !llis Agrcaneru to be performed. satisfied or complied with by rxc. IXC·LD 
and ACJ:!uisition Corp. 11 or before the AcruJI Closing Oil~ shall b.lvc: ~en duly and properly 
performed in all matcri.ll rcspccts. 

8.3 Officer) Cenj!icace The Stockholders s~ll have =ivcd a ccrtifica~. dated the 
Ac:rual Closing Date, signed and vcriftcd by the Prc:.sldc.nc of IXC. IXC·LD and ACJ:!ui.sition 
Corp .. certifying that the conditions specified in Sections 8.1 and 8.2. above, have been 
fulfilled. 

8.4 A!!thorjzatjon. All acuons necessary to authoriz.c the e:=tion. dc:livcry and 
performance of thU A&recmenc by IXC, IXC>IJ) and Acquisition Corp., and tbc consumnwion 
of the cnnsactlons con~m~pla~ hr:ccin, shall have been duly and validly !Uen. 

8.5 Employmeot Agrmn£1lts· WGR and WFL lb.lll have: Obtained fully executed 
oriBinal coun!Crpans of lhc: Employment Agrc:emcntS. 
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8.6 Co!Ul!!tjM Agrs;msm. GH shall Ia vc obt:.~in~d a fully C;(CCUtcd onginal 

counterpart or the Consul!ing Agreement. 

8. 7 Consents and Reru!arorv Aoorovals. The Regulatory Appro\"315, all licenses. 
Permits. authorizations. consents and other approvals or and filing with any govemmen~l or 
regulatory age~y required to be obuincd or made in coonnection with the consummation or the 
lrllnsa.ctions contemplated by this AlfCSment shall havw: been duly obtained or nude by or on 
behalf or lhe S!Dclcholden or Telecom One. All marcrial consents or other third-panics required 
to have been obuined in connection with lhe consummation or such ~eansaelions shall have been 
obuincd by or on behalf of the Stockholders or Telecom One. 

8.8 Oojnjon of Counsel. Telecom One and !he Stockholders shall have received from 
Riordan & McKinzie, tegal counsel for IXC. lXC-LD and Acquisitaon Corp . an opinron. <!>ted 
the Acrual Closing Date, in the form set forth in Exhlbjr I. atudled hereto. 

8. 9 &!lfus. The Audirors shall have completed the lnlual Valuation Audit and the 
D::med Closing Date Audit and the Stoel:holdcrs shill have delivered copies the:reof ro !XC. 

8.10 Reainmjon Rjghu Agreemcn!S. The Stockholdm shall hm obtained a fully 
c~tecutcd couii!Crpan to the Rcgistnuoo Rii/lts Agn:cmem.s from !XC. 

8.11 Orxanjzatjon of Acgufsjtjon Corn. IXC shall have caused .A.cquisilion Corp. to 
be organized IS a Delaware corporauon and a wholly owned subsidiary or DCC. Telecom One 
and !he Sroc:Jd\oldm shall have rea:ived an exccu!Cd counterpart to this Agreement signed by 
Acquisition Corp. IS of, and with the same effect as of. the dau: hcTCO(. 

ARTICLE9 
TilE CLOSING 

9.1 The Actual Closmg. On the terms and subject to the ntisfarJaon of the conditions 
contained in this Agreement, the closin& of the sale and purchase of the Stockholders' Tcle<:om 
One Stoclc (the • Acrual Closjng") shall ~ pla.ce Ill= business days af•.cr the completion and 
delivery to IXC·LD of the Deemed Closing Date Audit, in lhe o((iCCJ o.~f !Uo{cbn & Mcl<.inzie 
coouncncing 11 9:00 a,rn., or at sue!) olll~r pl1.;;, lim' and !li!e u lll!lY be .m11cually ag~d to 
by the parties. The cbtc and tlmc at which the Acrual Closmg acrually occun is herein n:(crrcd 
to IS the • ACMI Closjpg Pate.· 

9.2 Deijvcties bv Stockholders. At the AauJI Closing, the Stockholders shall deliver 
the following: 

(1) Tbc stock ccrufiCilcs represcnung all of the shares of the Stockholders' 
Tclcco.m One Stoclc which shall be marked to rellcct the cancellation and conversion thereof as 
:~ result or the Muacr: 
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(b) 1he ccnoriUles contcmpb~ by S«uon 7 4, Jbo>r, 

(c) The legal opanson COIU(mplltcd by Sceuon 7 S, abo• e. 

(d) Evidence or hlvtaa obuwd consenu required to be obtasncd by the 
Stockholders pui"SS.Wll to Sccuon 7 7, above, 

(c) The Employment Aarecmcnts contemplated by Seclion 7.8, above, 

(f) The Consultina Afrecment contemplated by Section 7 .9. above: 

(g) The Registntion Rights Agrccmenu contemplated by Secuon 7. 12. above, 
and 

{h) All other aarccmer.u, documeo.ts, instNmcnts and wnsinas required 1o be 
delivered by !be Stoc:kbol~ at lbc A=al Closing pumw11 to thiS Aarccmcnl 

9.3 Dcljvcnes bv Iclcsom Ooc. At the Ac~l Cloung, Telecom One 111111 deliver 
the followina: 

(a) A SIOCk ccnif.a~ represcntiJ1& r.bc number of shlru or Tdeolm One 
Common E..chmge Stock, issued In the name or !XC, required 10 consuii\INIC the Merger: 

(b) The Ccnificate or Merger con~e~~~plaled b)' Sccllon 2.3. •llo>c, executed 
and Ill • form ready for filing with the S«Rury of Swc of the SUIC or Delaware, 

(c) The ccnsfatcs COIIIdl1pl11cd by SCC1ion 7.4, above, 

(d) Evidence or hlvcnz obuincd consents requited 10 be ob~incd by Telecom 
One punmnt to SCC1ion 7.7, above, 

(c) The Employmcru A&rccmc:nu corucmplatcd by Sc:cuon 7 S, above; 

(f) The Consulung Aarccmeru corucmplated by Sc:c1ion 7 9, above: and 

(g) All other aarccmcnts, documcnu, inmumcnuand wnunts required 10 be 
delivered by Telecom One 11 the AC~I ClotinJ pursuant 10 thiJ Aarcemenl 

9.4 pc!lvpries bv !XC-LP and !XC. Atlhe Acrual Closing, JXC-1..0 and !XC shall 
deliver the followinJ: 

(a) Stoekc:crtificalcs rcprcscnuna the number or shlrtO ;,( IXC CoiMlon S1ock 
requued 10 be dchvc:rcd ~~ the Acrual Closing pursuan1 10 Secuon 2 7(1), above. 

ll 



• • 
(b) The officer's cc.ntfiate contempll~ by Sec:uon S.j, above, 

(c) The legal opiruon contemplated by Section 8.8. abo~c:. 

