
rL'ciintemationar 
'-.....__/ Worldwide Telecommunications 

February 14 , 1996 

Ill p f'll IHI I· 

VIA OVERNIGHT ~ELIVERY 
IJ I 

r" I 1 10 

Mr . :Uck Moses 
Division O( COIMlUIIICtiLIOilK 

Florida Public Service Convnlaa!on 

25~ 0 Shumard Oak alvd. 
Talla hassee, FL l7JQQ Ohbf 

BE: Aoolicotioo Cor Altorootiyo Loco l Bxchoog~ryico Authority 

Dear Mr. Mos :s: 

Enclosed fot l! I tog pleos•· 1 loll tl n or!gln.ol .md ••I X (6, 

COp ii'S of the Appllc.ltlon lot Alu·rnolli Ve l~cal Exchonqt' St'r'Vlf'o• 

Authorlt)' oC LC! illtProat le>DoJI TPl,.l"O<TI Corp. Al,; t'll<"l •tU'! Is , 

check I n the amount S2"l .0(, .... pa}T•·nt ~I I hi' o\f pl i C·ll lOr : .... ! l 

t h i s fil ing. 

l have cnc OtH•d a dupJ lrt.~t•• ,, , tldtt }f"lt t•t . Plr·t~Ht· d.al•· 

ht.c)mp Lhe duplt.c,,t,.. ... nd r,-t utu IL tO"'" 1n Lhr• rnr · lntH•tt ,..P}t 

t~ddressPd atamped AOVPle>p~. 

Should you h,lVf" any 'l"•·~u ic•rtu '' f•U linq this m.1t' t•J, plf"iJHI' 

t'<'lllloJ<:"l m•• oil 1'1 II H 4 1'·~4tf. 

Sincerely , 

fott!r};L~ 
Regulatury Attorn•·y 

Enc I osuu•s 

00Ct1" 1 ' I .. 
8180GroorulooroDnvv • Mcl..oon Vtrguuo22102 • 703 442-0220 0 184 3 f'£0 16~ 



rL'cllntemationar 

February 14, 1996 

VIA OVERNIGHT DELIVERY 

Mr. Rick Moses 
Division of Communications 
Florida Public Service Commission 
2540 Shumard Oak Blvd. 
Tallahassee , FL 32399-0866 

IJI Pi~~~ 1111 ,.._ Ill , . I ol\11 

ffl\ I 6 ''16' 

BE: Application for Alternative Local lxcbango Soryicg Author ity 

Dear Mr. Moses: 

Enclosed fo1· filing please find Dn original and six IC.l 
copies of the App l ication for Allernatlve Local Exchange Service 
Authority of LCl International Telecom Corp. Also enc losed ls a 
check i n the amount $250.00 as payment of the applic ati o n fee (or 
this f !ling. 

I hove enclosed a duplicate of this letter . Please date · 
s~omp the ~up11cato and return it to me in lhe enclosed self 
addresoed stamped envelope. 

Should you have any questions regarulng this matter, pl,.ase 
contact me at (703) 848-4466. 

Sincerely, 

sfoW[6Jn;;:-c--
Regulatory Attorney 

Enclooure s 

DOCUH( 'I T NPI-<fif'I-OATE 

0 I 8 4 3 F£8 16::: 

~PSC ·ii£ Cll~ •l~/R(f'ORTfNG 



APl'LICANt': U::I IN!'E:RNA1'1a-l!IL 'l'EI..F.lX'M CPR!' . 

[M'E: FEBRli\RY 13 ' 1996 

AP ~ 

FOR AUT 
PROVI~tt::~C -

ALTERNATIV~-rtz~ 

EXCHANGE s~ro~ 
WITHIN THE S ~c.r.~ 

OF FLORIDA 



Application of LCI International Telecom Corp. 
for 

Authority to Provide Alternative Local Kxchange Servic e 
Within The State of Plorida 

1. This is an appl teat ion (o• I chec~ one) : 

(X) Original authority (new company) 

( ) Approval of transfer Ito another certif icated company) 
Example , a certiflceted company purchases an exitltln•J 
company and desires to retain the original certificate 
authority. 

I ) Approv •l of assignment of ex i s t ing certificate (to a 
noncer• i f icated company) 

Example , a no n-certificated company purchases an 
ex isting company and desi res to retain the certificate 
of authority rather than apply f o r a new certificate. 

( ) Approval for transfer of control (to another certificated 
compo.nyJ 

Example, a company purchases "i lt or 11 ccrt If lcilted 
company. The Commission must approve th~ new 
controlling entity. 

2. Name of applicant: 

LCI International Telecom Corp. I"Lcr• or the -company•) 

3. A. National mailing address including street name , number, post 
office box, city, state, 7.ip code , and phone number. 

LCr International Telecom Corp. 
~180 Greensboro Drive, Suite 800 
McLean, VA 22102 
(703) '42-0220 

B. Florida mailiny address including street name. number, post 
of fice box, city, state, zip code, and phone number. 

LCI International Teleco~ Corp. 
c/o CT Corporation Syaten 
8751 West Broward Blvd. 
Plantation, ~L 33324 
Phone : (954) 473-5503 



C. Physical addre ss of alternative local exchange service in 
Fl or ida i nclud ing street name, number. post office box, city, zip 
code and ohone number . 

Same as s tated in immediately preceding response In 3.8. 

4. Structure of o t·ganizat ion: 

( J Indiv idua l 
( Xl Fore ign Corporation 

(incorporated in DEl 
Gener al Partnership 
Join t. Vent.ur e 

Corporat ion 
Foreign Partnership 
Limited Partnership 
Other, Please e xplain 

5. I f i ncorporated , please prov ide proof from the Florida Secretat·y 
of State that the applicant has authority to operate In Florida. 

Corpora• e chart.c t· number : 32lA00142i 81 

(Attached he r e t o as Exhibit A is a copy of documentation 
indicating that LCI has been grant.ed authority to op~rate as a 
For eign Corporation in Florida . ) 

6. Name under which the applican: will do buslt I'SS (d/b/t~l: 

N/ A 

7. If applicabl e , please provide proof ,.( fictitious naml' ld/h/al 
registration. 

N/ A 

Fictittous name registration number: N/ A 

8. I! applicant is an individual, pat·Lnership, or joint venture, 
please give name , title and address of each l egal entity. 

N/A 

9. Stat.e whether any of the officers. directors. or any of the ten 
largest s tockholders have previousl y been adj udged bankrupt, 
m~ntally incompetent, or found guilty o( any (elony or of any 
cr-ime, or whether such actions may re,;ult from (><•ndlng 
proceedings. If so , please explain. 

N/ A 

2 
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10. Please provide tne n~mt:. tltle, addtess, telephone number. 1ntern"l 

address, and tacsimile number !or the person serving as ongoing 

liaison wi t h the C01m1ission and, !! different. th•• liaison 

responsible for this application. 

Scott Mc Mahrn, Regulatory Attorney 
LCf International Telecom Corp. 
8180 Greensboro Drive 
Mct..ean, VA 22101 
Phone: (70)) 8 48 4466 

Pax : 17031 848·4404 
Internet ~dress: N/A 

Jl. Please list othct· sr,ott'B in "hlch the •pplle.mt iH r·u11·t>mly 

providing or has applied to provide local exch11nge or alternat iv,. 

local exchange se1vJce. 

LCI ~s applied !or i\nd been granted local srtvlce 01 

alternative local r xchange service autho riry in Illinois, 
Texas and New York. LCI has applied Cor, but not yet 

received, authority to operate as a reseller o f local 
exchange servi c~ in Ml chigun, Maryland and California. 

12. Has the applicant been denied certHlcation in any othco· stilt<·? !I 

so. please list the starr and 1eason for denial. 

LCI has not been d.,ni .. <1 t:"l'rti!icocton 1n .uoy sr ilte. 

13. Have penalties been .mposed against the applicant in any othl'r 

state? I( so, please list thr state and reason !or pcohllty. 

No pl'nBlti<'R have hrt•n tmpn1wd <>golnst LCI In •ony sr"'" · 

14 Please indicate huw a custom••t can !ile a oetvic.r c .;,mpla!nt wn h 

your c0111pany. 

LCI's customer servi c •• representativrs nre o1vai 1<~bl<· 

assist the Company· s customers 24 hours per day. seven days P"' 

week. Rellidenli<~l c ust omr11• c an c ontact LCI'8 f'UIIlomet St•rvl c rs 

Departraent by calling ( 800 I 860 • 2255; business custoo.t-rs may call 

(8001 860·1020 . CustO<Il"IS WIHhlng t o c c.nvn onlr.lt e with .1n I.C J 

cust~r •ervice representative In "'rlting ,.,m w 1 i t,. t.o I.CI .u : 

J 



LCI International 
ATTN: Customer Serv1cea 
4650 Ldkehurst Court 
Dublin , OH 43017 

LCI • s customer service repre11cntaL ives are pr<'pJr·Nt to 

respond t o a b r oad range 0 1 service matters, including consumer 

lnquiries regard ing: the types of services offered by the Company 

and t he rates a s sociated with such services; monthly billing 

sta temen t s ; problems or concerns pertaining to a customer'a 

current service; and general telecommunications matLers. 

For purposes of this a r plication . customer service matters 

ma y be directed to: 

Sherr! Ronnebaum 
LCI International 
~ 650 Lakehurst Court 
Dublin , OH 4 3017 
(614 1 798-6813 

15. Please comple::e and file a tariff in accordance wiLh dr.lft 
Commission Rule 25-24 .830 and rules 25 · 9.001 throuqh 25 - 9.010. 

Should ics 
r equisite 
servJ ce. 1 

applicacion 
tanff with 

be 
the 

appr.lved. 
Commission 

LCI wUl 
prior t :> 

(ilp lhP 

offering 

LCI has discussed this matter with Commission Staff I"Staff"l and 
Staff has advised LCI that, rather chon fl ling its taritt with this 
application. LCI may U lc at o lAter dote, so long .w th,. t Hdtt lu 
filed prior to the offering o f acrvlce . 

4 



1&. Please provide all available documentation demonstrating that the 
applicant has the following capabiliLies Lo provide alLernati vc 
local exchange service in Florida. 

A. Financial capability. 
B. Managerial capability. 
C. Technical capability. 

LCl has been providing interexchange service since 1984. In 

1989, this Commission granted LCI authority to operate as a 

provider of interexchange Rervice. Thus, uCI has previously 

demonstrated to t l.·: Commission th!Jt. it possesses the requisite 

technical, financial and managerial capabilities to operare a~ an 

interexchange carder (•I xC•). Since then, LCI has g•·own 

substantia~ly, therc:.by impr oving upon Its alleady consldernble 

these capabilities. 

LCI is not only among the nation's latgest interexchang~ 

carriers. but it is also one of the fastest growing In the 

industry. LCI ' s robust gro~th is primarily due to its innovarive 

markeLing sLrategies . as developed by Lhe Comp<tny's e xpedenc<>d 

and highly s killed management team. As a result of its uniqu~ 

marketing approach, LCI has achieved substanti a l incr eases !n 

traffic volume, as measured in minutes of use ("MOU"l. t.CJ"S MOU 

growth has resulted in substantial revenue growth. In 1994, 1~1 s 

gtoss operaLing revenue grew over 30 percent, increasing to $453 

5 



million . 2 In conjunction ~o~ ith effective llnancial and opet a~ ional 

measures, LCI' s neL income has also gt·ololfl significantly. 

increasing to over S17 million in 1994. This strong performance 

clearly indicates that LCI possesses uoth the financial and 

managerial qualifications required to operate as a reseller o! 

local exchange resale service.' 

LCI has also demonstrated that it possesses the technical 

capability to provide local service on a resale basis. LCI 

currently offer.; a wide range· of I nt erexchange services on a 

statewide basis in Florida. LCI has been providing consistently 

high quality service to botb resident ial and business custome r& in 

Florida LOr nearly seven years. Further, LCI presently provides 

this same high quality service to consumers in al l 50 states. 

LCI's interexchange network is entirely dlgltdl. Lrl meets 

or exceeds all federal guidelines rega L·ding service qual iry. LCI 

is deploying Signal1ng System 7 !"SS7") acroas the United SLates 

and anticipates that deployment will exceed 90 perccn~ by the end 

2 LCI's f inancial statements for the calendar )'"ar l'.l'l'• hav" not Y"' 
been relea~.o~"d. The Company's 19<>4 flrwnclul ulotcm.-nlu are uttdcheo 
hereto ItS Exhibit II. 

Detailed information regarding LC1's officers and directors. as 
well as information pert:ainl ng to the strong performance o f LCI. and LCl 
lr.ternational. Inc. ( "LCII •) • its COt'porat:e parent, ill conta lned in 
LC!l'8 1994 AnnuDl Repor t to Shareholders , 1994 SEC Porm 10 -K, and 1994 
Proxy Statement, attached hereto as C. D and E, respectively. LC!'s 
Linancials are not externally reported; Instead, this information Is 
incorporated into the flnancials of LCII. 

~ 



of 1996. As a result of SSI dep loyment . interexchange calls are 

completing within five seconds a!ter dialing is completed. 

Moreover, LCI proposes to operate as a resel ler of local 

e xchange service. LCI's local traff ic will be rouLed enLlrely over 

the networks of its underlying local carriers. ConsequenLly. the 

quality of s e rvice that LC!'s local e xchange customers receive 

will be equivalent to that provided by the incumbent L£Cs. 

As t he foregoing illustrate~. LCI possesses considerable 

technical, financial and managerial capabi lities . The Company has 

demonstrated its expertise in the provision of lntcrexchange and 

toll services and in provldJny the cuoLomet' so• vi c,. iiRsorl•ll ed 

with these services. Accordingly , LCI is well-qualified to 

provi Je alternative local exchange telecommunl cat Ions service in 

Florida. 

7 



AFFIDAVIT 

By my signatur e belov, I, the undersigned office r, attest to the 
accuracy of the information contained in this uppllcatlon and attached 
documents and that the appl1cant han the technical experLise, managerial 
ability, and financial capabiliLy to provide alternative local exchange 
service in the State of Florida. I have read che foregoin9 and declare 
that co the besc of my knowledge and belief, the in!o•maLion is tru!! and 
correcc. I accest that I have thr authority to oign on behaH of my 
company and agree to comply, now and in the futur e, with all applicable 
CO<I'IIIission rules and ot·ders. Further. I am aware that pursuant r.o 
Chapter 83 7. 06, Florid.. Statutes, whoever know!.ngl y m<~l<es a !a 1&~ 
statement in vriting v ith the intent to mislead a public oe1vant in the 
performance of his official ~uty shall be gutlty of a m!.odemeanor of the 
second degree. 

