
C O M P L I A N C E  
M E M O R A N D U M  

TO: Docket Control Center 

FROM: Patrick C. Williams 
Manager, Compliance and Enforcement 
Utilities Division 

?c tJ 

RECEIVED 

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 
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R E C E I V E D  
October 22, 3001 

--_. VIA OVERNIGHT MAIL 

Arizona Corporarion Commission 
Legal Division 
1200 W. Washington Street 
Phoenix, A2 85007 

QC‘T 2 3 2001 

LEGAL DIY. 
ARIZ. CORPORATION CoMMISSIOh 

Re: CONFIDENTIAL AND PROPRIETARY INFORMATION 
Joint Applicarion of American Long Lines, Inc., Teligenr, Inc. and 
I’cligenr Sznicrs, fnc. for Approval ofrhc Transfer of Equity, Docket 
Nos. 1‘-03761 A-00-0521 and T-03336A-00-052 1.  

Dear Sir/M;ldaii: 

Pursuant IO Decision N0.64091 ordered October 4,2001 in rhc. above-referenced 
docker, enclosed please find the documairxion r e l ahg  to the rransfer of equity as 
requesied by the Commission. Specifically, page 4 of rhar decision required That 
Amc‘rican Long Lines, Inc., Tcligcnr Inc., and Teligiint Services, Inc. file ”all 
documentation relating to the Transfer of equity wirh rhr ConirnisAm within 30 days 
from the dare ofthe rrarisacrion.” As rhr Comiission is ware, Decision No. 63091 was 
not rmderrd until after the dare of trimsaction, therefore, r h t  enclosed docunirnration is 
being filed within 30 days from dare of the Commission’s decision. 

Please now that the cnclosecl makTials zrrt CONFIDENTIAL AND 
PROPRIETARY, and are being prokidsd in accordance with the Proiecrive A, J reemenr 
issued in the above-referenced docker. 

Please he-stamp and return the enclosed e m a  copy in the self-addressed, 
posrage paid envelope provided. I f  you have my qursrions regarding This submission, 
please do not hesirare to contact rhe undersigned at (703) 762-5510. 

Respectfully submined, 

4.L 
Vicrona A.  Schlrsinger 
ASSOCiate General Cuunscl 

Enclosures 

Cc: Chrisropher C. Kernply 
Joel kl. Reiksr 
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1 AGREEMENT AND PLAN OF MERGER AND REORGANIZATION 
i 

J 
BY AND AMONG 

TELIGENT, INC., 
a Delaware corporation, 

XANADU COMMUNICATIONS, INC., 
a Pennsylvania corporation, 

AMERICAN LONG LINES, INC., 
=I Pennsylvania corporation, 

ALAN WIDRA, 

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

AND 

1NDENTURE OF TRUST OF ALAN W1l)R.A DATED 3/31/99 
FOR THE BENEFIT OF JILL WIDRA, 

the sole shareholders of American Long Lines, Inc. 

Dated as of June 6,2000 
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AGREEMENT AND PLAN OF MERCER AND FCEORGANIZATION 

This Agreement and Plan of Merger and Reorganization (this ”Agreement”) is dared as of 
&is 6th day of June 2000, and i s  by and among TELIGENT, lNC. (‘TTtiIigenr”j, a Delaware 
corporation XANRDU COMMUNICATIONS, INC. (“Merger Sub”), a Pennsylvania 
corporation, AMERICAN LONG LINES, MC. (--ALL”), a Pennsylvania corporation, ALAN 
WDRA (“A W” or rhe “Primary Shareholder”), an individual domiciled in the Commonwealth 
of Pennsylvania, Phyllis Pentima and Howard Widra, rrusiees under b a r  Indenture of Trusr of 
Alan Widra dared 3/31/99 for the benefit of HoNard Widra (“HWT’), and Phyllis Pentima and 
Jill Widra, uusrees under rhar Indenture of Trusr of  Alan Widra dated 3/31/99 f i r  the benefit of 
J i l l  Widra (”*JWT”). Any one of AW, HWT and J W T  may sometimes be referred to herein as a 
-‘Shareholder,” and they shall sometimes hereinafter be collectively refemd 10 as the 
’Shareholders, and to the exten1 DD has become a shareholder of ALL prior IO the Srock 
Transfa Effective flare and execuies a counrerpan ofrhis Agreemenr in his capaciry as a 
Shareholder, he shall be i n c l u d d  in the defined KTI-I-JS Shareholder and Shareholders from and or 
aftrr rhe date he becomes a shareholder. 

