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TO: Docket Control Center/' / .

FROM: Patrick C. Williams
Manager, Compliance and Enforcement

Utilities Division

-
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SSION
t‘\i:t’i-

DATE: April 30, 2002

This Memorandum to the Docket will certify that compliance, as described below, has been met for the
referenced utility.

UTILITY: Teligent Services, Inc.

DOCKET NO. T-03761A-00-0521 DECISION NO. 64091
ET. AL.

COMPLIANCE ACTION:

File documentation relating to the transfer of equity with the Commission within 30 days from
the date of the transaction.

DUE DATE: DATE COMPLIED: 10/23/2002

Arizona Corporation Commission

DOCKETED
APR 3 0 2002

DOGKETED BY ! /}VM/
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LEGAL DIV.
Arizona Corporation Commission  ARIZ. CORPORATION COMMISSION
Legal Division
1200 W. Washingron Street
Phoenix, AZ 85007

October 22, 2001

VIA OVERNIGHT MAIL

| Re:  CONFIDENTIAL AND PROPRIETARY INFORMATION

| Joint Application of American Long Lines, Inc., Teligent, Inc. and

| Teligent Services, Inc. for Approval of the Transfer of Equity, Docket
Nos. T-03761A-00-0521 and T-03336A-00-052].

Dear Sir/Madam:

Pursuant 1o Decision No.64091 ordered October 4, 2001 in the above-referenced
docket, enclosed please find the documentation relating to the transfer of equiry as
requested by the Commission. Specifically, page 4 of that decision required that
American Long Lines, Inc., Teligent Inc., and Teligent Services, Inc. file “all
documentation relating to the wansfer of equity with the Commission within 30 days
from the date of the transaction.” As the Commission is aware, Decision No. 64091 was
nol rendered untl after the date of ransacnon, therefore, the enclosed documentation is
being filed within 30 days from date of the Commussion’s decision.

Please note that the enclosed materials sre CONFIDENTIAL AND
PROPRIETARY, and are being provided in accordance with the Protective Agreement
1ssued 1n the above-referenced dockel.

Please date-stamp and return the enclosed exira copy in the self-addressed,
postage paid envelope provided. If you have any questions regarding this submission,
please do not hesitate 1o contact the undersigned at (703) 762-5510.

Respectfully subminied,

Victoria A. Schlesinger
Associate General Counscl

Enclosures

|
Cc:  Christopher C. Kemply
Joel M. Reiker
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CONFIDENTIAL EXECUTION COPY

AGREEMENT AND PLAN OF MERGER AND REORGANIZATION

BY AND AMONG

TELIGENT, INC,,
a Delaware corporation,

XANADU COMMUNICATIONS, INC.,
a Pennsylvania corporation,

AMERICAN LONG LINES, INC,,
a Pennsylvania corporation,

ALAN WIDRA,

INDENTURE OF TRUST OF ALAN WIDRA DATED 3/31/99
FOR THE BENEFIT OF HOWARD WIDRA

AND

INDENTURE OF TRUST OF ALAN WIDRA DATED 3/31/99
FOR THE BENEFIT OF JILL WIDRA,

the sole shareholders of American Long Lines, Inc.

Dated as of June 6, 2000

CATEMMMERGER AGREEMENT £XE_ DOC

PROPRIETARY AND
CONFIDENTIAL
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AGREEMENT AND PLAN OF MERCER AND REORGANIZATION