(d) The Regismtioo Rights Agreements contemplated by Sect ton 8.10, above , 

(e) All other agreements, documents, utstTUmc:nu md wrlungs required to be 
dcli~ered by IXC and IXC·LD 11 !he Aaull Closing purnwu to Ibis Agrec:mc:ru . 

ARTICLE 10 
POST CLOSING 

10.1 Su[VIvll of Regruemauons and WamD(Ig. Regardless of any lnveuigation ;~ 
any time made by or on behalf of any PI"Y. or of any ln!orm11ion any pany may have in 
respect lhertof. all rcpreseruaiions and wunruies m.tde hereunder or pursuant hereto or 111 
con.ocction with the transactions c:ontanplatcd hereby shall survtve the Deemed Clos111g and the 
.".c~l Closin& for a period ending 12 months from the Acrual Closins. c.~ccpt all 
representallons and wamnucs with respect 10 LU ma~n shall survtvc lhrough the app!able 
statuiC of !iuutatlons (taclJ, a · survival Dale") From and af~er the app!able Survival Date. 
no Stoc:kboldcr shall bavc any hability with respect to such rcprescnations and wamruic:s and 
neither IXC oor IDY of its affi.Jiltes or their Rcprescnatives slall usc.rt any cla•ms against any 
Stockholder with respect thereto. 

10.2 Indemnification bv !be Panjes. 

(a) Subject to the lmuwions set forth in Sc:::tion 10.1 and Sec:uon 10.2(d) and 
(e). each of the Stoc:kholdcrs, severally, wt!b, ln the ase of subparagraphs (ii) and (iv) below. 
responsibility proportionate to such Stockholder's percentage interest m the apt::! stock of 
Telecom One unmcdiltely pnor to the Actual Closing DJte and wt!b. tn the ase of 
subparagraphs (t) and (111) below. IOOl' or responsibility, sball indcmtufy, defend and hold 
hmnless IXC. IXC· LD md any of its affiliates and !heir respective Representatives, and shall 
reimburse IXC. IXC·LD and any of Its afflhatu and their respc:c1lve Representatives. on 
demand, for any claim, demand, loss. liability. damage: or upc:nsc (mcludtng. wi!bout 
limitation. any claim for dli'CCI or c.xpec:wlon damages, but excluding conscqucndal damages , 
which would be allowable under applicable contract or ton law if thts Section 10.2 were not a 
provision of thts Acrecment). 111cludinc. W'libout hmuauon. 1111CtUt. penah1es and I'QSO!Uble 
anoroeys', ac:counwu.s• and apens' fees and cosu of lnvestipuon inc:urrc:l u a rcs:~h thereof 
(collecuveJy "Damug"). resulting from any of the follow111g: 

(i) Any breach or default in the performance by such Stockholder of 
any covenant or ag=mcnt of such Stockholder contai~ herein. 
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(ii) Any brw:h or default in tile performance by Te!~om One or any 

covenBnt or agreement of Telecom One to be performed on or pnor to the Acrual Closang. 

(ill) Any breath of wamnty or inaccurate or erTOneQUS representation 
made by such Stockhotder severally herein, or pui'SIIInt 10 any ecnificate delivered or to be 
delivered by or on behalf of the Stockholders or Telecom One pursuant hereto; 

(iv) Any breach of warnnty or inaccurate or erroncous reprcsc:nutaon 
m3dc by the Stockholders joiruly and severally or Telecom One llerein, or pursuant to any 
certificate delivered or to be delivertd by or on behall of the Stod:holders or Telecom One 
pursuant herc1o; or 

(v) Any liability arum& out of any and all Actions, demands. 
JUd~mcnts, coru and expenses lncid!:m10 any of the foregomg. 

(b) !XC or IXC·LD shall Llldcmnify. defend and hold harmlm the 
Stocl:holders and any or their affiliates and shall reimburse tbe Stockholders and any of then 
affiliates on demand, for any Damages resulung from (i) any breach or default 111 the 
~rformanc:c by !XC, IXC·LD or Aajullition Corp. of any covciUnt or agreement of IX C. IXC
LD or Acquilition Corp. contained hcre111 or (ii) any brw:h of wamnty or J.IIICCUralc or 
erroneous repn:scmauon made by DCC, IXC·LD or AcqutSnion Corp. herein, or putSlWU to any 
ecrtificate dclim-ed or to be delivered by or on behalf of IXC. IXC·LD or Acquisuion Corp. 
pursuant hereto. 

(c) A 'Plrty entitled to indemnification hereunder ("Indemnitee") shall promptly 
notify the Otha ~rty ("Indemnitor") of any such liability. brach of wamnty. UU1C.C:Ur2CY, 
mtSreprescntnion or any other claim win& under the foregom& indc:mnifiauon prov&Saon. 
Jndemnltor may contest and defend in &DOd faatb any claim of thud ~ies covered by tbos 
Settion at their own upcnse: provided that within 30 days of tbe JnderMitor's recerpt of 1101icc 
of such claun. Indemnitor notify Jndemnittt of lndemnuor's desire to defend and contest ::uch 
claim. 

(d) Notwnhnanding the foregoina. in lhe absence: of fraud, tbc: Stockholders 
shl.ll have: no obllgation 10 indemnify, defend, hold harmless or reunbursc IXC. IXC·LD or any 
of their affiliateS or lhcir rupec:uve R.eprcsc:nWJvcs with rupcc:t to tbe maners d--.-nbcd in 
Sc:euons 10.2(a)(ui), (iv) or (v), unless and until lhc a&grepte amouru of all Damages With 
respect to such marters exceeds SSO,OOO. In wl\ich event, such persons shall be entitled to 
mdmulific:11tion for tlu: full amount or til Darnaae~ 1\lffcred or ircurrcd. 