OfCicial: 

Lee M. Wein"r 
Vice PresidenL & General Counsel 
LCI Internatlcnal Telrcom Corp. 
1180 Greensboro Drive. Suite 800 
McLean, VA 22102 
1703) 848·4H6 

z£~ftr, 
Date 



FILING OF LCI IN'fB!OOJIONM. TILBCOM CORP, FOR ALTEBNATIYE LOCAL 
SBRVlCB AUTHORITY IN THB STATB OF fLORIDA 

EXHIBIT A 

EXHIBIT B 

EXHIBIT C 

EXHIBIT D 

EXHIBIT & 

LIST OF EXHIBITS 

Documentation indicating that LCI International 
Telecom Corp. ("LCJ") has been granted authorit:y 
to operate as a Foreign Corporation In Plorida. 

1994 Financial Statements of LCI. 

1994 Annual Report to Shareholders of LCI 
International, Inc. ( "LCI I"). 

1994 SEC ~orm 10-K of LCll. 

1994 Proxy StatemenL o f LC!I. 



, , 
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FLORIDA DEPARTMENT OF STATE L \..L------~ 
Jarr Smich 

December 20, 1993 

C T CORPORATION SYSTEM 

TALLAHASSEE, FL 

Re: Document Numb&r P23340 

5<-c'"'•atY ,\I S1 .att 

rL'ciinternattonaL 
'-.._./ WOrldwSCSe Telecommun1cat1oru. 

8180 (;rfto>boro Ori.r • Sui1~800 • Mc!Aan. VA· 221112 

LOCAL SERVICE APPLICATI0:-1 

EXHIBrr A 

The Amendment to the Application of a Foreign Corporation tor LITEL 
TELECOMMUNICATIONS CORPORATION which changed its name to LCI 
INTERNATIONAL TELECOM CORP., a Delaware corporation authorized to 
transact business in Florida, was filed on December 20, 1993. 

Should you have any questions regarding this matter, please telephone (904) 
487·6050, the Amendment Filing Section. 

Kelley Shank 
Corporatq Specialist 
Division of Corporation Letter Number: 393A00142481 

Division oft-\. rporntions ·P.O. BOX 6327 ·Tnllnhnsscc, Florida 32314 

l 
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APPUCATlON BY FOREJGN CORPORATION TO FILE AMENDMENT TO 

APPLiCATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN 
FLORIDA 

-.. .. . ·~ -· . .__..) -· .-. 

SECTION I (1·3 muat be completed) ~ -;2 

1. Litel Teleccrmunications Corporation 0 ·-~ 

Name ot corporatlon as It appears within the records of the Department ot Stale,_, .:.: 
: ... ., 

2. Incorporated under laws of: 
-.. 
(,J 

. . 

3. Date authorized to do b..JSiness In Florida: .;..~'.arc-::::;.;..:.:h:....9:.:·_..:;19:.:8:.:.9 ________ _ 

SECTION II (4·7 complete only the applicable changea) 

4. 11 the amendment changes the name of the corporation, when was the chan~,; ettec."ted 

undor tho laws of Its jurisdiction of Incorporation? 

AUgust 10, 1993 

5. Nama of corpOI'atlon after the amendment adding suffix •corporation, • ' company,· ' in· 

corporatod' , or appropriate abbreviation, if not contained in new name of the corporation: 

e. If the amendment changes the period of d.lration, indicate new period of duration 

1'0 o:hafl9C 

7. 11 tho amendment changes the Juriscflction of incorporation, indicate ne.v jurisdictbn 

199) 
Date 

ome and Trtle 

Jmno~ o. netlingor. V1cc Pres1dent 

IFI.A. • 2251 • 3119/931 

l 



Florida Depanment of S~te. • Secreuary o( S~te 
APPLICATION BY FOREIGN CORPORATION FOB F If r:· 

AUTHORIZATION TO TRANSACT BUSINESS IN FLOBIOA!::j' t·.? ~ ..... t.':. 0 
. . p , ~ .... t.l J 

-, t..,. 1_. c,. .. -;.: ,. ,j I 

'• :; ,., 
• •1.(". ' ·· II •. :,, :·1 01, 

• !..ITEL TI:U:X::O-tofi..IN1 CAT! ONS CORroR.\ TI Qll 

C'hmc of corp<~r:lllon add ani the word "INCORPORATED" or "CORPORATION .. ~1( 
not so conuuned an the name 3l present) 

2. OCU!ware 
(lnco.rpor~t..C Under a he LDws oO 

3. pecenper 7. 1983 -1 _,!J;::oo,..,..~(!Ui!....,u;l..o.•-'Al' CA.sutwo~.lll41..lll--------
( O.ttt of lncorporataon I COate first trilnsacttd bust ness an f lonc3. 

;; 200 Old Wilson 9ndqe Rd .• :.Or-.:hl.llgton, Ouo ~3085 
C Addrtu of Pnnctpal Office) 

6. C T COBfQRATION SYSTEM 
<Name of flonda Re!ltSll red Agent ) 

C/o C T COIIPORA7:0 N SYSTEM. 8751 !.'EST BROW.AP.!> BLVD. 
(Sltcel .>.ddress tn f tortd:!. of Regastered Ag~nl) 

PIAtlTATIO~ FLORIDA 3312:,:4:-,-_____ _ 
(Caty) (Sta te flonda) (Ztp Code) 

7. ;g ~gygg;r.fr',.""Y l11w!ul net o r ~SctivJ.ly for .•• tach foreiqn coq..or11tions nuy en<JCI<J!! 
CN.t ture of Buotness to be Tr3nS3cted an florada) 

8. NAME OF OFFICERS 

(SeE ATTACHED EX:~IBIT 6) 

NAME .Qf P!REc:TORS 

CSEF ATIACHm EJ<HTB!1' f\1 

( f') 

(V) 

IS) 

<TJ 

(0) 

( 0) 

(0) 

10) 

9. I am farnalaar wtth and .1ccept t he obltgataons paovided for a"ls 

c. 

(. R2E007 ( i ·87) (FLORIDA " 967 " 8/)/87) 

SPECIFIC ADDRESSJ::S 

SPI::CIF!C ADDRESSES 

(con t .) 

-



t O. 1.000 . Common. No par value 
(Tot.al Authorized Shares (it.em•zed by Class), Por Value of Shares. & wiLhout Por Volue) 

Two officers IIliU1 sign/this opplicotion 

(\, 0 AJh 
Pres1dent or V1ce Pres1dent 

Larry E. Wolfe, Sen~~= Vice Pres1dent 
Sec[eit.-y or Assistant Secretary 
J~ o. HeElinger. Assistant Secretary 

:>.ate of ___ Oh=.l::..:. o"--____________ County of F'rankl in 

The foreign instrument was acknowledged before me th is -------'?,___-&<-_______ ,day 

of_~~~----------· 19-a8~9 __ , By __ ~r4~rrv~~E-·-=Wh~l~~e~-~--------
(Name of Officer) 

Senior Vice President 
(Title of Officer) 

of __ ~Ll~TE~L_TE~~~~~~CA~T~IONS~~ornu~~~~~T~I~~~~~--------
(Name of Corporation) 

A~---:-_:;:Dc.:..:;;;l.4::.WArC....::;:;.:.... ___________ Corporation. on behalf of the Corporation. 
(State or Country) 

(Seal) 

(FLORIDA - 967) 

KATHLEEN J. MERRILL 
1101...-r "*JC. stAn Cf OHIO 

Ill -.r.li$3!0N IXPI.US IIMCH II. I ttl 



.. 
EXHIBIT A 

Ll TEL TEL£COM11Utli CA Tl ON S CORPORA Tl OH 

BOARD OF O!RECTORS 

Hame and Address 

James T. Bar tlett 
Managing Partner 
PRIMUS VENTURE PARTNERS 
1375 East Ninth Straet 
Suite 2140, Clevel and Ctr. 
Cleveland , Ohio 44114 

Stephen w. Flllo 
Managing Director 
E. H. W~BURG , PINCUS & CO. 
466 Lexington Avenue 
llew York, New York 10017-3147 

Lawrence A. Mclernon 
Chief E~tecu tive Officer 
LCI C~~HICATIOHS, INC. 
200 Old Wil son Br idge Road 
Wor thington , Ohio 43085 

Adam So lo1110n 
Hanaglng Director 
E. H. WAR8URG, PINCUS & C0. 
466 Lexington Avenue 
Hew York, Hew York 10Q17-J147 

OOAR0.3vr 

Home Address 

22401 McGauley Road 
Shacer Heights , Ohio 44122 

10 ~est 66th St. , Apt. 24F 
New 'fork, New Yor~ lOOZJ 

8489 Glena lmond Court 
Dublin, Oh io 43017 

19 Kenilworth Drive 
Short Hills , Hew Jers~y 07078 



~ ' ' 

LITEL TELECOMHUUICATIONS CORPORATION 

OFF ICERS 

Harne ana A<laress Home A<ldress 

Lawrence A. Mcler non 
Chief Execut ive Officer 

~:omnr s 

Ll TEL TELECO.~Io\UN I CA Tl 011 S CORPORA Tl ON 
200 Old ~ilson Br idge Road a489 Glenalmond Court 
Worthington , Ohio 43085 Dublin , Ohio 43017 

Thomas J. Byrnes 
?resident and Chief 
Operat ing Officer 
LITEL TELECOMMUNICATIONS CORPORATIOII 
200 Old ~ilson Br idge Roac 4879 Tuttle Road 
l~orth ington , Ohio 43085 Dublin , Ohio 43017 

Larry E. Wo 1 fe 
Senior Vice Presiden t -
Finance and Administration , 
Chief Financial Officer , 
Secretary and Treasurer 
LITEL TELECO.~UNIC~TIOHS CORPORATION 
200 Ol d Wilson Bridge Road 27S Glen Village Court 
Worthington, Ohio 43085 Powell , Ohio 43065 

Micha•tl R. McCoy 
Senior Vice President -
Business Devel opment 
LITEL TELECOMMUNICATIONS CORPORATIOII 
200 Old Wilson Bri dge Road 7292 Chaparral Drive 
Wo rthington , Ohio 43085 Worthington, Ohio 43235 

James D. Hefllnger 
Vice President and 
Assistant Secretary 
LITEL TELECO~~UHICATIOHS CORPORATION 
200 Old :111 son Bridge Road 5801 Ber( shire Court 
Worthington, Ohio 43085 Oulll in , Ohio 43017 

Rober t H. Rice 
Assistant Trea~urer 
LITEL TELECOMMUNICATIONS CORPORATION 
200 Old llilson Bridge Road 404 Pittsfie ld Orive 
Worthington, Ohio 43085 Worthington. Ohio 43085 

Patrick S. Hi ller 
Assistant Secretary 
LITEL TELECOXKUHICATIOHS CORPORATION 
200 Old Wilson Bridge Road 
Worthington , Ohio 43085 

B0AR0.4vr 

179 Saranof Eas t 
Westerville , Oh in 43081 

l 



Dc:lr Stockholder: 

rL'cllnternattonaL 
'-._./ WorldWtcSe Telec:ommunleattons 

8180 Gr...,n>boro Drh~ · Suilr 800 · l\1cLun. VA · 22 102 

LOCAL SERVICE APPLICATION 

EXHIBIT e s 

Mardt 30. 19~~ 

You are cordially invited to attend the annuru mecttng of >l«kholdcl'> of LCI lntem•ttonal. In' "hich 
will be held at the Hyatt Regency Rest<m. 1800 l'residcnt• Street. ReMon. Virginia. on Tuesd.•y. Ma) 16. 
1995. ut 10:30 a.m. 

The Nolicc and Proxy Stalcmcnt on I he folltt" ing p.tgt:S contain dctalb conccmtng the hu"nc'' tu cumc 
before I he meeting. Managemen1 .. ;u rcpon on curren1 operuuon• :md there "til be ~n <~rponunlt} for 
diS(:uJ&ion concerning 1he Complmy unt.l•v. aclinlic\, l'lcu-c sign .tnd reiUm your rro~y <'nrd tn I he cnclo~d 
envelope 10 ensure 1h:u your •hurc> ,.ill be rcprc.Jented .tnd •·oted .11 rhe moe ling if )OU cannol attend You a rc 
urged 10 sign ~~d return the enciO\Cd pro~) card e\Cn if )OU pl•n 10 atlcnd I he mceling 

I hope you can make il •nd look fONdrd 10 pcr.on•lll meeting )OU of )OU <•n attend 

II . llK tAN TtoO'II'hUN 

Clrmrnum r1nd C'hlr-J f: , .,., Ullt r OJ/II,., 



' 
LCJ INTERNATIONAL, INC. 

1 o ~ llrld Ma~ 16, 1m 

To 1he S1ockholden or 
LCI INTI:RNATIONAL, INC.: 

NOTICE IS IIEREBY GIVEN 1ha1 rne unnuul 111ceung of lhe tloekholdel"5 (lhe "Meellng") of LCI 
ln1ema1ional, Inc. ( lhe "Compllny"') "'til be held ut the H)ull Regency Rulon, 1g00 PtcJidcnrs Succi. 
Reston. Virginia, on Tuc&da). Mu) 16. 199S. al 10:30 a.m. (local lime), wilh rcgimuuon bcginnin& al 9 )I) 
a_m_ for lhc following purpose•. 

I. To clc~llhrcc dirc~lo.>l"' tn ocrve '" Cl•5-< II dorectors for u three-)"cnr term untillhc 199H Annual 
Mccung of SlockholdeJV 

2. To approve the 1'19SII996 LCI lntemattonal, Inc. Stock Option Plan, lhe 199S E&eculi'e 
fncenlive Compcru.atiun Pla.n, and 1he Amended und Ru 1atcd EmpiO)'CC Sto<k Pun;ha.sc Pl1n 

J. To tulify the ~el«:tion h) lhe Bo.trd of Dorccturs of Arthur Andersen LLI' '" the independent 
certified public accountants or the Comp• n.' 

4. To trnn•acl such Olher busmcn ...s rna) proper!) come bcfvre lhc Meeting 

The Board of Directors ha. fi.cd I he close or bustne•' on March 20. 199S ;u th< record d~te for the 
purpose of dclcrmining stockhold<f11 entnled IU noltr.e of and to vote Jt th< Meeting or an) f'O'Iponemcnt Of 

adjoummcnl thereof. 