This Agreement and Plan of Merger and Reorganization (this "Agreement”) is dated as of
this 6th day of June 2000, and 1s by and among TELIGENT, INC. (“Teligent"), a Delaware
corporation XANADU COMMUNICATIONS, INC. (“Merger Sub™), a Pennsylvania
corporation, AMERICAN LONG LINES, INC. ("ALL"), a Pennsylvania corporation, ALAN
WIDRA ("AW” or the “Primary Shareholder”), an individual domiciled in the Commonwealth
of Pennsylvania, Phyllis Pentima and Howard Widra, trustees under that Indenture of Trust of
Alan Widra dated 3/31/99 for the benefit of Howard Widra ("HWT”), and Phyllis Pentima and
Jill Widra, trustees under that Indenture of Trust of Alan Widra dated 3/31/99 for the benefir of
Nl Widra ("JWT”). Any one of AW, HWT and JWT may sometimes be referred to herein as a
“Shareholder,” and they shall sometimes hereinafter be collectively referred 10 as the
“Shareholders, and 10 the extent DD has become a shareholder of ALL prior to the Stock
Transter Effective Date and executes a counterpart of this Agreement in his capacity as a
Shareholder, he shall be included in the defined rerms Shareholder and Shareholders from and or
after the date he becomes a shareholder.

RECITALS:

WHEREAS, Teligent, Merger Sub, ALL and the Shareholders wish to provide for the
terms and conditions of the following described business combination in which Merger Sub, a
newly organized Pennsylvania chartered, hirst-tier subsidiury of Teligent will be merged with and
into ALL (the “Mecrger”), with ALL as the surviving corporation (sometimes referred 1o herein as
the “Surviving Corporation™);

WHEREAS, for federal income tax purposes, it is intended that the Merger shall qualify
as a reorganization within the meaning of Section 368(a) of the Internal Revenue Code of 1986,
as amended (the “Code”) by virtue of Secuion 368(a)(2)(E) of the Code, and this Agreement shall
constitute a plan of reorganization pursuant to Section 368 of the Code;

WHEREAS, the respective Boards of Directors of Teligent, Merger Sub and ALL have
deemed the Merger advisable and have approved this Agreement and the Merger;

WHEREAS, the Shareholders of ALL and Teligent, as the sole shareholder of Merger
Sub, have adopied this Agreement and approved the Merger in accardance with all Jegal
requirements for shareholder adoption and approval under the Pennsylvania Business
Corporation Law (the “PBCL”);

WHEREAS, the Pnmary Shareholder has agreed 10 enter into a non-competition and non-
disclosure agreement in favor of Teligent at Closing (as hereinafier defined) in the form of
Exhibit A hereto (the “Primary Shareholder Non-Competition Agreement”) as a further
inducement for Teligent entering into this Agreement; and

WHEREAS, Teligem and the Sharcholders have agreed 1o enter into the Escrow
Agreement (as hereinafier defined) for the purpose of securing the distribution payable 1o the

C\TEMPMERGER AGREEMENT FXE_DOC PROPRIETARY AND
CONFIDENTIAL
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Shareholders under Section 2.04(¢) of this Agreement and providing partial security for the
obligations of the Shareholders 10 Teligent under Article VIIT of this Agreement. '

NOW, THEREFORE, in consideration of the foregoing and the representations,
warranties, covenants, agreements and indemnification hereinafter contained, the parties hereto
agree as follows:

ARTICLE(
CERTAIN DEFINITIONS

1.01.  Certain Definitions. The tollowing terms are used in this Agreement with the
meanings set forth below:

“Acceptance Notice” has the meaning set forth in Section 2.04(b) of this Agreement.

“Add-On ALL Local Access Lines Percentage™ means the percent (rounded 1o the second
decimal place) in excess of 100% of the percent resulting from a fraction the numerator of which
1s ALL Local Access Lines and the denominator of which is the Targered ALL Local Access
Lines, divided by 2. For example, if ALL Local Access Lines at the end of the First
Measurement Period totaled 18,000 lines, then the Add-On ALL Local Access Lines Percentage
would be equal 1o [(1§,000/15,000) -1}/2, or 10.00%.