(c) NCKwitbstandin& the roreaotng. the muunum, anrepte amount of cfai.nu 
for Damages unda this Secuon for whicb a Stockholder 5hlll be obhgated to ~Y shall be: equal 
to the: dollar value of suc:h Stockholder's pereentJ&e of the lmual lnsullmcnt. In the absente: 
of fraud, uc:h parry's nahu under tfus Sccuon lhllf be 1.ts sole rciOcdy apmst !he otber party 

33 



• • 
in respect of t.he subject nuner hereof, subject to a party's rights, if any. to seel: specific 
performar.ce. 

10.3 Funher Awrcances. The Stockholders. at any time on or after t.hc Acru~l 

Closing. will CJCC:CUIC, acknowledge and deliver any tiJn.her assigrunems and other assurances, 
documents and inruumen!S of1n1nsfer, re-uonably request.cd by IXC-LD, and will lake any ot.her 
action t.hat may be requcs!Cd by IXC-LD, for the purpose of assigning, tnruferring, graming, 
conveying and c:o.nfuming 10 IXC-LD. or reducing to possusion, any or all of t.he Scoclt.holders' 
Telecom One Stock to be conveyed and transferred by !his Agreement. 

10,4 Expenses. Each of t.he panies shall pay all cosu and expenses incurred by 11 or 
on its behalf in coMec:tion wit.h t.his Agreement and tile trllnsaccions conlemplated hereby. 
including, wit.houtlimiting the geDetality of t.he foregoing. fees and expenses of its own fituncial 
consuh.ants, iltcoununts and counsel. 

· lO.S Pon-Ciwjng Advance. Within five days following thc Aclll.ll Closing Date. !XC· 
LD shall pay to Telecom One the Pou-Ciosing Advan.c:c. Upon receipt of such paymeru, 
Telecom One shill repay all of the oulSWldlng lndebtodness between Telecom One and the 
StOGkholdGrs (or family mtmbcrs of lbc StOGkholdm) u set fonh in the DiscJos~m Schedule 
art4c:hed hereto. The SUJCI:holders shall thereupon consider all such il'ldebcedness to be p.tid In 
full and shall have no tun:ber claim against Telecom One, IXC-LD or !XC, or any JXC ArfiliAie 
with respect 10 such indclmdness. 

10.6 Acqyjsjtjon Financjnx. Following the Aerual Closing Dale, !XC shall make 
available at the request of WGR (as long as WGR is employed by Telecom One) up to 
S 1.000.000 in JXC Corrunoo Stock (or atlXC's sole discretion, cash) (the ·Acquisition Capital') 
to fmance furure acquisitions by Telecom One. Such ac.quilitions shall be subject to t.he joint 
approval of l.XC and Telu:om One on a ease by case basis. Acqulsltlon Capital, regardii:S$ of 
the manner in which it is rnnsfermlto, or on behalf of, Telecom One (i .e., whether loamcd .::r 
made as a capiLli c:onaibution to Telecom One or paid on behalf or Telecom One to 111 t.hird 
party), will be trea!Cd as inten:omp:111y debt (but if thc Acquisition Capital iJ provided in t.bc: 
form of l.XC Common StoCk. without the impuuuoo of any interest cost) for the purpose of 
detennining Net llibiliti.es. 

I 0. 7 Earn-out. 