In order to anure u quorum. it" tmporo unt th•tlh< >tocl.ltolder> "'h" do Mt c.pcct "'ullend the Mer una 
tn person complete. sit~n. cLue and return the cndo>cd pro• > in the accump.ln)tns cn,·clvpc 

McLean. Vorginoo 
M.uch .10. 199S 

By Order or I he Board of OircctOI'li, 

~LJ.#.,~ 
J,.MI ~ l'l. Htltll"fllR 
Sar<tury 



' LCI INTERNATIONAL, INC. 
8180 (; ....,n,boro l>rh~. Sulr~ 800 

~ld.t1n, \ ' lrtlnl• 22102 

PHOX\' STATEMENT 

me enrl""'d f'IU\) ,, "'"tiled h) lhc Uo.m.l of IJuedOI'o u( I ( I lnocrnJihm.ol In, II he"( ompJII\. I I ., 
UiC ~~ 1he 199~ •nnu•l mcclona o( .oocUioldcA (lbc • '>lccunf'l lo he held .11 lhc lhJII Kcl"'"•' Kc'l"n 
1800 Prnodcno. !:>lrctl, Kclh>n. Vuaonoa. un Tue>d•> · M•> 1~. 1'1"~. Jl 10 IU ,, on '""·'I hmc l •nd .ol ""' 
pos1poncmen1 or ldjO\Immenllhereof The enclo-cd rrll\\ , proper!) e•c<uoeJ •••I rne•«d h~ the ~ucl•n ..1 
lbe Comp~ny pnor 10 ohe Meellng .• ond no1 rc•o~ed. woll he \flied on uccord.on,c """ lh" •luc.huro' lhcrcun II 
no dircclions are ond!cJicd. 1he pcrsuM n•med on 1hc I''"'> whweJ h) ohc l.lu.ml "' llu<•l•"' uf ohc ( '""I'·'"' 
inlcnd 10 <Ole . (1) for c.och nomoncc for elcc11on '" u duccoor, (u) fur uppru<.ol ul 1hc 1 •1'1~/l'l'lt• I I I 
lnocrna1ional, Inc Suock Op11on I'IJO, lhc 19Q~ I •e<ull•e ln~enl"e Cumpcn•.uoun l 'l•n. JnJ lhe Amcn•kJ 
and Rcsoucd Emplo).: SoocL Purch~...c Plan .•• nd (ooo) fur Jf'fliO•JI uf 1he "'lc""'" ul '\nh ur Anolcr-.n I I I' 
as lhc indcpcndenll~oounoonl• (or lhe Comp.on\ for 1'19~ 

I( ••> nlhcr rn.111er •hnuld he J>fC\CIIIcd Jl I he Mcclln~ Ufllln "'lith .o Hllc l'r"pcrh mJ\ he IJ l cn. I he 
lha.t'e' rcrracntcd by the rr\l\) -..111 he HUed .. llh rt'\.fiCCl thereto .U the d1"'-"1CI1un uf the: f"ChOn U1 J"Cf'-l•n' 
holdong SUCh pru•) 1°rullc< rnol) hc re•oked b) \IUC~bulder< Jl .Ill)' lime f'lllll loo I he \IIIII\)' uf lloc 1"''" I" 
v.riucn notice 10 the Sccrclaf) of Ill( Comp.tn). h\ \Uhmuung J nt" rrn\\ ,., lht• ' c'"rct.ln ul lh( ( mnr·'"' 
or b) pcnon111 b.t11nl .tl lhc Meeting J\llcnd •• ncc ,11 thr llttt:llnt; ,h.•ll not hoi\C lhL' c ll c~ol ul fl'\olfii!J ,, P"'" 
unlc\1~ the \:od.lmhJcr \4J ottlcn•IIOg \h.11l. in "'rlllll)(, "' Ol)ll() the Sc.:rc:HU) of the \lc('U11~ oil ,tn\ llnlc rruu tot 
I he \'OIIng o( I be rt<l\) 

As o( ohe cla.c of bu<onc~' on M•rch 111. I'N\, ohe re ord d.:e f,,, de1crnunon~ '"'lhuiJ<" enllli<•l 1" 
\<Ole at the Meeting. the C()mp.tn) had r~'\ucd ..1nd nut,t.•ndrnr ~'1.(,7\(WC. ,h.uc' ttl '" < umm1)n ' tt-. L. ntu; 
"Common Share)') .u~d J.~'l'l .I!OO .liMO >I '" ,~. <. umul.oll\e Con•cnohl• L\d ""f•·•hl< f'rcfcrrcd ""'~ 
(lhc " Preferred Shncs"l L.och ( "ommon Sh•rc "cnllllcd 10 one •ole Jl I he \lcelln~ l loc l'rdcrrcJ '>h•re• 
ore no1 enlhled 10 <Ole a11hc \fccllnJI. The lor\1 dJie on "~"h 1h1> rru" •o.tcrnrnl .onJ 1he cnd•"<d l•>ml "' 
rro•> ore bc.ons scn1 10 1hc Comp,n) '• ••odhulde" '' on m .oh<oul M.udo Ill. i''''' 

Commcn..:1nit l)c-.crnhcr ~·1. lfJ'J.t. the< umnaon ~h.uc' o.~nd Preferred Sh.uc' l\c:~.111 tr,uJm.,: ,m tt1c- ' (\\ 
Yor~ Stock bch1u1~c. Inc ("NYSI' ") rlorou~h J>c,crlll'<r 2~. 1'1 11~. lhc ("'""""'" -;Jo,ore< .on~ l'rel<-md 
Sharc1 "Cit lrJdcd un lhc I'>ASOAO·"'.OIIun.ol \IJr~cl '>>•ltm ("NASI> \0 '"1 \ ll onl .. rnl.olhOII on lhl> r'"" 
$1Jicmcnt conccrnln~ the Comnwn Sh.lfC\ rcnc~h the t~H·fur•dr1C ,t," l ,,rn -.·fi\'1.11\C:' Jul\ h I'NJ 

PROPOSAl. ~l \JBER O~f. 

t. l..t::<-n O'I. 01 lli RFn·OK.'\ 

lhc BoJrd ot l>irc~o:lilf\ uf the C"ornr.IO\ r"·"rnah \,tlfl\1\h llf CltriH IUl'tUI .. ·h \1 tlu: '\lcl'tlny lhtt.:-.: 
dlrcct(1r\ will be clc"tcd .n ( l.l\\ II d1rcc.:tur' lit h1•ltiPfllc..c lur .a thrcc•\C.tf tcr11\ unulthc I ' *')Jo>. .annu.tl tH«II11lf 
()r to10CkhoJdc", and until their 'tUCCC)\Uf\ h.I\C hccn clcc..tctl otnd quJIIIH: lf IJ ,In\ UUII1tfh.:\' \h.tll f' r-1111 Ill tht: 
Mccllng. become una\otlluhlc for clccllon as u darc-.tur the (lcnA•n.\ n.uncd '"the .u.\llmr . .rt\ln .. lumt ''' rh'" 
._.,II \"CICC for such nom• nee. ,r .an) an lhcu th\l.rc11nn ,,, rn.i\ hi( rcc..ummt"ndcd h, tlu u,.,.,.J ••I lhtc"' ll•r~. ,,, cite 
Uo.ud of D•rccto~ mu) rcduc.;.c the nurnhcr .,, tJuc"t"h tu cllnun.~cc &he'"""'""\ I h. l'f(w;n"c tn rcr""m ,,, l1\ 
Pf'Ol) of a m..,Onl) uf the uut'l~ndang Common ')h.uc' '' tct.~uncd Sur .a ~uvrun1 lur the (ll·,uun t•f tJuntut' .n 
I he Mcctmg. but 1f ;a ~uorum )huuld no1 be prc""nl the \ tccllnlt lliJ\ he .uJJ••urnctl •rum till!: h• 11mt unul .1 
<JUOrum 11 oblilned 



I \\ t• .. n.l \C'f'\C ''" lht fum~nl' ~, ...... lhtt\hlf't •• NltlllrtcC\ ... "•tft\lfl Ar. "h. h. " .... h ul M C'"h \ t'tfChiCI(l .. nJ ~ .up 111.1\ 1'1<' 1kcmc-t IH loc lhr hrnfllltJI .._,.,.ncl l"'tlhln the mc .. lllll~ ut 'tulc }r.,.· l ~n~ct the '"-un11n I ' .h~,rc \\o"t ol tvl• t ol "" aodctcrnii,..IC run- uf the''""" ul the Cc.mp;>~~> • •ned b) V.ar!Mar1 
lndudc_, (1) 2.nq,l71( (ommc.W~ Sh.ouc, ·~ullh1c upon the cun;•w: or currcrUI) c\crnwhlc -..llfr .. nH. to 1'\ih.h.t\C Common Sh.ll!tt .. luch ._1unnt' arc t \Cf\.tUblc lhrouah Arnl I 1000 al ;a.n c\crc:u.c ruc.c ~ SS f•' per 111h.uc ("V.•rnnt>"), (u) 161.702 Common !>horn ,,..ual>lc Pl""&nllo cumnll) ucmublc cmrk>><< >tuo. l •lf'l""" hcl·l t.. M~'~"' Thomp;on. \\')nM and lfanno ... hu.h " '•rbura h.u •n uruun 10 IM.~uuc 

' On I chru:ll} 11. 199), I MR t.,., (" I MR"I lk>llhcd the (umpon) b) mu.,ur • St•tcmcnl un :,,hc~ulc IJ(i ah•t ccr11un uf 1tt Julniduarie:• or ,·olunlat) aR!lt.Atc. ucn;a.;cd an•tJUncnl dt\Crcttoa ~cr "•nou.• •:.··ntmcnt .-:~•JUnh •hh...b :o ..r Oc<embct Jl. 19'1~. bcld !.Jt<,t~ >h.m:• an<luchn1 48,611-& ( 'ommnn l>h>Iti lrom the u•un~td '""''"""' "' 37.000 Jlrcfc rrc:d Sh:.rci foKkhl) M.AniiiJCmcnt &. ReK~Ht:h Con1l"'dO) , u • hull\ u"'ntd wh•ddhm i•f I MK. h 1hc bcnC"IIC:ul ,,v.ncr o( ~.21 1.~0 lhll~' mdudma I '.t "k C'umm.-n !\h•rct h1'"' lh.c .,..,un.c'-' ,un,cn.tun if W fH ) l•rtlcrrl't.l Sture~ t Mkhl) Ma.:u.,cmc:ntlnal Cl'""'f'.l"' "-.h, .. l, ,.-ned '-uhuJUf\ l4 t-Mtt and • b.l:n\. '' lhc hc:nchu..&l uv.nct of IO~.CMI!h ,.h,un • n~ludtnJt ~S • .Slf\ lt mnmn !)hMc' fmm the iol.UUnlCI.I \ -onvcnton of l1.CXXl PJ\.fcrnd "-h~IC\ 4 ln<ludn Wrn lu~lc: P'll"u.&nl lO currcntJ) C\_(.1\.,..a.NC em~« •to..J, ortkiiM •hte" \\ .l'tK.IrJ h"'' "" t'Pit\WI to >cq11U< 

l nclud« 26 • .l lf> Jhlt.rtll.).u;;ablc upon cun,cn.un u( Prdcncd '\h,.c• ,tv. f\cd b) M r Thttnr~ ,,. lf'U\h hH the hcnchl u! ha~ c:htldrcn 

• lndudcl Common Sbru • b.Kh th¢ dtr«lon .lnd uccuu"~ officer~ h<~d the na.ht to acqu•re 1hrou~h the C\ Ch.t\C' ,,( ""'""'' IL\ or M•r<h IS. 199S .. fol io ... Jomu T. o.r11ell - g,OOO.l>tephen w I alto - 4,000, u.w .,ne J l'<l<r>oln g,OOO; Ocurcc M Pcmn - 4,000, II 8n.tn Thorn"""' - <97,5)9 T'homu J W)110C 171.UN. J-rta \ I "I<••• - "7.167 • • uwl M;anh.all \\ UR rta- "l •. un Aho '"~tudu fomrrHW\ Sharu • hk.h rht C \ CC'UII'C ufh'-.(h h11'c lh~ r•rh• IO ;li,.~U i rt! lhrou,:h th<: C.\Crcuc of Ofllh'"' \lo-lthln Nl dot)'\ ur M ard' I \, jlj l,, II\ (ullo-., It Uu~n I hum'"''" - I! .!!(. Th.-ma> J Wynne - h.llllC. JO'Crh A I •"renee- H.661!, and M•nholl "" ll•noo - 1.11\ 
lnch.dc\ J'.I70 Cummon Sh.Jru a 10 •h1ch Mr U.udcn •h:~~\ ~uhna 1nd IR\C-.Umcnl pu•cr -.uh h1' ..,,(c l'nmu' Copilot fund Llrmtcd P•nncDhlp I Pnmuo') and l'nm•• ( 'arilal ~und II Lamllcd Panncr>bar C"l'nmu• II 'l•rc Uh.., hmetcd p.anncnJ1i~ cnpaed in ma.un, '-C""··~ opu.;~l .uwt rcfalcd jn,ntmcnu l'nmU\ M lftlJCOK'nl r ...., Uhtn ,cnC"r.al p;:at1ncnh1p. b: lhe aencral pannct ot Pnmu' •nd f'mru.n M~o~n~cttK'ftl II. ,.n OhM> acncnl JUr1Mnher. n thco J'C'Mf.t.t p;ti1Mf of Pnmu\ u Mr Bardell h • JCMt;al r . .mncr o( , .. nmul Jt.b n.lJCm<nt I .nd l'nmU\ 1'-b n.at<mcnl fl l'rlnlU\ bc:nclu •. .,..u) u• n .. JY.626 C'"mnwn Sh~fc. <~.nd l)nrnu' II hcncfinally o-.n) J.4.Y~4 Common !oih.MJ(~ h)u~thlc upun the nc~&\.C of (urrcn11) nc•c:•~bk \\'4rr~n1' hd d b\ l'nmu' tt •• n uf •hk.h \1\.va. \ h tunku di-.t..um' bc-rcrh.t.,t.l 0\\ll<nhar 

I lnc:luiJc:• ut (At; l w~t ... "" 'he Q.\(' IIlii\ he. C\trnnwn Shill(\"'' torch'" I he r•cu..I•AI h • •tn.U(\ 