WHEREAS, Teligent, Merger Sub, AIL and rhe Shareholders wibh to provide I’or the 
Terms and conditions of the following described business combinarion in which Merger Sub, a 
newly organized Pennsylvania chartered, h i - t i e r  subsidixy of ’I‘eligmr will be mergcd wiih and 
inro ALL (rhz “Mcrger”), wirh ALL as rhe suruiving corporation (somelimes referred IO herein as 
rhe “Surviving Corporation’’); 

WHEREAS, for federal income tax purposes, i r  is inrendcd ihar the Merger shall qualifjl 
as a reorganization within rhe meaning of Seaion 368(n) of rht. Internal Rsvcnue Code of 1986, 
as amendzd (the Todt.”) by cirrue of Szcrion 368(3)(7)(€)  of the Code, and this Agreement shall 
consritutct ii plan of reorganization pursuant to Sccrion 368 of rhc Code; 

WHEREAS, the respenivc Boards of Direcrors of Teligenr, Merger Sub and ALL have 
deemed rhe Merger advisable and have approved rhis Agreemenr and the Merger; 

WHEREAS, rhr Shareholders of ALL and Teligenr, as rhe sole shareholder of Merger 
Sub, haw adopted [his A g r r m m t  and approved rhr Merger in accordance wirh all legal 
rrquiremenrs for shareholder adoprion and approval under ihe Pennsylvania Business 
Corporarion Law (the “PBCL”); 

WHE KEAS, the Primary Shareholder has ageecl IO enier inro a non-comperirion and non- 
disclosure agreement in javor of  Teligent a1 Closing (as hereinafter defined) in h e  form of 
Erhihi; A hereto (rhe “Primary Shareholds Non-Compeririun Agreement”) as a funher 

I inducemar for I’eligent entering inro rhis Agreemenl; and 

WHEREAS, l’cligcnr and the Shareholdcrs hake agrscd IO enter inro rhe Escrow 
Agrccrncnr (as hereinafier drfincd) for rhe piirposr of securing rhe distribution payable IO rhc 

c ITEMPMERCEI: ,\Gt&tMtiu I’ EXF- DOC PROPRIETARY AND 
CON F! D ENTl AL 
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Shareholders under Seaion 2 .04 (~ )  of this Agreement and providing partial security for the 
obligations of the Shareholders to ’religenr under Article VI11 of his Agreemenr. 

NOW, THEREFORE, in consideration of rhe foregoing and rhe represenfations, 
warranries, covenmrs, agreements and indlmniflcation hereinalter contained, the parties h m r o  
agree as follow: 

ARTICLE I 
CERTAIN DEFINITIONS 

1.01. Cerraiii Definirions. The f o l l o ~ ~ ~ n g  terms are used in this Agrement with the 
meanings set fonh below: 

“Acccprance Notice” has the meaning set forth in Seaion 2.03(h) of this Agrcrmenr. 

“Add-on ALL Local Access Lines Percentage” means the percent (rounded IO rhe second 
decimal place) in excess of 100% of the p c x m  resulting from a fraction the numaator of which 
is A L L  Local Access Lines and rhe drnominaror of which is the TargmJ ALL Local Access 
Lines, dividrd by 2. For example, if  ALL Local Access Lines at rhr end of the First 
Measuranent Period roralsd 18,000 lines, then the Add-on ALL Local Access Lines Percentage 
would be equal IO 1( 18,000/15,000) -1)/2, or 10.00%. 

“Add-On ALL Monrhiy Kevenut? Percentage” means the percmr (rounded to the S ~ C O R ~  

decimal place) in excess of 1 OOYU of‘lhe pcrceni resulring from a fracrion the nuineraror of which 
is Excess A I  .I, hlonthly Revenue far :in Applicable Measiirement Period and the denominaror of 
which is Targeted ALL Morirhly Revenue less the Mininun Amounr, divided by 2. For 
example, if Excess ALL Morirhly Rc.wnur for rhe Firsr Measursmenr Period equaled S 1,000,000, 
then rhs ALL Monthly Revenue Percentage would be equal ‘to [(% 1,000,000/($2,900,00~- 
$2,030,000))-I]/?, or 7.47?/0. 

“ALL Local Access Lines Percentage” means [he percenrage (rounded to the second 
decimal place) resulring from a fraction rhe numentor of which is ALL Local Access Lines (not 
to cxceed ‘fargered ALL Local Access Lines) and rhe denominator of which is the Targeted ALL 
Local Access Lines. 

“ALL Monthly Roenue  Percentage” means the percenr (rounded to the second decimal 
place) resulting from a fraction the murneraror of hhich is The Excess ALL Monrhlq Revenue 
(which numeraror in rio event shall exceed the denominator) for an Applicable Measurement 
Period and The denorriinaror of which is the Targevd ALL Monthly Revenue less the Minimum 
Amounr. 

“Agresmmr” means ihis Agreemenr, as ammdcd from rime io time in accordance with 
Secrion 10.05. 

-’ALL” has rhe niemjng set fonh in the preamble to this Agreement. 