(a) It is expressly acknowledged and uru!cmood by IXC-LD and l.XC that t.h.: 
Finallostallmcnt is 1 princ:ip.liiCml hcrcflf and lbc opporlllnity to Wlicvc t.he maximum Final 
Valuation and Final lnsmllment constirutes subNntiJI consldcntion for t.he Stocl:holders· 
willingness to execute this Ae=ent and 10 consu1111mte t.he transactions contemplated 1\crein. 
In view of the foregoing, until t.bc: earliest to occur of(!) lhc Finial Measurement Date, (ii) such 
time as WGR is no lancer employed by Telecom 0111: and GH 1s no longer engaged as a 
consuhaot by Telecom One. or (iii) t.he Funding Dat.c (as, defined below), nclt.her IXC nor any 
affiliate thereof shall 11Jow t.he Board of Directors of Telecom One to ir • ..effere with t.he 
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IDinagement of Teleeom One's bulincss and opcntions cxrlust..:ly by WGR and GH. uccpt 
with rupcct to (t) eausing Teleeom One to JUaramee eemin obligations of !XC or to bceom: 
a co-borrower with !XC in connection wtth any financing by !XC (an •txc fjQ3ncjng") or to 
agree to ncaative covei!Jints with respect to an IXC Financina or to 11ree to grant a $CCUrtry 
intere$1 in some or all of it.S uscu in coMeetion with an IXC Financing or to refrain from 
granting a security intct'Clt in any assets without IXC's written consent (all of which decisions 
shaJI be m1de solely by the Board of Dilutors of Telecom One), (u) control of Telecom One's 
accoununa practices and procedures (which deeiJions shill be m&dc solely by the Board or 
Direetors ofTcleeom One), (v) t.bc amou111 of tub compensation or bonuses 10 be paid to WGR 
or CH (which decisions shall be made solely by the Board or D~r«ton or Tcleeom One in 
accordmc:c with the terms of their respcatvc Employment and Consultina AJrttmcntS), (w) 
Teleeom One Affiliate Tnnsactions (which transactions may be prohibito;4 by the Board or 
Dtreeton of Telecom One in its sole discrcuon). (x) (10 lonJ as such interference docs not force 
Telecom One to default or incur any pco.alty under any of its exisung agreements with other 
telecommunications service providcn) any scrvica 10 be provkkd by any provider of 
telecommunications scrv~. inelud!nJ without Hmicatlon, !XC·LD or any a(fi!latt of lXC· LD 
(such as under the currctlllctter aareemcnt between Tc.!cecm Onc &lid IXC for the provision of 
t)CIWOrfc scrviecs dated July 31, 1996 (t.bc ·rdccommunicatlon ServiCes Acrc:cmc:nr·)): provided 
WI tOO'e shall be oo ll!llelldmcu of lhc Tclecommunieatioll Scrviw AJfttftlf.!U "-i!!lout th: 
CORSClll of WGR and GH and such apccmcnt is subject 10 t.bc agrc:cmcnt set fonh in Scct10n 
10.10 hc:rcof, (y) wbcther or DOt Tclccom One will acquire, ot.bcr than In the ordiMI}' cour~C 
of business, the assw, Jbbllit:ies or busina.s of, or dispole of its asscu 10. merge wit.h, or 
consummate any similar transaction whh, any other entity or person (suc:h declsloJU n:quirinz 
the approval of thc Board. or Direeton of Teleeom Ooc and the prior written conY..nt or WGR 
and GH), and (%) the =Ulatlon by Tctcccm One of WGR's Employment All'fCcment or the 
Consulting AJT=III (which dccisson $ball be made solely by the Board of Dircaon or 
Te.teeom One). For purpose$ bercof. the ftnl date on wbic:b. m response 10 a request from 
WGR. IXC or 111)' affilbtc thereof provides funds 10 Telecom One, whether by apit.l l 
contribution, loan or ol.hctwisc, otbcr llwl (A) the Ac:qu1Smon Captr.l. (B) the POSt-Oossnz 
Advance, (C) an amount up to the •ggrcam amoulll of divideodl and sunilu diSllibuuons made 
by Tdeeorn One to !XC and iu affiliates on or prior tO the date of such fundina by !XC or an 
!XC affiliate, and (D) aoy amounts that !XC a~:rccs can be funded without tnggering thu 
definition, shall be referred to as the "Fundmg Date.· In addition. from and afler the Acrual 
ClnsitJ&, none of the Stoc:k.holdc:n shall be expected to personally JU.lflntcc Teleeom One's 
obligations under flnancmzs for its workin& capual and olhcr corporatt needs. Funhcr, neither 
!XC oor any of us atftliucs when actin& In thctr eapacity as owner or Tcleeom One or when 
dtreeting, in whole or in part, the l'lWUICUlent and opcnuon of Telecom Ore wsllliUallionally. 
and IXC shill tnsurc lblt from and ~ftcr tbe dcpanure of WGR from Telecom One's 
cmployma~t any managers ofTcleeom One will not Ultenllonally. ulc any action or fail to al.:c: 
any action for the princtp:al purpose or reducma the value of the Ftnal lnsuJimcnt without the 
wnnen consent of WGR and GH. Through the final MCI.SUJ'Cinalt Date, lXC and IXC-LD wll 
not cause or permit Telecom One to acquire the uscu. llabilioo or business of. or dispose of 
its uscts to. merge with, or consummate any sunllar cransaaion with, any other entity or person 
without the wnnen coJUemt or WGR and GH 
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(b) If a TniJer E•ent (&S defined below) ocam on or praor to the first 

aMwcrsary of the Aau&l Closm& Date, the Fiml lnmll=nt shJII be autom.auC1IIy and 
conclusively deemed to be &II amount ~ualto the lnual Instillment If a Triner Event occurs 
aftcr the first anr.iversary of the ActUal Closan& Oatc but prior to the Fanal1•!asurcment Date, 
the Finallnsullmenl shall be automatic~Uy and conclusively deemed to be ~n amount equal to 
the greater of (i) &II amount ~~Ito the value of the Ftnallnsullmcnt alculatcd using. for this 
purpose only, the dau: or any JUdi TrilJcf Everu and not November 30. 1999 &S the FiMI 
Measurement Date. and (ii) the ICIUjl Finallnst.allmcm, calculated &S contemplated in Scct10n 
2.7(b). If the amount or the Final Instillment is cakula!Cd pursuant to thiS Section 10.7(b). II 
shAll be payable 11 the time it would have been payable Md only the provtslon or Secuon 2.7(b) 
applied. For purposes or this Section 10.7(b). a ·roucr Event· shJII mean l11c first co oo:ur 
of e1thcr (y) the tcnni.nauon of WGR's employment wtth Telecom One either by the Boud of 
Ouecton of Telecom One without "cause· (&S deftned an WGR's employment agreement 
dehvct"Cd at the Aclual Closmg) or by WGR for "good reason· (&S defined therem), or (t) the 
tenmnation of the Coti$Uiting Apecment etlhcr by the Boud or Dircccon of T elccom One 
wtlhout ·ause· (&S d..-fux.d therelll) or by GH for "&ood reason· (&S defined therein) . 

10.8 Coopmtion 10 Fururc FjnancjDJs. FoUowingthe Actual Closina. Telecom One 
shAll coopent£ with IXC in connc:ttion with Ill)' •&reemenu which !XC mly enter uno wull 
third panies from time to time wtuch secure orOUlc:rwtse document an IXC Ftnancing. Telecom 
One sha.ll !alee all DC~:essary &Ction to raciliate and comply wuh the terms of such agrccrnems. 
mcludin: without limiatioo, &ranting sccuri[}' iotercru rcbting to any or all of Telecom One's 
aucts, complying with all applicable covenantS or restrictions, and if necessary. becoming a 
par[}' 10 such agn:cmcnu. DCC shall use reasonable effons under the circumsunccs to minimize 
the effect of such covcn:toi.S on Telecom One and on WGR's and GH's abiH[}' co rnanace the 
business and opcratioos of Telecom One &S contemplated herein. 