F.xrcu1h• ( ompu•o11on and Rrla1rd lnforma llon 
The tnform~lton bel<>" "rru>~dcd ""h l«f'C<I IU the curnrcn\.IIIOn ur 1h< (had I \<CUll\( Ofltecl .and 1hc (out o1hcr Cl ecu ltvc ollic<r• "'"""8 '" 199J , "'hH:h \OUUid anclud< IC llnan I hom""'""' the ( umr.an•' Ch.tinn~n and Chtc f b e<UII\e omccr. 1 hum.l\ J "''nne. l'tt\ldcnl •ntl ( hod Or<"'""ll 0111\<1 '""rh ,, I ·'"""'<· Scnaur Vtee l'rc.a<knt· l •n•n•c ,ond lk>elurn~enl .tnd (. htd lan"-ft.a.ol Ofla,er I""' I \\ uHc. ( htcf A«oununa .tnd Admtn,.tr:l\1\e Officer • .tnd 1\ht>hall W ll .onno, Scnwr Vtce l' rc•tdcnt·Sulc,, M r Wolfe and the C'omp .. ny's "holly·o"'ned •ub>idial) . LC I lntcma1lono.l M •n•gcmenl -:c:"~<e<. Inc C"LCIM '), agn:cd lo the lcrmtn•llon of \h \\ vlfc'• cmrl<l)rn<nl •gn:cmcnl eJlcC11\e '<r1cmbct If>, I'NJ, ollld th< "'""""" or Chacf ACC(lllnlln@ untl ' ' """ ""''""'< Olliccr "' '" clumnat<d ill I hill lime 

Comfl'~••rio~ Committ" Rrpott on I:.'Xt1'Mtirt C.•mfi'IIIUiioo 
0 TJ:Ui:J>tioll ••d C•idi~/1 Prr~rip/r> 

lhc (',unptn\~llon Commltlte' of th .. IJo..•rlt nf 0HC'..:tnro. """''''~of three nun~cmpiU)t<' dHC'\.to~ rlu: t'omrcn .. a1uan Ctunmancc cv11luo1<' und •ct• the b .. .., •·•I• rae• '"' the ( htcf I \c~uh>e Olhe<r C "('L()' 1. l'ratdcnl and Chtd Opcntina OffiLer ("( oo~ ). Sen tor ""e Prc>a<knl·l•n•n« •nd l>c'Ciopr \COl .tnd ( htd I mant"aal Officer ("CFO"), and 1he Scntur Vacc Prc<adcnt·Salc~ ("Sentor VI'"). and. " hilc 1hc I'O'Itlun cxt•lcd, 1hc Chacf 1\ccounlinl .tnd 1\Jmanl\lr.aii>C Ofla.cr t " ( A>\ "l 1 he Con>r<n'-'1"'" ( umnullc< •lwo dtlmlnhtc" the IW4 I '\cc.;.uh\oC l n'"cnti\C loml"tCnututn Pl11n (" l n\.Cfttl\c l•h.n " ) fur .111 c .,c .. ·utHc orh'c'' ondudtng the C l:O. Th~ mcmhc ... or the (umrcn•alll!n lumtni11CC .tbo ~OMhiUI< lhc C\llllfiiii1CC> \<hllh •dmtnl\l<r 1he Compan) \ >10<L Of'llOII pl•n• 



l 
LCI INTERNATIONAL, INC. 

H IIIII (;., • .,n•boro Urht. Sullt 1100 

l\lr l.u n. l' lrKinl• l2H12 

Th~ ~nciOkd l'f'l"~ .. ""ICIICd h) th~ "'"'rd or 0Jil'Cton or L.-1 lnt~rnJtH 'IJI, lnl Clhc "(.'omf'.Jn\ .. , '"' 

usc 111 the 1995 ann~nl ntcetlnl nf ~to.~holdcn (the "Mcwna"l hl be held .11 the II~"" ke~:n<) kc,lvn. 

1800 PruldcniJ Stll'ct, kcotun, Vlralnlu, on rue>day, Mu) l(o, 1')'1~ •• 11 ltllU u 111 (loJ<:.olllnl<'f • • onol ·''""' 

pootponcll')(nt"' ~rnmcntthcrt•>f l he cnd • ....d pou\ ) fll"f'Crl) nccutcJ .md rc.cl\cd h\ ohc ~.rcW\ ul 

the COmJMny prior to the McciiiiJ, •nd nntoc\ll~cd. ~•II be >oted on .occord.on.c """the dn.,:.,,.JO> ohcr<u~. 1r 

no dlrcctionJ arc lndltoted,lhc perkon• numctlln the r roxy 10lldtcol hy the Huard or l>lrccton. uf the C'umpan. 

ontcnd to vote (I) ftlr c..ch n~mlnct lvt electiOn '" a dorcctor, (u) for JJ'Ilf\1\-;JI flf ohc I'N~/I'I'Ho 1 ( j 

lntcrnotlonal, Inc, Suw~ Orth>n l'hul, tho IY'I~ fAC<Uio>t ln.cnll• c ( umrcn•.ollon I'IJn, •nJ lhc t\ mcndcd 

and ke>tuted l'mplo)rt Stvt~ l'uo" h••c l'lun, und (iol) fur ·'I'I"U"'il .olthc <elecuon nf •\nhur t\nde"cn LLI' 

ou the onckptncknt ••wunt•n•• l<>f the (·omf'.ln) for 199~ 

I( •ny other mAIICI Jh<lu ld he fiiCoCnted Ill the J11ccllng Upon "hoch :o •ole prurcrly 111111 be l.o~en, I he 

Jh•rc• ll'prctcntcd h)' the I'"" I "llll'f •1ttcd "''h ""fiCCI th<rctu ~• tbc do-cn:11011 olf the l'<"''n or fiCN>n• 

holdlna Juch pro~)' l'ro •le• 1111)' be , • .,,~cd h) atlll~h~>ldc~> .ot .on) umc pnor to the •utin~ ul the "'"') b• 

,.nllcn noucc to the Se..rtt•l)' ui the ( lllllf'.lll). h) >uhmottln~ u nc" pro•> to the Scuetal) uf the ('uonf'.ln~·. 

01 by 1~erson•l b.lllot •• the Mctlln~r Attcnd•ntc •• the meeton11 shull not h••e the eiTcct ol re•oLon~ • rro\\ 

unleu the JIOtkboldcr 0<1 lllcmllnt •hYII. In .. nun a.'" not of) the ScciCIUI) of the Meeton~t ·" .• n, lome ,, .. , ... 

the •ollna or the 1'111\) 

A• of the d~ "I hu>iflt\\ ~~~ 1\loot\h 10. 1'19 ~. the tcvml d•te for ~CI(IIIIononr '''"'llholokf' entlllcJ IU 

\ Ole •• the "fccllnJ. the f••mr~n) h•d houcd •nd ....... ndon, ~9.fo72.64~ •h•rn or Jh Commun Stud I the 

"Common Shan:•") unol 4,WV,KOO duuc• ul II • ~": Cumul.lll•c <..un•entbfe bchun~e;ohlc l'rclcrred 'orod 

ttbc " l'rcferrcd Sh~ru") I 11\h ("orunwn Sh•rc i~ cnutled tu nne >o>tc at the Mcetonp The l'rclerrcol 'h•••• 

Mil' n·•t enlltlcd to >Ole •• the Mutonjl I ~~ luat d•tc un "ho<h lh" I'""> >latm1cnt •nd the eO>\ b-ed lurm ol 

rm•y urc hcfna acno "'the l ""'I'""> '• III>CLhllfdtr. u on or 11h<out Murch .\0, 1')95. 

Coonmcncona Ocumbcr N. IY~~ the Ct mmun Sh•r" •nd Preferred Sh•rc• bcJ•n tr .. donr un the ' C\\ 
VorL Stock L:•chunMc, llw ("NVS I ") rhtllu.h Oe~conher 2H. 1994, ohc Common Sh.ore• 11nol l'rclerrcol 

Sh•rc• "C"' tr•dcd ""the NA'> Il \() N.Hivnnl M•rlet S}•lcm I"N'\SI>AO"t ,\II tnfunn.AIItlll '" lhh r••l\} 

)hlltmcnl 4,;.ntH~trnln• lht <"mntnun '\holfC'\ rene ... , l riC ...... h•r·unc \lud. ~rht cfTcCit\C Juh ft I'NJ 

I' IHWOSAI. NlfM RER O"JE 

I l l 1· 1111N 01 IIIIH C lOR" 

1 he lkl•d or Oht<II>U nl I he ( uonr•n) r• """'I> •onmt• of e•aht mcmbeD ,,, the \l ccun~. three: 

director• ,. 111 be tlccttd -• Clutll dtre<tuiiiO lruld c:iltte fm •thoct·)enr term unuf the 19~X .onnu•lmretln~ 

or stoc:kholdctl, and until their IU.(CI'"'' h••c hccn elc,tcd Jnd quJIIhC~ II ·n~ no•moncc •h.tl' rn•tr '" the 

Mectfna. become una .. llal>lt '"' clcttl"" "'. dlrc•I<IJ, the ,. .... n. n.omed Ill the •ccumr.on)tn~ turm or"""' 

,. 111mtc for ~u•h nominer, It •n),ln their d"uettun "'"'">be rccomrnenckd h) the "''"'~ or Uore~tol\, ur lh~ 

lllurd of Olrc~ton m•)' reduce lilt nurnl~<~r nf ollrc.ton to ehnun,He the >'Jc.ont') 1 he poe..: nee. on~'<""".,, b• 

proAy, or a m~ont) of the 0\ltotandlna <:unomon Sh•rcs u rcqu>red lor a quorum fur the elccomn "' dorn 1111, ;, 

the ~i CCtlnl, but I( I "U(.n.lffi thtK.tfd n tl l!lf fUC'~nt, lhC' ~fCCIIft)l O.t\ he onJ}'ttUUltJ fhHt1 flmc 1t1 IHIIC' ur.t•l o1 

<IUonout I• obtulncd 



l nform11ion AJ To NomlntH f'or Eltcdon As Clus II Olrtc~or-

The respeclive u,acs, posi11ons ~~>llh lhe Compan), bus1ncs~ cxpencncc ond d•rcc lol'lhlp' '" mhcr 

comp;>nies of 1he nominees for eleclion a• Clu.s II dircclor< a1c \CI forth bclo" , "hich mform•uun has been 

fumiJhed b) such dtrcCiorJ 10 1he Com,.n) 

G~t M. Purln, 49, has been Chmman of lhe Board of Pagtng Ncl,. orL. Inc ("P•gcNel"'), • "trek•• 

mcssa&Jna company In lhe Unhed Stales, aince 1993. From 1981 un1il 19'12. Mr. l'crnn "'"ed "' Preildenl 

and Chief EAccull>c Officer of PqcNc1. Prior 10 found1ng PugcNc1. Mr. l'emn "a> I he PrC>idenl of Zip-Cull. 

Inc . .lnd held uecuu•c po6lliOM ,.;th vene<:om. Inc :and Tclocator Nel~~>orL of Amenca. Mr Pemn h<~.> 

been u dircc1or or I he Company aince July 1994. 

John L Vogrlstt/n, 6Q, il prescnlly V1cc Chairman and Pres1dcn1 of I;.M. Wnrburg. Pincus & Co .. Inc 

("Warburg. Ptocus") ,.IU<:h ptO"ldcs tpcc••hzcd financw ldYUOf) aod coo~mhng ~eniccs. Pnor !hereto. he 

w:u an officer and o direc1or of Warburg, P1ncus & Co . Inc. und 1ts affih•lcs for more 1h:tn five )CUI'J Mr 

VosciJiein has been A dirce1or of lhc Company since August 1994 Mr. Vogd5lein """~on the Bollfll of 

Oirccto11 u a nominee of WPrbura. Pincus Capilal Company. L.l'. ("Wurburg"), u princ1pul >~ockholder of 

the Company Mr. Votdstcln IS 1 diret'tor of 1\0VO, Inc.. AegiS Group pic. Mqma Copper Co, Mallei, Inc . 

and Value Hectflh, Inc 

Thomar J II'J•nnr. S.S. hu been Preslden1 and Chief Opcr;llmg Ollkcr uf I he Cum puny's •ubsid1aric. 

~n« Jul) 1991 and Pre•idcnl and Ch1d Oper.aung Officer of lh< Comp;>n) sm.:c Apnl 1993 From 1977 10 

1991. Mr. Wynne held scvctul cxecull>e pos1110n1 "ilh MCI CommuniC<~tioos CorporJiion ("MCI"), 

including Prcsidenl of lhe West Dhoision, Vice Prcs1dcn1 of ~alej and Mmketing for lhe Mid ·AIIllnlic 

Dhision, and Vi« Pruldcnl for lhe Mi1,.csl Region Mr. Wynne hu• been a director o( lhe Comp;~ny \lncc 

December 1991. 

lnformelion A8 To Olrtctors Conllnulna In ORice 

The rcJpct'li\C aacs. pos~lions "ilh lhc CompJn). bu>lneu cxpcnence and dircctor>hljh in tllher 

companies or the directors of the Company COnllftUiftJ In ollicc ~rc Kl fnnh belo,. , "h1CII lnformJtiUn h.u 

been furnished by such dln:c1011 10 lhc Company 

JanrtJ T Bartlm. J8. ~u been a Man•a•ns D1rec1or of Pnmus Vcnlure Panners Inc,. a ven1ure capual 

linn. smcc April 1986 From AUJIISl 1983to Much 1986, Mr Daniell,...., Prcsidcnl and Chid Oper.aur.: 

Officer or 1\cme·Cicvclnnd Corporation. Mr O:~nlcll has been u dlfCCtor ur lhe Company SinCe No•·ember 

1988. Mr Daniell h a director of Kellhle) IMitumenls. Inc .. Wus1cquip. Inc. lllld lTC Corpor~lion 

SrtJ'IItll w Frllo. J7. b.u been Pn:ildcnl or Fillo & Comp;~n). Inc .~ conJullln& firm. SID« J~nU:tl) I. 

1991. From Janunry 1991 lhrouah December 1993. Mr. Fillv ""' u ~onsuhnn11o Warburg. P1ncus: ond from 

January 1981 lhroUJh December 1990. Mr hllo ".sa p;t;tnaging Dircc1or uf WarbutJ, 1'1nc~ I ormcrl). Mr. 