“Add-On ALL Monthly Revenue Percentage™ means the percent (rounded to the second
decimal place) in excess of 100% of the percent resulung from a fraction the numerator of which
Is Excess Al.L. Monthly Revenue for an Applicable Measurement Period and the denominator of
which is Targeted ALL Monthly Revenue less the Minimum Amount, divided by 2. For
example, if Excess ALL Monthly Revenue for the First Measurement Period equaled $1,000,000,
then the ALL Monthly Revenue Percentage would be equal 1o [($1,000,000/($2,900,000-
$2,030,000))-1}/2, or 7.47%.

“ALL Local Access Lines Percentage” means the percentage (rounded 1o the second
decimal place) resulting from a fraction the numerator of which is ALL Local Access Lines (not
to exceed Targeted ALL Local Access Lines) and the denominator of which is the Targeted ALL
l.ocal Access Lines.

“ALL Monthly Revenue Percentage” means the percent (rounded 1o the second decimal
place) resulting from a fraction the numerator of which is the Excess ALL Monthly Revenue
(which numerartor in no event shall exceed the denominator) for an Applicable Measurement
Period and the denominator of which is the Targeted ALL Monthly Revenue less the Minimum
Amount.

“Agreement” means this Agreement, as amended from time 10 time in accordance with
Secuion 10.05.

“ALL” has the meaning set forth in the preamble to this Agreement.

CVIEMPIMEKRGER AGRFFMFNT FXF DOC PRO PR' ETARY AND
CONFIDENTIAL
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ARTICLE Y
PLAN OF MERGER

2.01. The Merger. Subject 10 the terms and conditions hereinafter set forth, and
pursuant to the provisions of the PBCL, at the Stock Transfer Effective Time (as hereinafier
defined), Merger Sub shall be merged with and into ALL. Arthe Stock Transfer Effective Time,
the separate corporate existence of Merger Sub shall cease and ALL shall continue as the
Surviving Corporation. The name of ALL, as the Surviving Corporation, shall remain
“American Long Lines, Inc.” From and after the Stock Transfer Effective Time, ALL, as the
Surviving Corporation, shall possess all of the properties and rights and be subject 10 all of the
liabilities and obligations of ALL and Merger Sub, all as more fully described in the PBCL.

2.02. Legal Effects of the Merger

(a) The Articles of Incorporation of ALL as in effect immediately prior to the
Stock Transfer Effective Time, shall be, from and after the Stock Transfer Effective Time, the
Arucles of Incorporauon of the Surviving Corporation, until amended or restated in accordance
with the PBCL.

(b) The Bylaws of Merger Sub, as in effect immediately prior 10 the Stock
Transfer Effective Time, shall be, from and after the Stock Transfer Effective Time, the Bylaws
of the Surviving Corporation untl amended or restated in accordance with terms thereof or
otherwise in accordance with the PBCL.

(¢) The direcrors of Merger Sub in oftice immediately prior 10 the Stock
Transter Effective Time shall be, from and afier the Stock Transfer £ffective Time, the directors
of the Surviving Corporation, and the officers of Merger Sub in office immediately priar 10 the
Stock Transter Effective Time, Alan Widra and Douglas Derstine shall be, from and afier the
Stock Transfer Effective Time, the officers of the Surviving Corporation with Alan Widra
serving as President and Chief Executive Officer and Douglas Derstine serving as Executive
Vice President and Chief Operating Officer; such directors and officers to hold office in
accordance with the Surviving Corporation’s Bylaws and applicable law.

(d)  The 100 shares of common stock, $.01 par value per share, of Merger Sub,
issued and outstanding immediately prior to the Stock Transfer Effective Time, shall by virtue of
the Merger and, without any action on the part of the parties hereto or the holder thereof, be
converted into 1,000 shares of ALL Common Stock.