10.9 MmjnjS!JU•c Scrvjcg Ouuourcmg Alrmncns. Following the Actual Closmg. 
at lXC's request. Telecom One and lXC·LD, or an affiliate thereof, sball enter into an 
admmiwauve scrvlc.c$ and outsourcltiJI(fCCmcrtlllndet" wh1ch lXC·l.D. or an affiliate thereof. 
shall provide ccna111 fiiiiDCial and adnunistrauvc servic:cs to Telecom One, such agreement to 
be mlltlJ&ily agreeable co DCC. WGR and GH, and 10 be: consistent With the murual mtcntion of 
the pania that WGR and GH shall mana&e the business and affain of Telecom One lhrou&h and 
unul the Float Measurement Date 

10.10 Tclccommunialion 5cmm Mtlernem. Followmg the Acruat Ctosme. atiXC's 
request and to the CX!ent pl'lttiable, Telecom One shall use Its best effons to cause IXC·LD 
or an affiliate llu:rcof to become the sole supplier of cclecommuniations 'orviccs to Telecom 
One's customers, provided however, that WGR and GH wll have the right to detumme 
whethu, In view or the se!'Yitu rcqutrcd by I customer and/or I customer's wiJJingnocss tO 
approve such a mnsfcr. it is pl'ltticable co cause lXC·LD or an afftliatc thereof to become the 
sole suppher of telccommumauon servtees to such customer NotwithstandinJ anyllunz to the 
contrary in the Telccommurucauon Scrv1CCS Aarecmeru, from and after the A.rual Closmg and 
lhrou&h the fugl Masumncm Oatc, lXC and Ia affiiiateS sl\all provide allnetwurlc and other 
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telecommurucation services to Tcle1:om One on terms lhlt arc no leu r~vor11ble than the tenns 
offered to othl:.r !XC customers or similar siu: and cype and IXC and its amliatcs sh:lll pass 
through to Telecom One, in the fonn of price reductions. the benefit of all reducuons in loc~l 
access cbarses (such pria: reductions 10 occur u of the fil'lt day or each fLSCal quancr. u 
applicable, afler re1:elpt of nocicc by lXC from Tcl«om One prior to such dllte or poss•ble 
changes in local =ss charges. such pria: reductions 10 be based upon IXC's review of 311 

applicable local access characs and such pric.c reductions 10 be applied prospeccivcly from the 
firsc day of such fiSCal quancr and no1 retroactively. 

iO.ll Tu Maueu. 

(a) From and afccr lhc Effcccive Date. IXC·LD shall, and sha.ll cause Telecom 
One to, remit promptly to the Stockboldcn any refund. offset, c:redi1 or olhcr reduc1ion or LUes 
of Telecom One ann'bucable co a pre-Closing ax period when the unoumllu:rcor is received by 
or otherwise made avallable to Telecom One or any olhcr affilialc of lXC. 

(b) For federal and sate income w purposes, (i) WJble income for lhe pcnod 
from llllliWY I, 1997 through the Acnal aosing shall be deu:nnincd by an acnal closing or the 
books and reeon!s orTelecom One u or the elou of bu.sinw on the day lmmedia~ly preetding 
lhe Acrual Closln& Date; and (ii) all oblieations to pay sute tal(CS shall be determined based on 
!he sutc tu apportionmem factors (payroll, gross r«eiP'ts, property, and olhcr factOn used by 
taXing authorities 10 &!Joate tuablc income 10 the various jurisdicdons) employed by Telecom 
Onc applicable 10 such period consistent with put practices. IXC LD shall have the right 10 
review and approve Telecom One's federal or Sllte inco.me w mums c.ovcring the wc period 
immediatcly preceding tbe Ac:tW!I Closing before such rentrns arc: filed. 

(e) From and after the ActUal Closing Date. !XC and IXC-!.0. on tile one 
hand. and lhc S1ockholdcrs, on the other hand, shall (l) coopcratc fully wilh each olhcr a:s 10 all 
lliX mauers that affect tbe olhcr party, (ii) make availablt: to cacti olhcr (lhc "Rcqucsling P.any"). 
~.nd to the wti.ng authority as reasonably requested by lhc Requesting Plrt)', all informa.1ion. 
records and documcrus avaiable 10 i1 relating to we liabi1i1ics or polential wc litbililics or lbc 
Requesting Plrt)' or any of itS affiliatcs, and (iii) preserve all such information, reconls and 
doc:.umcnts until the expiration of any applicable swutc of limitations (or utcnsion thcrcoO or 
as otherwise required by law or Ibis Agrc:cment, IXC md IXC-LD. on the ooc band, amd !he 
Stockholdcn, on the other hand. sba.ll make available, to cac:h other, and shall cause Telecom 
One 10 oakc avail.able as is rcuoaably rc:quc.ned andl available, personnel responsible for 
preparing or mainwrung, infonna1ion, records and documcrus in eoMCCtion wilh all ax maners 
contemplated by this Agreement. Any pmy invoiYed in any tu llllUCf or proeecding tlut 
affects the other pany shall nocify promplly lhc other part)' or such procccding and kttp such 
other party" informed of all developments as they OCClr. 
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ARTICLE II 

COVENANT NOT TO COMPETE 

11 . 1 Non-Compete Co•s:DJD!. 

(a) During lhc Appll~:able Period (as defined below) each Stockholder will not. 
without the prior written consent of IXC·LD, directly or indirectly, in lhc Territory (as deli=! 
below), Compete (as defined below) with lhc Business or own ~ny c:quiry imerest in. or be a 
stOCkholder, partner, owner, officer, dim:tor or employee or agent of, or give financial 
usistancc to, any person or entity engaged in any business that Competes with lhc Bu1incss: 
provided, however, !hit nothing herein :shall prevent any Stockholder from owning, directly or 
indirectly, u a pusive investor, in the: agsregate not more than S% of the OUIStaflding pub I itly 
traded stock or any corporation engaged in such competition. 

(b) for purposes of th.is Article II, lhc term • Apo!lgble Period" shall mean. 
in lhc case of a Stockholder, the period begiMing on lhc Acwal Closing Dau: l!ld ending on the 
later to occur of (x) the third anniversary of lhc Al:rual Closing Date or (y) the datc thrc: years 
following lhc termination of such Stockholder's employment with Telecom One (or, in tlte c.11c 

of GH, the due on which he cases co provide consuhing scrvic;:::; to Telecom One). 

(c) For purposes of this Ani:le II, lhc t.cnn ' Territory· shall mean Arlwlsas. 
Ariz.ooa, California, Connecticut, Wuhington, DC, Florida, Georgia, Iowa, nlinois, lndiilna, 
KentUCky. MII.SSllc.buscas. Maryland, Miehipn, Minnesota. Missouri. New !Umpsbirc, New 
lcrsey, Nevollh. New York. Ohio, l?ennsylvanla. South Carolina, Texas, Virginia and 
Wisconsin. 