Fillo WaJ Pruidenl and Gencr.ll Pan ncr or I he Quldnct Venlure C.lpllal hnd• Mr. I I II•• nus been u dlfe~IOI 

of the Comp•n~ llnce NO\~mber 19 8 

II Hrlan ThOntfUtln • .S6. has been Chalrmllll < (I he Do;ard of D1rcctu"' and Chief l::xc.utive Offiter of 1he 

Company und its subsldlurics alnce July 1991 Mr. Thompson pre• iou1ly scr>•ed "' Exc~u•••• Vice Prc•ldent or 

MCI "here he was rctpot1J1blc for all CI.J!•t of MCI's opcrJIIn~ d•nst<lfl• •nd held -.noon o1hcr -.nl<>t 

munaaemcnl poslllon• from 19RI 10 1991. The..: p<>SIIIOM Incl uded I >C<UII\e Vtcc l'rcstc!cnl respon .. ble r ... 
ull Jluff funclloM, l)lvhlonal Prnl~cnl un~ Sen1or Vu;c l'rcs1dcn1 re>pun>1ble for slr.11eg1c de•'Wiopmcnl Jnd 

curpo1111e plan nina Mr Thom(»>n h Q dlrcclor of M1Crodync Curporuuon, STN lncorpot'llled. .nd Comc•sl 

UK Cable PanncrJ Lrmllcd 

DouJI/OJ M. Kar{'. JQ, hat been a Mona,lnJ D1reeh)( o( Wurhur&. l'lnlu• Mn.c M.t) 1991. !'nor tu Ju1n1ng 

Warbu•r. Pincus. Mr lo.orp held uvcrvl pu•hiuno ul Swon1on llro1hc,. ln.:. lndudlng MonJj!ln¥ Uircc1or 

from Janu&l) 1990 IIIIU<I&h May 1991. Dircc1or !rom January 1989 !hough December 19k9 and V1cc 

Prcs~dcnl frum Oc1obcr 1986 lhrou&h !Xccmber 198K Mr lo; erp "'""' on lhe llo;ard of 01TCCIOI) ;u a 

nominee of WarbJra. Mr. Karp has been • dircc1or uf lhe Compan)' since lcbrual) 199.1. Mr 1. .1rp '' " 

Director of STN lncorpor•tcd 
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Dull'aJnrJ Prtrrsun. 61. has been Presulcnt or DuW~)ne Peterson Auoct•t•'· a COR)Uhtntr firm. >lnCe 
June 1991 From June 1986 tO J une 1991. M r Peterson .. .u an E>.ceuth·e Voce Ptuidcnt, Opcnollons. 
S)-stcms ~nd Tdccommuniauoas at Mcmll L)liCh & Co. Inc Pnolr thereto. M r l'eter<on ,.~, •n Eu.,utl\e 

Va<c l'rcitdent of Securil) P~cific Corponahon and Ch~•nn•n and Chid E•ccutl\e Officer of Sc<unt) P•""' 

;\utom.nton Company. M r. Peterson has been a director of the Company •ince June 1993 Mr Petcrwn 1< • 

director or NetiOork Equipment Tcchr.uiQiies. Inc 

Me~'"· Karp 1111d Thompsoa arc clas.dlied a Clw I ll dtrccton and ,.ere eleo:ted for " term th•t C\P""' 
111 the annual mccttng of >lOck holden in 1996. Mc.,D. O.trllcll. Ftllo :and Pctcnon arc du,;altcd us u • .,, I 

dire~tur> und ,.ere elected for 1 term that expire• ot the annual meehn8 of >tockholdfls an 1997 All ducctor. 

will Krve until successors ha,·e been duly elected IJid qualiftcd. Vacanetes mo) be 1111ed b) appointment 

through u majorily vote or the rcmainina directors. 

A> a r<suh of his prior employment ;u a Munaaina Dorector of Warburg, Ptncu•. M r l'illv .:urrcntty lt:t' :t 
nj!htto" ponton of any profi" rcalitcd by W3rbura. Pancu• from'"' '"'Citmcnttn the Comp.an) Mr I allo h'" 
no nght, ho,.ever, to c:tusc the diipO'IIion af lUI) sh:ucs of stock of the ( omp>n) bencfict~JI) O"'ned b) 

W3rburs. l'incu>. 

DtrcClors shall be elected b) a pluralll) of the \ Otei of the Common Shut< rcprtcSCntcd Jt the M eeting 

•nd entitled to • otc on the elect- of d1rccton ! n abstenuon from 'VItnjl"'tll be tJbul•ted ,., • •vrc ,.,thhcld 

an the cle,lton. but "ill be 1ncluded 1n computanr the number of shatcs P""""'nt fN purposes of determtnana the 

prescn~c of a quorum for the Mectina 

TilE BOARD Of DIRECTORS RECOM\1ENDS A VOTE " fOR" Tilt: EU:C"IIO' Of' Ti l E 
TIIRt: E DIRt:CTORS NAMED ABOVE. UN I.ESS INDICAT ED OTIIERWISE ON 1 11E I'ROX\. 
Tilt: <;IIARE .. <; WU..L BE VOTED FOR TillS I' R0 1'0SA1-

Boord 01 Dlrttcon' M«llngo, Commlt teti And f~"' 

In t'l94. the Oourd of Dlrcctonc h11d Audltund Cuntpc:n>:tt ton Committee• The current member< ur cite 
\ udu ('t>mmlltc~ ore Meurs Perrin and l'eterson The current mcmbcl\ of the Cumpc:nfolltoon t'ummlttrc M< 

McS>N a~nlell, Kllrp and Peterson. The Board of DtrcctOfl doc- nol ha\C a I'Jorr·c .. ltnp ('ommlllcc 

The Audtt Commincc recommends to the II03rd of Director-. the engJacment of the tndependent 

accounlant.s of the Comflllny ;ond rc>'tC"'S "'"h the tndrpendent accounl>n" the ""'!>< wtd rc•ult> of lhc 

C'um,...ln) 's ~ud11• The 1\u:iu Commallcc meeto "'"h manaacmcnt and '""h the (<>mp.&nf• ••<lcpc:ndc:nt 
•nuunt•nts to te'''e" m:.nen rclaun1 to the quohty of fin•nctill rcporctng •nd antcm..J <ICCO\Intana cunttul, 
includtn& the nature , extent and results of thetr audats, and othel"lcSC matntatns communaco~uon• bet,.ccn the 

Comp>ny's independent accounuuns and the Bo.ard of Duccton The Audll Comm111ec mcc four tame• dunng 
199~ 

l h~ Compcn"'.tltlon Committee rCYIC\\-~ the: rcrformuncc: of corpor.11c HIIILc"· t'\h&bh1hc.' O\'Cr.•ll em· 
piU)CC compensation policiu and recommends to the Oo.trd uf Directors maJor contpenwt,aon progrJnt> I he 

Compc:nfolllto~ Comminee also rcvlc,.~ and arpro<u ulary arrnnsemcnts • .nd other remuncNllon for 

cAccuth·e ofliccrs of the Comp3ny und Is responJible for review of ccnaln emplo)cr hcnelit plur.< The 

C'untjlCII~liiiOn Committee met .cvcn limes durtng I <194. 

The 8<Urd o( CJ.rccton met ocven limes dunnal994 l>urint! 1994. wch dttnlur •llentkd 11tlco~;t 7~'1 of 
the agr<:ple of p) all B<wd mceunp. dunna the lime he "''U a member of the IJ<>.lrd. ~nd (11) ;oll 

Committee mecttnp of "hich he v.u a member. 

l>trc.tur- ~re rcimbut>ed for Up<:MCJ tncurrcd •n .allendtng mcchng• uf the II<Mrd ur l>tr« h•r- In 
"'klllt••n dtrnln<• 'lualtf)ona u "Ouwdc l>ucct...n" .are ...... d St .OOO fur u,h mcc11n1 ••I the u .... ld .~ 

l>ucc'ot> •nended 1n person, SSOO for each Bo.:trd of Dttectofl mcet1na ptnaetp.oted an b) confcrcn~c c.ll .and 
SIOO for each Bo:lrd Commillce mcctina attended an person or panteip3ted tn b) .cmfcrencc c.tll An Out<tde 

Dtrector 11 a dorcccor ,.ho as neither (i) an empiO)~e of the Comp>n) or •"> of 1U substdt.arte> nor (II) .1 

pei'SU<I .. ho. through an cmploymtnt ~lallonshtp, h) o,.ncnhtp of stock or PJnner-.htp tn&crc•t . ur thn,uph 

~,.,mu .. u,;luul rclullonJhiJ'>!'. n :.ffiiHatcd "llh :any J'ICROnJ or cnltllc~ who or whu.:h 1n the ·•Uttll.alc- •" m .ttc 
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bencficoal o"ner(s) of 4% or more of any clw of the ComiW\) 's eqully secunltu. provided. hu,.e•cr, th•t 

Stephen W, Fillo. for a.. long as he serve• a.• a director of the Com~ny, shall he deemed on Outott.lc llueet<)r. 

Currently. Meurs Banlett, Flllo. Perrin. :tnd Petenon qualif)• "' Out.,de l>lrector• 

Under the Nonqu:tlified StocL Opuon Plan for Directors (the "Director Option Plu") each OutSide 

Director "Ill be JNnled an option to purchase 4,000 Common 'ibara at the lime of becoming • dtrector In 

oddition. after each a~nual meeuna of the >tockholdcrs, uc:h Oul1idc Ouutor automati~~~~~ ,.,u he gr•nted 

an option to purchase 4.000 Commot Shares. At of the date of thts Prox) Statement, Messrs. Ftllo and Pcmn 

have been aranted on opti.on to purchase 4,000 Common Shares. and Mcnrs Pete riO<' and B>nlett h>'< been 

llrllnted options to purchase 8.000 Common Shares Options to purchuc a total of up to 200.()()(1 Common 

Shares urc authori7.ed for arant under the Oircctor Option l'lan. The options smnted under the Otrector 

Option Plan vest immediately on the date of grant andithe option price per shnrc iJ the fair mllrLet v;~lue per 

share of Common Shares determined IU or the date or grant. The optiOn> ananted under the l>irr(lur Optum 

Plan e.xpirc ten )eats from the date of grant 

~tit)' OwHnltlp Or Mue~mtttt A.nd Others 

The followina table seu fonh ccrain information re,-•nlinc the o"'nershlp or the Common Sh.u<> of the 

Company u of March IS. 1995 by (l) each per>On Lno"n by t~e Compan)' to he the beneficial o"ner of more 

than 5'1. of the ouutandil\l Common Shares, (ii) each of the u ccutivc officers named in the "Summary 

Compensation Table," (iii) uc:h director of the ComJUn)' and (iv) all dtrectors and uccuth•c ollire" of the 

Company '!.Sa poup. Except as othe,.-uc DOted. the named benefictal a.. ncr ha> 10lc •ottna and tn\Cltntent 

~r and none of the &hares u o-n h) the Compo~n) 10 be •h•rc.s "''h rupect to "'htch such bcncftcllll 

owner hu the nghl to ICQ\Iirc bcncftcoal D" nershtp. 

W:~rbulll. Ptncus Capilml Compiln). L r. I 
466 Lct.tnalon Avenue 
New York. Nc" York 10017 

FMR Corp. ' .. 
82 OevonJhirc Street 
Boston, MMsachuscns 02109-361 4 

JumCJ T. Oanlctt . . 

Stephen W Fillo 

John L Voc<btein 1 
• .. ...... 

OouJias Ill Karp ' . 

OuWayne J . Peterson . . • . 

Georae M Perrin 

II Brian Thompson ... ... . 

ThJ mtu J. w,-nne . . . •.••.• 

Joseph A . uwrcnce . 
Mtnb;tll W lfanno 

lan) I Wolfe 

All uecuu•e offioers and dtrcclon u a aroup ( 11 persons) 

• Las than one pcrc:ent 

su ... 
BoiMildoiiJ 

o.. .... 
1Uil.J70 ' 

1 .. 115.146 

1 1 ~.no• ' 

4.000' 

I S,713.370 1 

I \71 \ ,)10: 

x.ooo · 
9,000. 

M1,J19 '' ' 
ll!~.90g u 

71-.HO' 
~J.3 19 .. 
.19.707 

lt..n2.873 • 

l'ffffiM•tt 
ol 

To111 

' Wart.u,.. r, .. , •• C•J>itaJ C'onlj\.1") · I I' ("W~tburJ"I u ~ lltl• .. rt lonut<d p.utMnhtp en••acd In tnl~tnl \Cnturc 
C'A('ilal•nd related '"'ulmcnt• The .ole tcneraJ panncr tJf Wllr~'l 11 Warbura. P1na u • C"o.1 Nc• 'f OIL et:Mt.tl 

ponnct>hop ,-" P") Looncl l Ptneu• .. the mOAalllll p;onncr o( WP ;and m.y be <komcd IO wattolot " othurJ, l'onou•. 

th,...,a)o a • holl) .,..ned t.Uboodooly, moAaan WtrburJ wr o"A• •II olthc ouhWidona '""~ ol WarnurJ. '''"'"' .o11<1 •• 
sole JCacnl pono<r ol W:ut>uiJ. h .. a~ tntcrut tn the protll> ol Worbura Warbur1. Ptn..u> """' ku tho• I •~ 11>< 

hmated pu1nc:niur ance.rat 1ft "''arbufl Mtt~n Va,chtc•n and ~•rp 11rc olftecr• cA '-' 1ubvrs. ruku' o~ nct fWrtncn '" 
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WP. and Ktve on the Comp:~-ny's Board of Oirc.cson ;u nonunea of \\'arbufl. ""' 1uch, exh of Mc.un.. VQ£ehtcan .tnJ 
Karp m>)' be dccmed to be the l><ncl\cbl o .. ner ("ithin the mcll1in& of Rule l6.1·t under tbe Sccunll« E.rhanse •\ ,t 
o( 1934) of •• indeterminate poo- of the >to<k of the Cornpany o"ned by WubuiJ. 

1 lncluda (1) 2,,79.278 Common Shares t.uuablc upon the c.lcrci.sc of currently C\Crt'l\;lblc ... arr.-nh 10 rur~h.uc 
Commun Share-' "'hkh ,.llmiJllJ arc cu·rdt.ablc through Apnl I. 1000 u1 an ucrdJ.C rncc of '~ ,_,,. ret "ho~rc 
("'W•rnnLS"), (ol) 161 ,762 Common Shan:• iuuoblc pufluant to eumntly curnAble employee "ocl """"'" het~ h• 
Must>. TbomP'Oft, IY)n'< •nd Honno "hlth Warbura Ira• •• option to ocquire. 