) All of the shares of ALL Common Stock issued and outsianding
immediately prior to the Stock Transfer Effective Time shall cease 10 be outstanding and shall, in
the aggregate, be converted at the Stack Transfer Effective Time into a right 10 receive (i) the
Ininial Payment, (ii) the Escrowed Amounts to the extent payable pursuant to Section 2.04(c), and
(111) the Earn-Out Shares to the extent earned pursuant 10 Section 2.04(a), bur in the cases of
subparts (i1) and (ii1) subject to decrease adjustment for any Reduction Amount and Withheld
Amount pursuant 1o Sections 8.04(d) and 8.04(e).

PROPRIETARY AND
C\TEMPMERGER AGKEEMENT FXE_ DOC 13 CONFID ENTIAL
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This Agrecmemt hes been execined by the parties effective oa the dare apd year firss
above wanen.

TELIGENZ, ¥C.
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XANADU C ATIONS, INC.
By:
Name® ey & Acule

Title: PLEB10ENT £ cod

AMERICAN LONG LINES, INC.

By-
Alan Widra, Presidens and CEO

SHAREROLDERS:

Alan Widss, Individually

Indenture of Trust af Alan Widra dased 3/31/99 for
the benefit of Howard Widra

By

‘Hndeidm,Tnmce

By:
Phyllis Pentima, Truswee

Indentare of Trust of Alan Widra dated 3/31/99 for
the benefit of Bl Widra

By:
Iill Widra, Truse

By:
Phyllis Penrima. Trustes

51
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Thiz Agreement has been execnred by the pamics efferrve on the date and year first
shove wrilten.

TELIGENT, INC,

Ry:
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XANADU COMMUNICATIONS, INC.

By
Rotxyr H- Schwmtz
Seaior Viee Presidens. Carporaie
Rewelopment and Swategy

AMERICAN LONG LINES, INC.

”~

Alan Widra, President sad CEO
SHAREHOLDERS:

Alan Wides, lndividuslly

Indennae of Trusr of Alan Widra dated 3/31/93 for
wie benefir of Howrd Wida

By:

Hownrd Wi Trusies
Ry, _
s Pennma, Trusies

ledtennye of Trass of Alan Widrs dused 3/31/88 for
the benehiv of I Widm
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1 Widm, Trustes

B
PoyRlis Peanma. Trasiec
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This agreemans has boen sacauted by the pertiss oifbctive an the date snd yewr fin
above wrinen., -

TEIIGENT, INC.
By

Rahert H. Schwariz
Schier Vice Prendent, Corparen
Development and Stretegy

XANADU COMMUNICATIONS, INC.
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"Reber B, Schwar
Scnies Viee Prcsident, Corpasate
Develnpmen’ and Bnstegy

AMERICAN LONG LINES, INC.

Alsn Widrs, Preaidany and CEQ
SHAREHOLDKRS:

Alan Widra. Individually

Indeunurs of Truas of Alay Widea dased 3/31/89 for
e henafiy of Howard Widss

By: —%éé‘wb———— _
Roward 4, LTHEtES

By
Phyllis Periima, Truswes

Indennne of Thadt of Alan Widra dared 373159 fior
the beastit af Ji Widra

By:
M Widra. Trustee

) Phyllis Pentimme, Trustca
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AMERICAN LONG LINES, INC.

INCORPORATED UNDER THE LAWS OF THE COMMONWEALTH OF PENNSYLVANIA

Authorized Shares 1,000 Par Value $1.00 Per Share

Jill wi entima, Trustees F/b/o
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AMERICAN LONG LINES, INC.

Authorized Shares 1,000 Par Value $1.00 Per Share
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AMERICAN LONG LINES, INC.
INCORPORATED UNDER THE LAwS OF FHE COMMONWEALTH OF PENNSYLVANIA

Authorized Shares 1.000 Par Value $1.00 Per Shave
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AMERICAN LONG LINES, INC.

{NCORPORATED UNDOER NHE LAWS OF THE COMMONWEALTH OF PENNSYLVANIA

Authorized Shares 1,000 Par Value $1.00 Per Share

Thus Qectifies that Teligent Services, . the
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