11.2 Dcfinjr!on of Com!?e!e. For purposes of this Anicle II. lhc tcm1 "Competes" 
shall mean (a) ealling on or soliciting. u n client or customer, any individual, panrn:rship, 
corporation or a.ssociation !hit is a clic:nt or customet> of Telec£Jm One or wu :t client or 
customer ofT .. tccom One during lhc 12 c:.tleodM morub period inunediately preceding any SIJCh 

act for the purpose of competing with Telecom One or IXC·LD: (b) hiring or solicitmg, or 
nncmpting to hire or solicit any employee of Telecom One or lXC·LD either on bc:Nlf of itself 
or any other person or c:ntity; or (c) hiring or soliciting or attanpting to hire or solicit any 
independent sales representative that is engaged in the solicitation of customers on Tclcc.om 
One's behalf or was eng>1gcd in tbe solicitation of CIJSIOU\ers on Telecom One's bellllf during 
the 12 alendar month period imrru:dhu:Jy prcuding any such act tor lhc purpose of competing 
with Telecom One or IXC-LD. 

11.3 Djm:J or lndjrp:t Competition. For purposes of this Agreement. the words 
"d~y or Indirectly" as they modify the word "Competes· shall man (a) acting as an agent, 
representative. consultant. officer, dim:~or. independent contractor or employee of any enmy 
or cntcrprue. which Compeu:s (as defined in Section 11 .2. above) with the Busmess: (b) 
participating in any such competing entity or enterprise, or the affiliatt of such entity or 
entetprise, as a holder of an equity Interest or as an owner, p.trtncr. limiLCd panner, joint 
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venturer, creditor or ~I<X:I;/Ioldcr; or (c) wmmunitatiog 10 any wch compcung cnury or 
enterprise the n.unes or addresses or any other infomutlon concerning any puc, present or 
identified prospcetlve client or customer of Telecom One: provided however, that a Scod tholclcr 
will not be deemed 10 h:ave, dircccly or indirectly, Competed (al defined in Section 11.2) solclv 
for developing and maintaining a relationship with any competing entity or enterprise as 
described in (a) or (b) above, so long as (i) he docs not have any influence or control over the 
management of the cntiry or crucrprisc, (il} he docs not breach his duties of confidcntial1ry 
hereunder and docs not contribute, p.tnlcipate, wist or become Involved in any of the activn1es 
described in Section 11.2, and (iii) such entity or ~usir1C$S docs not have a program to 
specifically target the clientS, cus1omers, employees or independent sales represenQtives of 
Telecom One for any purpose reasonably likely co interfere with Telecom One's business 
relationship with such persons (i.e .. a program to sell Jimilar services to specifiCally targeted 
Telecom One end-users); provided further, however, that in the cJUC o( GH, notwithstanding 
an!'thin& to the contrary sec forth herein. he WJI not be deemed 10 have, directly or indirectly, 
Compctc4 (a.s defined above in See1ion 11.2}, solely for acting u a consultll\t 10 an en1iry or 
business thai Competes with the Business so long u (i) in his roll: al consultant h;: docs not 
breach his duties or confidentialiry hereunder and docs not have any direct personal involvement 
in the activities descnOcd in Sec1ion 11..2, and (li} such entiry or business docs not bave a 
program to specifiCally llflet the clients, customers, employees or independent Sllles 
representatives of Telecom One for any purpose reasorubly likely to interfere with Telecom 
One's business relarionship with such pcnons (i.e .. a proar.un to sell similar services 10 

specifically targeted Telecom One end-users}. 

11.4 Confidmrjal Dua. IJbe Stockholders apce that, during the period set fonh in 
Section 11.1. above, a.nd except a$ is appropriate in the cou.rsc of performance of their 
responsibilities under the Employment Agreements and the Consulting Agreement, each of them 
will keep confidcmi11 and not dirCC1Iy or indircctly divulge, furnish. nW:e accessible to anyone. 
or appropriate for their own usc any confidential infornution of Telecom One. and thai at no 
time will either of them divulge, furnish and make accessible 10 anyone or appropriate for thm 
own use any trade s=u of Telecom One. Blc.h of the Stocldloldcrs and Telecom One further 
ac.lcnowledge and agree that IXC-LD bas & legitimate lnte rest in proteedng proprietary cuttomer 
information from misappropriation or diversion by the Stockholders or any competitor. ~ 
Stocldlolders hucby acknowledae and agree that the prohibitions apinst disclosure or 
confidential dAta recited herein are in addition to, and not m lieu of, any rights or remedies 
which IXC·LD may baviC anilable pumwu to the Laws of any jurisdiction or 11 common law 
to prevent the disclosure of trade sccreu and other c;onlldcnthl proprie~ary data, and the 
enforcement by IXC-LD of iLS tighLS and remedies pursuant to this Agreement shall DOt be 
construed as a waiver of any other rights or available remedies which it may pos=s in Law or 
cquiry absent this Agreement. 

11 .5 Reasonablensss or Rcariglons. The Stocldlolders recognlu that the territorial 
and time limilltions set forth in Section 11.1. above, arc reasonable, not burdensome a:nd arc 
properly required by I..aw for the adequate proteaion o! !XC-LD, and in the event that S\lth 
territorial or time limitations are deemed to be unrcuon<~b le by a tourt of competent jurisdiCtion. 
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lllen the Stockholders and lXC-LD •a~= and JUbmat to the ~uctaon of eather ~ad temtorial or 
lime limitauoo, or both. to such an area or pcnod as Jaiii coun stu II deem rc:uonable. 