1 On Fcbrullt)' IJ. 1995. FMR Cocp. ("FMR") noufrcd the Cump.ut) b} me•IU o( • Statement on Schedule 1)(1 th•t 
certain u.r ilJ JubUd.&l..rk.t. « \uluntary allih11tc.t ucrc:bcd lnvc.ttmcnl dhc-rcd0t1 ove-r \'l.llOUl invciiincnl ;a.ccoonl\ v.htto:h 
... o( IX<lcntbcr ll. lm. held 2.JIS.tAb •harci lndudin, 48,684 Common Share. from the o>Jum<d """""'un ,., 
J7.000 Ptcfctffil Sh>ll:<. Frdclhy Mllr,.gement & R<>un:h Compan). • ,.holly O"ned >ub•IJrM) 11f f'lK ,. ohc 
beneficial O*nct o( 2.21 J.080 shmre.1 loclud.inj I J.l S8 Common Shatt" from th.,. l'»'umtd cunvtf'l.on ,.,[ IO.cWXII'tdfrr(tJ 
ShiUCl. Fiddit) Man•a<m<nt Tnw Comp.any. a wholly o•ncd aub>rdroryul I· MK ••~ • b•nl.l• the hcnencut ""•er .,r 
102,0(,6 Jhorcs intludinJ JS.S26 Common Sh•rc• from the ""umcd '""'""""' or 27,000 Preferred Sh.r"' 

.. lnclu<k' 'h~R"• h.•uuhlt' I'Ul'U~l to c.uncnll) ca.tKUoilblc emf"'O)·cc a1ocl optiom ,.bleb W~bUrJ bu ~'U'I oJPihm IH 

llUJUirC 

• Includes 26.JI6 ,,...., • .-.oble upon con .. rllon o( Prc(urcd Sh•«> o.oned b) Mr. llwml"'tn"' lru•h r .. the hcne~t or 
ba children. 

• lndudea Common Share• ~hich lht dlrcCh.M1 ond c"cuth-c ofticen had lhe nahl to :u.:qutrc tbrouJh the c a.cttnc ul 
option> •• of Man:h 15. l9'JS"' follc! .. -.. J•m•• T B.nlett - 8,000; St<phcn W. Fillo - 4,000, l>uW•Jnc J l'eocrYrn 
K,OOO, Goorae M. l'crrin - 4,000; H. Brian ThomJIOOn- S97,SJ9: Thomas J. W)nnc - 171.029: J~.KCph 1r l••rcncc 
- 67.t67: an~ Marstmll \V Hllnno - 73,437. Al.o inetu~n Conunon Sharu ,..hkh the c.ccuti>< <~hu:r> h•« tb< nshl 
to acquln: tluouJh tbe e~u,UC o( opttoM "llhin 60 d•y• o( Morch IS, 199S A> (ollo\0>, H. l!n•n Tiruntpooo I! ~H. 
Thomas J. 1Yy11nc - 6,2()~ Joseph A. Lawrence- K.668: and M.,.hall W. Hannn- J. tlJ 

• lncludcJ Jl,l70 Common Sh.un li lO WhiCh Mr. Bartlett .duru vtKina and iM'ct.lmcnl ru~ct ~uh hu \41ft Pnmu-. 
C•phal fund Limited Pannenhop ("Pnmu.•") and Pnnru. Capil<ll Fund II Limited P•nn<r>htp ("l'nmuo II ") •re Ohru 
limllcd p;utncnhips cnsa,ed in m~L•n& YCnlun: apft.aJ and related ln\C:I1mc:nb. Pnmu• Mana.crncnl ' •:: Oh~t~l rm~r.al 
panncnhip. b the BCO<ntl p>rtncr of l'nmu• and Prim•• Man•tcmcnt II . on Ohro renero) punncnhor. '' the J'C"""'' 
p;a.nn<t of Prirnu.s II. Mr. B.inlcu is, a aencu.J Jl'llrtner of Pnmul MIN£tmcnt 1 and Pnmu-. Me.mcnt II Pnmu' 
bcndicia.lly awns )9.616 Common Sh.arc:s and J•nn\u• II hcnefu:tllll)' ov. nt J.a. .~&oa ComrNln Sh.a.lft i""'uab.lc up.m 1h~ 
ucrciJc of current!)' uucawhlc Wan-.nu. held h) l'mnu\ II, •II uf ._hkh 1haro Mr. Banlcll dtKia•m' bcncftctlll 
o-. n.cBhlp. 

' Includes "'exclude-. u the e:uc m•> 1><. Common Shore• ><:t ronh in the pt<Cedtna footnote> 

Ea«utht Comptn .. tlnn and Rtlatf'd Informa tion 

1 he mform•tion below .. pru\lded .. ith respc~t to the cumpcn.ation or the Chtcf L:xccuti\C Olliccr ~nd 
the four other cxecu1i<c offit.,I15Crvtng in 199~. "hich "'ould include H. llnun Thomp~ ·"the Cump:•n>·, 
Chrurmun und Chl.r E&eeutivc Officer, Thomas J Wynne, Ptc$ldent :utd Chief Opcmtinjt Officer. Joseph A 
Lawrence, Senior Vice Prcsidcnt·Fina.ncc :.nd Dcvclopntcnl ond Chief Finunctnl Olliccr. L ltl) E . Wolfe. 
Chief Accountina und Adminimutlvc Officer, and Mn~hnll W. llanno. Senior Vice PrCJOidcnt·Snlc~. Mr 
Wolfe and the Comp-•nf• "'holly·o~<ncd •ubsidiury. LCI lntcmatlonnl Management Services. ' "" 
(" LCIM"), agreed to the tcrminution uf Mr. Wolfe's cmplo)mcnt 3grcemcnt ciT:cti•·c Septcml>cr II•. I'I'J.I. 
and the po$ition of Chief Acc:ounting and Administmtivc Officer wa< cllnun•tcd •t thnt lime 

Of)IU«iUiflo• at~d Ciwltll•g Prilfdplr. 

The Com~nntion Committee or the Bo~rd <> f Dirc~lon< con•l<t$ of three """ CIIIIIIU)C< ~ll<dUf• 1 he 
Compensation Committee cY111ulltt:O ~ntl -<tS the ho'<' •nlunc• for the (.'luel' E\ccuu•c Ollkcr ( " C I, O" ), 
l'res1dwt and Chicf()peraunll Olli<'cr ('TOO" I. Scmor Vice f'n:.ndcnt·l'tnancc nnd Ocvcloprncnt nml C'htd 
Fin•nci:tl Ollic.:r ("C~O"). and the Scnour Vrce PrC$ldcnt•Snlcs ("Scnu1r VP"J, and, "htlc the .-ua.m 
'""cd, tl.c Chtcf Accountins and Admtnostmuvc Ollioc:r ("CAA'') The Compcn\UIIon ( •mmuucc ,,1,., 
~tdministctll the 1994 E~ecutive lnccntr•c Cuntpen"'tion l'l~n ("lnccntrve l'hrn") for ull C\CCutnc \lllioc:" 
tncluding the CEO. The mcrnbctll of the c ,•mrcn>.IIWn Committee al.u con:;ututc the comrnlltcc< "'hrch 
adminO>tcr the ( \mopJn) '& >lOCk Ofltion plun> 



Tht pnnc1ple$ wh1ch gUJde lhc Cumpen~1ion Comm111cc ore 

A. Compen>aliOn shoulcl be ~urnpeuuve ""h 1hc mar~el 1n order 10 unrucl and rclaln h•lh·qu•hl) 

CACCUII\e>, 

B Compe~uon •hould be performance b.l><:d. a 111nrfican1 ponion o( compen.alion shuuld be lied 10 

ach1cvcmen1 oil he Comp;~n• • • fin01ncul per'ormllncc l•rJcb; and 

c C<•rnpenuuon •hould Include .. ~nlfic.&nl O"nU>hlp of Common Sharu '" orocr 10 (ocu• e\C,l>II\C 

objecuve,; on m:uim1trng sh.neholder value. 

Ct>mJHtiS•tiDif ud Comp<l•)' Pnformuu 

Buc ~N~l•ne• for lhe e•ccuu•e olliccr• arc \CI •nnuall). subjccl 10 adjullmcnl dunng lhe )C•r. b) 1hc 

Compcruauon Commlllcc l'3cloro '" lht dcttrminauon of I he hue wancs (or I he CEO. COO. Cl 0. CAA 

ond ScniOf Vl1 mcludc 1hc Compenuuon Comminee'• ~nD"Ied&e of wllnc• (or caecuuvc~ 1n com~•bl~ 

situ3tcd posiuons. as " "" u tnformauon provided b) 1he Comp01ny's Hurnlln Ruoun:u Slalf ~nd utem"l 

compe!IS(Itlon consul13nb rcl•tive 10 sal.tncs plld by peer <omp;~nies for compan~blc JObL For 1he COO. C~O. 

CAA, and Senior VP. the Compensalion Comrn111cc also consider> lhe officer's conmbuuon to 1hc 

Compltny's performance and rc-.e ... s the performMcr of I he pan1cular ••pecu o( lhc Comp•n> for ""h1ch the 

cJ.ccuth'C olllccr b rcspon•it- c. 

When <klerminln& tbc hue ~NJial) for 1be CL:O. lhc Compenpuoo Ccmnllllce com~ .. rcs lhc perform· 

ancc of the Com~) u a "hoi< 1o '" ""'" and obJecu•c•. ~ncluding clfccl~>cncss 1n complcuna Slrales•• 

objccti•es such :as CAp;iftSIOn Into ne"' SCOIII'Phic markels and ne" markel t.camcnts. growlh •n rc•enue. 

gruwth In eaminv before deprec1a1Jon. in1emt Bnd lues ("EBDir'); and improvcmen1 1n recumns 

profilubiluy. In hs bue Sl!J•ry ovnluuuon o( the C EO (or 1994, tho Corn pcnlUIIon Commlll« nuled the 

Compnn) 's succcuful expansion ln1o mony domcsltc und 1n1erna1ion•l markels, lhe development o( sc•er-~1 

new services, ond t~e gro><th In 1e•cnue and EBDIT ond the 1mpro•emen1•n recurring eam1na• per share 

In 1994. lftCcnuve compcnsllllOn for all e~eCUII\e onlcel'l, lftdl•dlnJ lhe CEO ..... dclcrmined punu~nl 

10 the Com pan) 's Exccu11ve lncenuvc Plan.,. hid• ""s appro•ed by 1be share holden on Ml) 10. 1994 Und<r 

lhe Execuu•e IncentiVe Plan the CompenUIIOft Comm111ee of the Boolrd of D~reCiotJ csuhhohed pre· 

de1ermined hnanclal performance ao•b rclu1cd to rc>Coue t~rov.lh, EBDIT: •elhna.aencl'1ll and adm1nil1ra11vc 

expense<. nnd corninv per ;bare 

E>th uccull>< officer,. .. usigned an lndiVidurll tncenlhe 1orge1, "hich rcprcscn1ed lhe o~mount I hal 

,.ouJd be payable 10 the officer If I he pre-dclcnnlfted perform•nce &~Is "tt<: met' 1 he onccnu•c lutSCI (or 

the CFO. CAA and the Senior VP ,..,. sc: at 60'\ o( bo~<e ••lol) and the 1ncentue l>tfJCIS (or I he COO ;and 

C'EO "ere loCI at 7~ and IIO'l o( b.o.\C wl•'l· rcspccu•cl) I he tnd1>1dual ""•rdo lhll ,.ere r,;arablc under I he 

pbn rnngcd (rum O'le to 2~ depend .na on 1he ac1ual hno~nc••l performance o( lhc Comp..n) rel.au-c 10 the 

pre-determined hnanc1al pcr(ormo~ncc go.als. 

BlL\Cd on nn mccndve 1ar11e1 of 80'\ of b•oc oahtl) <~nd 1hc uclu•l finllllcill perfurmonce Jf I he Company 

rclouve 10 1bc pre·detennined fino~nc1•f pe-formancc awh. Mr 111~mpson received quancrl) l~ccnu•e Plan 

paymenh lot•hna 80'\ of h1s ba\C ••1•1) for l'i94 

The Compan) bclic>u thol cmplo)ec D"nerotur o( <.ummon Share• " • tnll~al clemr nt h i the 

Cvmpan) •• . •u=u The Compen><illOft romniiiiCC penooJ .... u, Fr•n•• ttOC~ opuons 10 UCCUII\C oltl.cD .nd 

other ke; cmplO)eeJ Opuontorc lleOcrillly panlcd dl 100'1 or ntJrlet •aluc . Generllll). 2~ o( the opuonJ arc 
cxen:iJnbl< on 1hr hnl onn1•cr,ury uf 1he gmnl ~nd I 66% 1ne uen:-o.sable uch rnon1h thcrufler. provuled 

cmrloyrncru ,unlinu~ The C'ompen>Jiiun Comrnulee belle•·ct the stock opuon aronu arc mad< at le•eb 

cun<istcnt ""h ulher c•ccuu•e comrcn•a1ion piMu 1n 1hc 1ndustl) 

I .... pan of hu ... n:emcntiO join I he Compan). r,. rout ~··ncn tftd<d In Oclobcr tm. I he Cl 0 ITCXI'td he ,,. ... r of 

tbc 1111101101 pa)•blc under 1hc lt><cnlt'< Pl•n"' .lO'l of hn h.uc ... !Jt) 

6 



During 1994, 120,000, 60.000. 70.000, 30.000 ~nd 30,000 on "o..:k option• "<« go.ntcd to the CI:O. 
COO. CFO, CAA and Scnoor VP. rcspc:cth·ely. 11oe grants of stoc~ optioM "ere the rcsuh of the Commi11cc\ 
conoinulng interest into focusing the executive's objective; on mwdmlzing shareholder vulue JS "eU "' ~ 
reflection of the CompAny's contonuing groWlh in re•·enue and EBOIT and the improvernenl on recurring 
camlngs per share. 

Compliu« Witll l 11tn11•1 R~w11w~ Cod' Sntio11 162fmJ 

Section 162(m) or the Internal Revenue Code, enacled in 1993, gcneru.lly disullo"'. tU\ dedwtiO!I to 
public companies for compensation over $1 mollion paid to !he corpomtion's Chocf Executovc Oniccr and the 
four other mCMt highly compcn...:.ocd e•ccuto•·c officcB Quwifyina pc:rfonnancc·b.ued •ompc:n,..,toon •nd 
compensation paid pursuanl to pions udopled prior to u com puny'• inhhol public orrcring of <ccurotoe> \\ill not 
be subj<et to the deduction limn if ecnain rcquiremenu arc met. The Comp.tny currcnlly onlend< to ~1ruc1ure 
the compensotion of i1s c~ccutive ollicers in u manner I hut com plots with the cAccpllons from 1hc deducuon 
limits or Section 162(m). 