L‘ \ 1 tMP\htER<;ER ACiRFFkFhtT F‘IF DOC PROPRIETARY AND 
CONFl DENTI AL 
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2.01. The Merger. Subjec IO the terms and conditions hereinafter set forrh, and 
pursuant to the provisions of the PBCL, at the Srock Transfer Effecrive Time (as hueinafrer 
defined), Merger Sub shall be merged wirh and into ALL. At rhe Stock Transfer Effecrive Time, 
the squa re  corporate existence of Merger Sub shall cease and ALL shall continue as ihe 
Surviving Corporation. The name of ALL, as the Surviving Corporation, shall remain 
“Amencan Long Lines, Inc.” From and afier the Stock Transfer Effective Time, ALL, as rhr 
Surviving Corporation, shall possess all of rhr propenies and rights and be subject to 311 of rh? 
liabilirizs and obligations of ALL and Merger Sub, a11 as mare fully described in rhs PBCL. 

2.02. Legal &fecrs oj’rhr Merger 

[a) ? l e  .\nicks Of Incorpomtion of ALL as in effect immediarcly prior to the 
Stock Transfer Effective Time, shall be, from and after the Srnck Transfer Effective Time, the 
Aniclrr of lncorporarion of rhe Surviving Corporation, until amended or restared in accordance 
wirh rhs PBCL. 

(b) The Bylaws of M q e r  Sub, as in effect immediately prior io  rhe Stock 
Transfer Effective Time, shall be, from and after the Srock Transfer Effective T h e ,  rhr Bylaws 
of the Surviving Corporarion until amended or resrarrd in accordance wirh ttrrn3 ihcreof or 
otherwise in accordance with the PRCL. 

(c) The directors of Merger Sub in oflice immediately prior TO rhe Stock 
Transfer Effective Time shall be, from and aticr rhr Stock Transfa Efftcrivc Time, the directors 
of the Surviving Corponlrion, and rhe officers of Merger Sub in office immediateIy prior IO rhr 
Srock l’ransfm Effective Time, Alan Widra and Dorlglas Derstins shall be, from and afirr the 
Stock Transfer Effective Time, rhe officers of the Surviving Corporation with Alan Widm 
serving as President and Chief Executive Ofictr  and Douglas Derstine serving as Executive 
Vice President and Chief Operaring 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 Sob, 
issued and outstanding inmediately prior to the Stock Transfer Effective Timc, shall by cirtur of 
thc Mcrger and, withour any action on che pan: o f ~ e  parties hrrcro or rhe holder thereof, be 
convened inro 1,000 shares of ALL Common Stock. 

(e) All of the shares of ALL Common Stock issued and outsranding 
immediarely prior to the Srock Transfer Effective Time shall cease IO be outsranding and shall, in 
rhc aggregare, be convened at rhe Stock Transfer Efftctive lime into a righr IO receive (i) rhe 
Initial Payment, (ii) the Escrowed Amours to the exrenr payable pursuant to Seaion 2.04(c), and 
(iii) the Earn-Out Shares TO the exrent earned pursuant IO Section 2.04(a), bur in rhe cases of 
subparts (ii) and (iii) subject to decrease adjustment for any Reduction Amount and Withheld 
Amount pursuanr 10 Seffions $.04(d) and 8.04(e). 

PROPRIETARY AND 
13 CONF! D ENTIAL C \TEMP\brERCER ACEEMENT FXE- DOC 



03-29-02 1 2  :02pm F rom-TELI T-913 P 08 /15  F-230 

T-487 P 02 F-402 t2026620355 

PROPRIETARY AND 
CONFIDENTIAL 

51 



a 04-29-02 1 2 :  02pm F rom-TEL I 

U6-07-00 13:OS From-SFOT 

T-913 P 09/15 F-230 

t2026820355 T-@? P 03 F-402 

PROPRlETARY AND 
CONF!DENTIAL 



. 04-29-02 12:03pm From-TELI 
* '06-07-00 1¶;05 Frnn-SFU 

T-913 P 1 0 / 1 5  F-230 

t,?026620366 1-487 P 94 F-402 

X4MrnU c[))uIMUATLcILTIQNB, XNC 
PROPRIETARY AND 

CONFlDEMTlAL 



t 

04-29-02 12 :03pm From-TELI T-913 P 11 /15  F-230 a 



04-29 -02  12:04pm From-TELI 
> .  - t ,  

T-913 P 12 /15  F-230 

a 

d 



e 04-29-02 1 2 : 0 5 p m  From-TELI  T-913 P 13 /15  F-230 



0.4-29-02 1 2  : 06pm F rom-TELI 
r* . e  

T-913 P 14/15 F-230 a 



1 

1 .  04-29-02 1 2 :  07pm F rorn-TELI T-913 P 15 /15  F-230 0 

P P 

; -  


	T-913 P
	t2026820355 T-@? P