11.6 !ojynctjve RehcC. The StOCkholders acknowledae that their e~pcrtisc: in the 
Business Is or a spccaal. unique, unusual, utnordinary ~nd intellecrual ch.lncter. wh ich aoves 
said expcnlsc a peculiar value, and that a breach by either or all of them of the provisions of 

this Agreement cannot be reuonably or adequately =pc:nsated in damaaes in an action 11 Law 
and that such breach will cause: IXC·LD and Telecom One arrcpar~ble InJury and dama~:e The 
Stockholders further acknowledge that uch of them po=s umque slcills. knowledge and 

ablllry that competiuon in ¥iolllion or this Agrumem would be t.ttrcmcly dctnmcn1.11 ro !XC· 
LD and Telecom One. By reuon thc~of. the Stockholders agree that !XC·LD and Telecom 
One shill be entitled, in addition to any !Xhcr ~medics each of them may have ooflder thts 

Aareemcnt or othc.rwisc:, to tempor~ry. prchmuwy and/or pc:nnanent IDJUOCtivc: and other 
equilllble ~lief to prevent or cun.all any breach of this Agreement. without proof of acrual 
damages that have been or may be caused to IXC-LD or Telecom One by such breach or 
!P•o;.atencd breach: prov:jdq!. however. that no speclfac:atioo an thas Agreement of a spc~:ific legal 
or e:quiuble ~medy shall be coruuued u a waiver or prohibition aaainst the pursuing of other 
le&al or c:quiuble remedies in the: everu of a breaeb. by either p.my. 

ARTICLE 12 
MISCELLANEOUS PROVISIONS 

12.1 Emin; Aareemc!l!. This A~c:mcnt, toaether with the Ancillary Agreeme-nu and 
the OiscloJUrc Schedule:, set forth the cnti~ asreemcnt between the panics with regard to the 
JUbjeet matu:r of this AJreement. 

12.2 Govqnjn& La"'· The vahdal)', constroc11on and pcrl'omuncc of th1s Agree:nc:m. 
and any Actaon arisins out or or ~laun1 to this Acreemc:nt or any of the Aneil!.uy Agreements, 
stull be governed by lhc: uws. ~~o~~thout recard to the uws as to choice or conOaet of L:lws. of 
the Sate of llhnoas 

12.3 lmcmrc!llloo. Tbe lansuaae in all paru of this Aarccment and each of the other 
Ancillary AarcementS shall be in all cases corurrucd sunply accordlna 10 iu fair meaning and 
not saicdy for or a&ainst any pany. Whenever the context requires, all words used in the 

singular will be consuucd 10 have bc:en used in the plu~. and vice versa. The caplions of the 
Scc1aons and Subsc:euons of !his AllUfl!Cnt arc: for convenience only and shill not affcet the 
,oruoucuon or IIUClp~taon of any of the provisions of this Alf«nneru 

lVI Wajver a!!d AmcndmcQ!. This Asreemcru m.ay be amcndeo, supplemcnced. 
modified and/or rcscllldcd only throu&h an cxpreu wnoe-n arucrumcru si&ned by all p11nacs or 
their respective suecc:uor-5 and pcnnined usisns. Any p~ny may specifically and expressly 
waave in wnuna any ponion of this Ag~ement or any breach hereof. but only 10 the: extent such 
provisoon Is for the benefit of the w&ivin& pany. and no such wa1vcr $hall coauurutc a further 
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or continulna waiver of any prccedina or succec4ing b""'h of lhc wnc or any Olhcr provt.llon 
The consent by one pany 10 any act for which such CO&UCnt was required shall not be deemed 
10 imply consent or waiver of the nc«.uicy of obu.ining such consent for the ume or similar arts 
in the fururr:, a.nd no forburanct by a pany tO seek a remedy for noncompliance or bract\ by 
another pany shall be construed u a Wliver of any right or remedy with respect to such 
noncompllance or breacb. 

12.5 Aui!!Dilll:nt· Except u specifically provided otherwise in this A&rr:ement. neither 
tbis Agr=nem nor any lnterr:st ben: in shall be assignable (volunurily, involuntarily, by judie tal 
proccs.s, opcruion of Law or otherwise), in whole or in pan. by either p~ny without first 
obt.linin3 the prior wriuen consent of the non·assigning party. Notwithstanding the foregoi:ng, 
this Agreement and any Ancillary Agreement may be assigned without prior notice or consent 
to any !XC Affiliate or any entity wlllc:h mefies with or into rxc or lXC-LD or acquires 
subswulally aim of the assets of DCC or lXC-LD. Ally voluntllry mempt at such an assignment. 
except punu.mt 10 this Section 12.5 shall be void and. at the option of the non·assigning party, 
shall be an inc~o~rable breach of lfus Agr=ment resulting m the termination of this Agreement. 

12.6 Succmoa and Aujgm. EWl of the terms. provisions and obligations of Lhis 
Agr=nent shall be binding upon, sbaU inure to the benefit of. and shall be enforceable by 'the 
panics and their respec;tlvc legal reprr:seruatives, SUCCC$SOCS and permitted assigns. 

12.7 Nodcg. All oolites. requests, demands and other communications made under 
tbis Agreemc:ru shall be in ~~oTiting, cotTCCtly addn:ssed to the recipient at the addrr:sses set forth 
under such recipient's siJliiiUfC on the signarure page hereto and shall be d=ncd to have been 
duly given; (i) upon delivery, if served personally on the pany to whom notice is to be given; 
or (ii) on the date or receipt. refusal or non-delivery indicated on the receipt if mailed to the 
pany to whom notia: is to be given by ftnt clas$ mall, registered or cmified, poSt.lge prep.1 id, 
or by air courier. Any pany may give wrincn notice of a change of addrc.ss tn accordance with 
the provisions of this Section 12.7 and after such notice of change has been received, any 
subsequent notfc::e shall be given to such pany in the manner dc:scribed at such new address. 

12.8 Sevenbjljtv. ~ch provision of this Agrcc.meru ~ intended to be severable. 
Should any provision of this Agrccmcnt or tbc application thereof be judiciAlly decllre4 to be 
or becomes illegal, i.avalid, unenforceable or void, the remainder of this Agreement will 
~minuc in full force and cff"' and Ill: ~pplicarion of :suth provi1lon 10 other persons or 
cin:urnsu.nces will be ~reted sou rcaso~Dbly to effect the intellll of the panles hereto. The 
panics fiuthcr agree to replace sw:.h illepl. void or unenforceable 'provision of this Agreement 
with a valid and cnf01'CC2ble provision that will achieve, to the e~1cnt poss!blc, the economic, 
business and other purposes of :such illegal. void or unenforceable provision. 