1 

Til F. COMPENSATION CVMMITTF.£ 

J•mu T. Banlttt 
Do•Jllas M. K•rp 
Du II'•J'"' J. Pn.,wn 



SDJBIIIII)' Com~autloa Tebl• 

I he lublc hclu"' >CI> lunh oil compcr'llltuo p.ahl h) thclumr••> tu cuch ul Me"" I hump\Un, \\)line, 
~ .. rena:, Wolle and Hanno for the !til three IUc:al )c:tn 

1-T-
( ••,aut'-aA 

4 • ei4• 
Aa ... l( .. ,,_., ... 

~·'" ""•• •.cl 01\cr Au•al I '104-j', I•• \II Utlkt 
l~riKif!l P ot.h&M .!!!! S.hryiSI ttG·~~-u , C"o•!!aulloa($., 1 Of!loo SAil• (_ 0M!:!a'-8thUI ('J 

II. llnan Tbompsoo 1994 460,000 l6H • .o60 Jl,479 1.10.000 16,7C.t0" 
Chairman &. Chief 1993 440,000 21$.1100 31,094 I H6,74l l i.OOCJ ' 
I \C~UII\~(' om.:cr 1902 400,000 4 \,000 12,421 Ml,IN2' 21,t)W ' 

I hun'"'\ J \Vtnnc 1994 2fi7,)0() ~OI • .SO! 2\,0J~ loO,OOU f•.lt• \ 

l'rt<ldcnt & Chocr 199) 27!,000 IIH ,Ul" 24,HH VK.OH h,.kll . 
Ofo<ratona Ofllccr 1992 HO.OOO n.J~ H . l60 ll9.Ml' ~.212 

. 
Jo..-rh A Ll•renco '"' 21$,$00 Jzv.n• 21,42J 70.000 ~ • .&SO • 

~niOI' Vtct 199) J9,1o00' 41 ,630' 4,1)9 1\0,000 ~-- !.12. 
J)rc"*-.,1·1-la..J.DCC 1992 
•lid Dc•clo!>mcnt. 
una ChKf lonJJ!Ci>l Offi«r 

Urr) l Wolfe '"' 149,81$ 61.Ml8 U.716 30.000 ' H0.771 • 
<. hocf Accountonl 199) 20S,OOO 1).71~ :0.910 40,000 ' · ~.~~.~· 
& \dm•nitlr.ui,c 1992 192,SOCi IS.600 20,2HS 11\,000 If .. ,, . 
Oth<cr and Sccrrtary 

Manhall W, llanno 1994 150.000 1011 • .,. IM,7~ 30.000 J.S97 ' 
Senior VIce Jlresidcnt· 199) 166JSO ~7.){.) IS.\1-14 4~.400 5$-tJ ' 
Sole• 1992 IH.692 1),7W 16.615 IIO,l2K ' u.q~ 

t hh,lu~ JK:rquiJnu and a~nomobilc aJkr-ancc. 

' Rcprucnl> pvtr ~ yur. Mr. Ll...ucc joilxd the Comranr u an eucutJvc officer on O..tobcr 199) 

' w.rbura has the tiaht to acquire C<MaJn or the IIOd ortion• anrntcd IU Mum. nwm.,..,., W)nll< •nd llllnnu unJcr 
the 1992 l>tocl. Ope ion Plu Sec -ccnma Rd1toorulupo and Rcbtcd T""""""'" - ()rt10n• (,ranted 111 \\ •""''' " 

• lmludc> premoum> u(S21.000. $21 ,000 and Sll.IOO •• 1992. IWJ. ond 1994, rcopceto•d) . ~oJ b) th< <.um~1 .. n • 
>riot dollu hfc uautaDCC po!Jc}. the proc:ud> u( "hKh arc pll)~blc to dciign>tcd bcncloc,.n<> ul Mr Thom.,_ 

lo.:ludc> S~.$00 •• 1992. 199J and I"' (Ot Jnmrum> p.ald b) rhc (.umplln~ "" a term hf< ooour.,.,c rulr..') rl.c 
rroc<cd• or •nKh '"' p;l}1>blc to dc>ianated bcncfaci•nc• ur Mr w,nnc 

• ln..ludc• the (ol ..... ln& JTWcblftl contnbut-. ltLidc Ill Qllocct\' OCaM~nh on the ( om~n) \ .0011~1 l'l•n S4,f~MI on IV'IJ 
IU< Mr Thom.,..,.. S712 in 1992. SIOJ on 199), and S'>6) in 1994 for Mr W)nn<, SJ.S97 on 1994 fur 'h " •""''· •n.l 
S47b on 1992, S I ,890 in 199), and SJ,713 in 1994 for M r Wolfe ul whoch all m•tchong <Ontnbutlu<1o ,.,,. rc~uorcd to he 
fo.orlcotcd upon hu lctmJIIatiotr rrom lhc Company 

' ltcprc)Cnt• a.mpcnution Imputed on an intercat-frcc Joan ""llh II pnndp;al .amounl or S7 ,JII07 m11<k h) the ( un.p.a.n) In 
t:onncctlon with Mr. l.fannu'• rcloc•tlon, Compcntutlun WIIJ Imputed ror the pcri .. td fr.uu JllftU;It) I through l>u ·.;rnhcr 
II, 199) II I he appliublc fcdcnl l'llle or 4 4J'Io rcr annum 

' Rcprocnt• premiums in 1993 and 1m and bu)'OIIl amwnt> In 199} p;ud b) the <:ump.ln) un • •rht d.>ll•t hfc 
ln•ur2nce roJicy, tb< procctJ' or ,.hich are Jlll)lblc to .x.,a:natcd bcnchcoaric. uf Mr L•~rc••• 

' lndudc> • ._.,. u( S20,000 paJd upon comtn<11C<mcnt or cmptu.mcnt 

I ltl\ludn \('\Cr.tMe of ~ .. 7.0)1 paid IU M r WoUc UJltNI lctnun.-.uon ur hJ' cmrht)nlcnt cllC\.tl\( 'crttmhn '"· 1'1"1~ 

All~· rnntcd IO Mr. Wol(c <el"' and 199). and 12.000uC tile op<oon>arantaloD IW! ~ere ourrcn.krcd upun h1> 
IC fl1" I n.i hull 



T he following ~able con1ains informauon concerning lhe grnnl of opuons under 1he C.>mpuny'• 
1994/1995 Slack Op1ion Plan 10 each of lhe named e:>e<ulove olllcen of I he Comfl.lny during lhc )""' ended 
l>c~eonbcr 31, 1994. No •lock appn:cuuon nghu ("SAR>' ) were gr•nled 1n 1994 

Opllon Cranl~ In I~ 

l:'olu tb l RnU,.blr V•lwt' 
I M.Itldul Grub At AnloltM4 A• nul Jhtr• 

N .. awr oJ !. of T011l or 
S...rloln Optlotat c:n•tt4 Eurchc ~·oc-• ?tkT "'.f,'t«ol••t-• 

tJNe:rtyt•c o,..'-•• , 0 [•plot"" .. Pri« E.•r;ratloe for Opdo• rraC t) 

!\a_. Gnatc4 ( • J F'hoc:aJ \ ·raJ ,~., ... !'I; 1011 

II . llr'"n Thompwn • . . 120.000 ' 14.1ll. SI7.81~S ~/16/04 Sl.l4~.262 SJ.406.62S 
Thoma,) J. Wynne •.... 60,000 I 7.0 Sl7 81lS l/16/0ol s 672.1 )I SI,70J,JI2 
JuM:ph A . I..JJ'tHcncc 40,000 I 4,7 SIUI2S 2116/04 s 44~.087 Sl. llU41 

30,000 ' J.S Sib ti~OO 1/ 261()..1 s JIK,472 s ll07,071 

To1al . .. . . . 70,000 ti.l s 760.SS9 $1 ,942.612 
Lorry E. Wolfe .. .. 30,000 . J.S SIHI25 2116104 s s 
Manholl W. Bon no ... 30,000 I J.S SI 7812S 2116104 s JJ6.06S s ~S I .6S7 

1 
20'\ ur lht"' o~uun• became • • •"•soblo on l'ehru ,ry lo, IOJ91tnd 1 btl" be • .Jme out<llUble ooeh munrh lhrre•fl•• fur 
oltJ murUhl. Opliuna were arunlcd Ill lhc fl.lir RIIHkCI vo.Jue or I he Cummun Sharn on the doue or granc und uplrc len 
)CIIra frorn the d:u.: of I~''*"' · 

' 2()'A, of lh<K oytloru become c>trciubk on July 2~. 1995 ond 1.60'\ become ucrc•>.~ble each month thcr<al•co r .. • u 
tnonlh\ 

1 The P"''ClUtaJ re;a)uJtbJ.e value r'tPf'Ci<'IU.) lhc CtUm.atcd future pan an lhC \':aluc CJithc ClphOftJ OVU then CJ.CI'tU.C: J'IOOC 
¥t'hlch may CAUttmrncduucl)' pnor to the )('hcdukd upir:UIOft d.atc or lhc opiiOM. The talculll110D astumcs the tpcctticd 
compounded nucs of apprctituon in lhc per ahurc price of 1hc Cummon Shure' '"ar''"l on lhc d~tc: of the arunt o~nd 
further uuumc:J 1ha1 1hc opaiom will be ucrchcd on their upmulun d.11tc The ~ctunl Villuc. ,( nn). v.hlch mo) he 
tc~ll.tcd will depend upon the market pn~;e of the Common ShMu ~Jn the ~t..lc the ''fUion " ucrCI\c~t I helle 1~ nv 
~'Wrilncc 1h111 'he uc1u"l value. tf any. wh~eh may he tC11.h~ed v.lll he .-1. VI nc.ar. the uluc C1.tlmalcd h) I he .::.kuiiiiiCJOl 
iihuv"C. The ma_"'ktt pncc of the Common Sharu at December ll . 1~4 "'a.. $26 7S per 1\.efc 

• All op1iotu gn.ntcd 10 Mr Wolfe a.n 1994 ...-ere turrcndcrcd upon hn tnm1n1t»>n 

On January 13. 199S, Messrs. Thompson, Wynne, Lu..,rence and Hanno v.en: gmnlcd opuon> uf 150,000, 
IOO.llOO. 80,000 und 70,1)()() Common Shun:s. res peel ivcly, under 1hc 1 99~ / 1 V9S S1ock Opli<m l'lun, Thu e 
opliOJU wcre11mnted "' the fair market v:tlue of lhe Common Shales !ln I he du1e qf srnn1 tts deli ned ~Od9r lh9 
plan and expire len )cars from lhe date of grant. Twenty percent (20'~) of lhe;c option> become et.ercisabk 
on hnua'Y 13. 1996 and 1.66~ become ucn:i}llble each mon1h 1hereaf1er for 4R monlh> 



~ 
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111te follo,.mg table contotns tnfonn•uon conccm•na the J r.lnt o( opuon< ulllkr the Comp.&a) 1 

1994/1995 Stock Opuon Pl311to each of the named uccuuve olli«B o( the Comp.lll) dunn& the )Ur clllkd 

December 31, 1994. No stock opprectauon nahu ("SAIU") ,.ere gr311ted 111 1994 

Option Cntnh I n 1994 

1'-lolllnlil..._ \ alw 
1-.A•W..I Cruh At A" ...... A• .. • l a..tn 

Na•kr ~ 'I et T-1 "' S...rltlo• Ot>fiM• l.rutt4 E.utd M '•oc~ f't~ A/.'"~!-\-
l ' .... rl)l"' O,.IN• T•£·~~•· Pria t 'C,.c"-"' .1!! O,C'- nw.( •) 

N .. w (;raa.H f•t .. l M'aJ U f ~ J • • , ,. 
'"' ----

It It n• n Tl•om poon 120.000 I •• l'l St 7112~ ~ II 6/0ol SI.J.U.262 u. -4()(,,6 2S 

Tho'"'" J Wynne 60,000 70 SIH12S 211 b/().1 s 67l.IJI Sl .10l.Jt2 

J-ph A 1.4,. renee .ao.ooo ., SJ7 81H 211 6/().1 s ··~.0!!7 Sl IJ'.}41 

~· B Sl 6llli00 71261().1 L.!.!!:.<H s 1107,071 

Total 70.000 t.1 s 7110.\\9 St .~t~U 

L•m l \\ ullc JO.OOO . B Sl7 ¥11S 21161().1 s s 
\br>luU \\ Haaao 10.000 JS SI'JIH ~llbl()ol s J.l6.06S s MI ,6S7 

20\ oltiloc opiiON b«amc v.c •uublt ull l thn&~ lb III'IS llkllll6'\ bttumt u nuubk u..h """'lh tll<ruftrr (Of 

.&6 trk118tlu OphOfU •c:rr JfUlC- .o J.l elK r •• , m~tt\.tl .... lue *'the l.m1moo Sh.aru on the: d..tc u( IUJU &Ad C\fJ'.R lt:O 

)<""' (nxn Ill< d.lc ol JfUI 

' 20\\ oltll<,. optiOM bc;coom c.umo.blc on July 26. 19'1~ •nd 1.1>6'1. become ucn: .... blc c..:h '"'"''~ rhcrulrcr fo. • • 
months 

1 The ~cntlal rcahabk val11c I'C'ptUC'nl• the cuunatcd fu'hHc ,:.-m m 1hc .-aluc ot the upllufu U\Cr thcet curc•u pnc:c 
•h lc:b rn") cUu immcd&.~td) pnor to •tM w.htdulcd uptr•l.on d.tc of the opuont The C:41c:ul..lteon Ol)IUmc• I he: tpcahcd 
rorupoun~cd netu of apprc:caiolUc:•n tn the pet aha1c pncc: of the Cummon Sh.ata atuttna on the date u( lbc ,ant and 
funhcr wumcs tb11 tht option• Wl!J be c:unucd on lhttH uptrallon date. The QC'I~a.J value. 1f In). •hk:h m"'' bt: 
rcahlCd "'" <'cpcod ua- Ill< marL<t pncc ollhc CO<nlll<lft Slwc• un the d"'c the opllon " ... ,.,..,,, n.crc " "" 
auurantc lhJ&t 1bc actu.al valtK, irany. v. h•ch may be tc.l.h,cd • tll be .tt ex nu.r.thc \aluc '''"•utcd ~the ,.,.k,.,l.atfOft• 
above The market pn« o( the Common Share• 11 l>c\.cmhcr U. ti'JyA "' AI S~61\ per •hill«" 

All uphunl &tMnled IO M t Wuifc lA IY9 .. \IIICtc lUrft&J.. fcd UP'H' hit tc:rmUU.1100 