12.9 Warraorv of buthoriry. ~:ch of the Individuals signing this AJreemcnton bclalf 
of a pany hereto warrants and represents ~~such iOOividual IS duly aulhoriud and empowered 
to enter into Ibis Agreement and bind such pany hereto. 
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12.10 Coumcrpaas. This Asrecmcnt may be executed in one or more c:ounrcrparu. each 

o( which shall be deemed an oriJiMI, but all of which togecher shAll cocutirutc a sinRie 
agreement. 

!2.ll !XC Gummec o( Acgujsjcion Corn. !XC hereby g~Uruuces ~t Acquisiuon 
Corp. will pcrfonn h.s obligations as set forth herein. Prior 10 the Acrual Closing, !XC sh.JII 
cause Acquisition Coi'Jl'. to be organized u 1 Delaware corpor.uion and a wholly owned 
subsiduuy or IXC. IXC sball cause Acquisition Corp. to cxccuce this Agreement as of, and with 
the same effect as of. lhc date hereof. 

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK) 
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TELECON OS£, INC.. 

al)d.aw
veco~ 

fsdd'V': 

Pboar:: No.: 

p._ Ho.: 

TBE "STOCKBOIJ>£RS': 

Add[!ll! 

l'l:.oDe !-1 0. : 

Fu. No .. 

Addrgs : au~ u.lo--.. C • .-l 

f"•4 .. ,-.. VA .Z.2t•&.. 

t>horn. t-lo.: c-.•l) '?t •- ••44> 

Pu: No.: C'?•l} ·n1- wr-n. 

Mmu: 

1'tl:xlc No.. 

Pu No.: 

"DCC": 

IXC COMMUNlCATtONS. t:oi .. 

a Del.~ corpormoll 

BY·---------+
 

w--------------;-
Adda;,tt: 

Pboec No.: 

fax No.: 

·IXc-IJ>•: 

IXC J..ONG DISTANCE.. INC. 

• Dabwzn ClQiliCIOdaD 

lly:: _____ --+_ 
lea: _______ __,._ 

AMrga: 

1'tl:xlc No .. 
FuNo .. 

"ACQUISmON CORr.· : 

IXC-~CO
M ONE •CQ .... ...,.. a ON 

COJU'., a Dd.a111arL> C.O:j!Citulct 

trr 
w~=---------

----+--

Pbo111: No.: 
l'.u No 



"TELECOM ONE": 

TELECOM ONE, JNC., 
a PcJa ...,.n: c:orporatioll 

By: ________ _ 
!~:: _______________ ___ 

Address: 

Pbon.e No.: 
Fn No.: 

TH1t "STOCKHOLDERS": 

WII..LlAM G. ltODI 

Pb.onc No.: 
fax No.: 

GORDON HUTamiS, JR. 

addJ'm: 

Phope )llo.: 
FuNo.: 

Oddf5.$j: 

Pllcne No.: 
Pu. No.: 

"DCC": 

IXC COMMtJNICATJONS, INC .• 
a Dc!.aw11e corporatJnn 

By: ________ _ 

m:•--------------
6dQreu: 

Pb.ooc No.: 
FuNo.: 

"IXC-LD": 

IXC LO!IIG DISl'ANCE. INC., 
• Dda""'n corpo:at.l.oll 

By: ________ _ 

lu::._ -------------

hddrqz: 

Plllmr: No.: 
Pax No.: 

•ACQt1LSliWN COll.P.": 

. IXC'I'EI.ECOM ONE A.CQtJISITlOI'i 
CORP., " Dmware corpo11t!oa 

By: __________ _ 
Ill: _______ _ 

Phooe No.: 
Fu:No.: 



• I'XO't : Off IS GJT)41l E 

o,l ;.,n??1 IG:~C 1!-:S:J RI!JlOU< t. ... Cl£ D:/..; o:· 

[N WITNESS WHEREOF. ea:b of tile putia bu e:K«~lled this As-m-nt u or thr da~a 
ftnl ~~ forth above. 

"TELECOM ONE": 

TnECOM ONE, INC .. 
a Dc~warc cmponllon 

fly : ________ _ 

''"--------
Addms: 
1100 Joric Boulcvud, Suite 2" 
OK Brook, IL ~ll 
Pbonc No.: (630) 571-2700 
Fill No. : (630) $71·2725 

Tiffi "STOCI\'ltOI.D"''lS": 

Wll.LIAM G. RODJ 

Addn;u: 
1100 Jori• Boulevard, Suho :ns 
OK Brook:. n. 60521 
Phone No.: (630) $71-7700 
Fu No. , (630) 571·272.S 

CORDON HUTCHINS, JR. 

Mdrm: 
1004 Wobwu Coun 
Mc.Kinn, VA 2ll0l 
Phone No.: (703) 760-0060 
F... No.: (703) 7J.4.&m 

WlLLl~ f' . .LJNSMEJX.R 

Addm=s· 
I4S40 Cluh Drive 
PJm Grove:, WI $:1122 
Phone No.: (414) 789-9221 
Fox N.,,: (41") 121·3104 
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"DCC": 

DCC COMMtlNICATlONS, INC •• 

:~:;rQL 
ha; El<8'. II Y. 

AdfhpM ! 

SOOO P1a.u on the l...t.la:, Suite 200 
Au.dn. T.X 7874~1~0 
Pbo:x No.: (Sil)ll£-111 ~ 
Fa• No.: (512) Jl8-0l39 

"txC-LD": 

IXC LONG DISTANCF., INC., 

·~~ By: lU.u.LA !l.L 
Ill: ,:.n;,c_. "· y 

Addg:u: 

5000 Piau on !he l..a.b, Sui"' 200 
Aullio, TX 7874~1050 
Phooo No.: (lll) 328-1112 
Pax No.: C'l2l n&.a239 

"~CQUlBmON CORP.•: 

fHS4m••: 
.SOOO Plaza on t.bc 1-Ue, Sun• 2.00 
AU&Iia. TX 717416-1050 
Pbo, No.: (~12) 328· 1112 
F"" No .: (.51l) Jl8-0l39 
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