On J•nuary I), 1995. Mcurs Thom~>n, Wynne. l•" renee •nd H•nno "ere aru.ntetl """""' uf I ~.000. 
100.000. 80.000 and 70,000 Common Share;, rc•rc•t"cl>• untlcr the l'l\1~ 1199~ !>to.>c.l Upl•un l'l•n ThCJC 
cpliOR\ YICI'C gr-4ntcd II the f~ll m4l~ct •AIVC ul the l . l>ntntun ~h•«• un the d•te of &rant U> dehned under the 

pl•n ~nJ C\f'IIC len ~c.tl) from the tl.atc o( arant T .. cftl) percent (~) of thciiC options become eACR:ti:tblc 
on Janu~try I 3, 1996 and 1.66~ become e•crcisable each month thereafter for 48 months 

II 
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•h·•ff lft'f thf ftlht .. l"'k:• •tll" lhf fW.,._t 111f••to!'flit #tl-..ftiJ .. If J t •• tf.f lllifllhtr ,,( Ah~~tft• lifkJfii)I"J lhf hi lht. lllttflq 

• .,.,. .. It 

"''"'"''J hu tft. , .... , t .. ~ .. Jifl urhln ,,f lht tl•ll\~ • .,.,..__. lt••*~••l tu Mtutt ftwtt•r•wJtl, ")tUM 111tttl " •""" umh r 

thf tW 'h" ~ • .,_. • .._ t•t•" Mt f tll•tlll lil•f•',.,._,t,i,,. ••I ,.,,,,, t l r · ,.,..,, Urot• fir"''' l!o•" ••' •'I 

lht ... ,.,., t••lil"f t• ,.l.liltlt•f ;., ,.,.,,.,,.~lin .. lhf hfhfW ·~ l••w f"'kf hum lftf' ta.~u fft.4fhl •111lwf oolll,, ( ••fiUHun 

'hlUft IU 1.f lhf f t fh j\1 d.ttt ~~ h+HfHI"r It , l'f'H •• .,.of~1"'Jftt 

...... ~ " " "'' I 'IUt 
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Ill StOC'k Pu reba~ Plan 

The Stock Pun:hll.Sc Plan reserves Common Share~ for purchase by employees und iJ on "emplo}CC >IO<:k 
purc:hnse pLan" qualifying under Section 423 or ~he Internal Rti'CDUC Code of 1986 ("Code"). for a 
diSCUJ.sion of the Stock Purchase PlM. $Ce Proposal Number T"o included 1n thi> Proxy Statement. 

Employmu t Contra«> And T<rmlnatlon Of Employmtnt 
Aed Chang~l n·Conuol Alnna•men!J 

Effective April 19, 1993. ti-c Company und lCIM entered into empluymcnt ngreemcnts wl!h each of 
Musrs. Thompson, Wynne and Hanno. pursuant to whi<:h Mr. Thompson hu agreed to serve fullt1me in his 
pres-ent position until December 1995 and Messrs W)nne and lfanno ha•·e ugreed to scoe fulltimr 1n their 
prcs.crH posh lons until July 1995. Effective in 0.:1obc:r 1993. the Company nnd LCIM entered 1nto on 
Employment Agreement -.ith Mr. La..-renc:c. pursuant to wb1ch Mr. Luv.renLc •arced to Krvc full time :u 
Chief financial Officc.r until October 199S. The term of each employment agreement will automaucull) 
extend for successive two-year periods ucept thut any par1y muy. at the end of the initial term, or at the end of 
uny succcuive term, terminAte the li&J'CCment b) givina v.riuen not1cc no Iuter tbun 90 dltys proor to the end of 
such term. The annual base a:1lary under such agreements for Messrs. Thomp.on, Wynne. l awrence and 
Hnnno will be: set by the Board of Directoi'J. but cannot be: lc» than $400.000. S2SO.OOO. S206.000 and 
SISO.OOO, respectively. In acldltion. each of these executives will be eligible tu receive quanc~ly bonus 
p;oymcnls in amounu clctermincd by the Bo:ltd of DirectorS. 

Pursunnt to thc8c employment IIJirCCIIIcnt•. If the ...:ccutivc I• tcrrnlnntell lur c11u•c (11> defined 1n the 
:tgrc:cmcnt.l) or the eJ<cculivc voluntarily tcrm1nato h11 employment. he rccdvc> hu base Sl11ary plus any 
amount> due under a benc:lit plan or otherwise through the dltte of termination. If the u«utivc's cmplormcnt 
is terminated without cnu.sc, he receives (i) h10 bmsc llllary plus uny amou nts due under a benefit plan or 
othcrwi5C through the date of tcrminatlon. (ii) 11 scvcruncc payment in an amount equal to the executive'• 
annu~l base salary. and (iii) b1·wccl:ly p;oymcnu 1n 111n amount cqulll to the luJI such pormcnt received by the 
executive prior to the date of termination for up to one ycur aner the tcrmtnallon of employment (the 
"Tcnninatlon Payments"). If there isM material chanac in an exeC"utivc's position or his duties (and In the 
case: of Mr. Lawrcn«. comper.sation or benefits) Y.ilhout his conw:nt. and the e•ccullve thereafter te rminates 
his employment, such termination shall be: deemed to be without c•usc and the c•ceutivc " ill be ent1tled to 
the right~ of an executive terminated without cuus.,. Mr l.awrrncc " rntitlcd to receive the Tcnmnntion 
Pa) ntcnt> if he resian• os a result of llP) m>ten•l bruch by the Comp•n) of h~> cmplo)•ment ugRcmc:nt or hi• 
ofllce being moved to 2 loation other thAD Dublin, Ohio or Me Leon. Virair •. a. 

The employment agreements funhcr provide that if thCic b • "change In contrul" of the Company. all 
opticlns J111ntcd to thuc n"utivca -..ill vcat and txcomc tmmcdlatcl) '~crrinblc. "C~~qic uf control" t• 
defined unclcr the employment llgrccmcnh 1" the ucqul,ition h) Un) perwn. entity or group (-..11h1n the 
m~ing of Section 13(d)(3) of l4 (d) (2) of the Sccurit ic< Exchange Act of 1934) othcrthan W•rburg or its 
affiliate. of mote thillt ~of the then out.ltanding '"'Oting sccunhes uf the Comp:uly. 

Pursuant to an employment agreement entered into in November 19g9 between LCIM and Mr. Wolfe. 
Mr. Wolfe uarecd to s-erve full time in an uc.:.utive position through Nu•·cmber 1994. The ponies "&reed to 
termuuue the cmploymcntlarccment efrccuvc September 16. 1994. Mr Wolfe'> mintmum base w~>.ry under 
such agreement W1ll SCI by the Board of D~rcctors but could not be len than SI7S,OOO. Mr. Wolfe 1001 also 
eligible to pnt1icipute in any bonus plans and employee benefit plans de•cloped for key employee• und to 
rcceive such awanb as ..-.:re determined by the !Ward of Director>. 

Compen .. tlon C'onJmiUrt lncrrlork• And l n•ldrr t•onlclpotlon 

The members of the CompeoutiO<! Committee: in 199~ "ere Messrs Daniell, Kup aJtd Pctcr>On. Mr. 
Ban lett served :u n member of the Compensation Commillec of the Company during the l.ut IUca.l )tar and 
served :~s vice pre•ldent of the Company from Augu•t 1988 through Septrmbc:r 1991 u1 wh1ch tlntc he 
rc>l1Jncd .u .1n oHiter No uccutivc officer of the Comp•ny >ef'\'fd on an) ho.trd of d~rcctur> "' wmpcn>lltlun 
committee of an~ cnt1t)' other than the Company -..it it "hlth on)' rncmbc:t of the Compensution Committee u 
uflilhucd. 
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l'•rformlnC'C' Graph 

The grurh \Cl rorlh ht10\\ t,:t1mr·'"'' thr !o.Utiiiii.Hh(' tltllll fChHfl un ttl (' l 'lllllllun ~hutct tor lhc pc:nud 

cmnmcndn~ ~<ilh olo~ onoio•l "'"'""< o~lllir I IIIIIIIIUfl M1ure1 un Mar 12, 1993, and ending on December ll, 

11i'l4, ,,. "'"'1'-'•••1 """ 1hc l ul.ol Kc1um lnde~ for 1he N•)(llq S1oc:l Markel (U.S) Wid The To1al k tl•m 

lndc,, lot ".ud•q Tclcc;rmmunocalaon> S1ocu pi'Cp.lll:d b)' 1be Ccn1cr for kcr.carch m Sccunl) p.,,., 

(~CRSP~) a1 I he Un11crsll) uf Chac•gc> The ~r:1ph .auumu th•l SIOO "'" an•~ted on M•> 12, 19\IJ The 

Cc>mp•nf• Cn-nmon Sh•rcs ~<ere trndcd on 'ASOAQ unlol Dcccmbcr 29, 19'1~ ~<hen bvlh 1hc <.oanp.ln)'> 

Common Share; .tnd Prcfcrr~d Sh•rt• bc~t•n andang on a he NYSE. l'or purpose> uf a he Pcrform•ncc Ciao~ph. 

a he C RSP Tol•l Rc1um lor NJ><!.•q·ll~ .ond Tclccommunlc•IIOM h•s been u•cd through Ueccmb..r .1(1, I '1'1~. 

the l1ut lr.ldirj; JJ) uf 1994 

Comparhon of 1 oro I Rrlurn A monK I (1 lnr•rucloul. Inc. ood 

CJISI' r orol M•turn l ndnn for ' ASilAQ • US aod T•lta~IDIDUikatloa> 
(Ai>unnnl SI OO ln•·cJtc:d on Ma) 1!. 1993) 
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CompllaiK'l' " lth Stc-tion 16(a) of thr ~ ... r urltl,. E.rhanrr ""' of I ~.W 

Sectoon I(>( u) of the 1!-. h•n1c '' ' r rcqutrCl the (.'oonr••> ' dar<.:tor> •nd u<cut11c olfoc:cr~. and pcr><>M 

""" "" n more tlun IO'l- ol the C<ornr••>'• Common ~h•rc•. to file "''" the Sccunucs and E.\chanac 

Cummo.t.SIUrl (the "StC") :ond the "' .... '""'·'' n:purB ur bcnefico.ol O\OnCNhtp •nd chan@CS on bcn•fko.J 

""ncrshop ,r •he Cump;ut)'s Common Shur<> Su.-h pcr>On• arc .ol..o r<4ulrcd h) rctulatn>n h> furn~>h rhr 

Compan) "'llh eopoes of oil Secuon ll•(.o) fnrm• the) lllc I u the ('urnp.n) \ ~"""lc.JjiC. b....:ll Mrlcl) un • 

re\IC\0 uf the CO~IC. of \U\' h rerun• (urru<loco) I<J I he ( 'UIIIf'•ll) und "'011CR rcptr>CniJIIOn> .. h) lntft\JI:IIOnS 

lor "hkh reJ>nrt• ,ore rcqulrcd. all !'>c.:llun 16t•l filans rcquircmcnl> applkablc ru such indo11duuls "er. 

<Urnplocd "oth In I \19~ 
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Ct rcaln Rtlallons blp• And Rt lartd Trallu cd onJ 

The followmg i> a summ:uy of ccrt111n lrJn\O<:loon> •mona rhc Company :tnd it> dirccto,.,., c• ccuti•·e 
officers and cenain or iu currenr "ockholders • nd rdarcd person.: 

Srod tlw/Jrr l.DanJ. Wnrburg, directly and mducctly through n "holly owned sutnidinf), Ironed rhc 
C'nmp•ny S29 0 nullion in 1992 and $8.5 million on 1991. In 1991, Primus II loaned rhe Com pony S500.000 
The Comruny u•cd the pr.x:ecili of rhc .. l11un' fm ..r.rkin~ curlrul and general ~'Orporutc pu~ In 1993. 
Warbtu•g nod Primus II tAchunged thi• lntlchtctlnc.- fur the Cump.ony's Senior f-louring Rutc Convertible 
Notes due March 31, 2003 ("Convenible Note>") und WutrUnt> (ll> prcviouJiy defined). In 1'1'13. (',,,,ertohlc 
Notes held by W;uburg and a wholly owned subsidiary were convened inro 2.921,794 Cummon ShJre> uno.! 
rhc remBinlng ponion or the Convcr1lble Norcs wa. redeemed for approximarcly $12.9 million. oncluding 
inten:sL In addition. in 1993, ~ por1ion or rhc Convel'lible Noro:s held by Prirnu1 II were t.:onver1cd into 39.626 
Common Shnn:s and rhe remaining por1ion WU) redeemed ror Sl75.431. oncluding inrcre>l 

Rq;isrnulon RIJittl. Pursuant to ccnain ugrccments between Wnrburg und the Company. nnd such other 
punies thereto, the Company has grunted to Warburg ccr1ain demand and "piggyb~ck" rcgiJtrution nghb In 
connection thcre\\'llh, the Comp3ny has D{!n:td to pay ccnain upenses of Worburg in connection \Olth such 
n:gistrotion and hns agreed 10 indemnify Warburg u~ainst ccr1ain civolloublhtiCJ, includinatiability under th< 
Securities Act or 1933. 

Options Grtlttlt'll ID Wurbtlt'JJ. l'ursuant 10 asrcement• with Warburg. dated February 9. 1993, 1\'le>>n 
Thompson. Wynne wtd Hanno grunted Warburgthc right to purchase from them cenain llt>t.'k opti<>n> grunted 
under the Company's 1992 Srock Option l'lun. Cuncntly. W3rburg has the right to acquire optioou 10 

purchase up to 93.102 Common Shure• from Mr. Thompson at an c>creisc price of $1.76 per shun,, 4(>.390 
Common Shares from Mr. Wynne at an •• creisc price or SI.SO per share "nd 22.270 Common Shurcs from 
Mr. Hanno nt un excrciu price or SUO per share. The amount or options '"'hich Warburg ha. the right to 
acquire deer=~ each year. Warburg'• right to ucquore option; from Mr. Thompson expire$ on Jul) 31, 199~ 
•nd its right to acquire option; (runt Menn .. W)nnc :ond H•nno expire) on July 31, 1996. 
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PROPOSAL NUMBER TIVO 

APPROVAl. Of ni£ 199S/19% U:l INTERNATIONAL INC. STOCK OI'TIO' I'I.A ' · 
TUE 1991 EXECUl iVE I CENTIVE COMPE~SA110N I' I.A'. 

AND niE ~MENDED AND RESTATED EMPt.OVEf: ~"TOCI( P URC II A!'> I I' I .A ' 

I. Tht 199S/1996 LCI lncornallonal, Inc. SctKk Opcloa Plan 

On March 2. 199S. •he BwroJ ol OoreCIOI> ~dopted ond rccummended for studhul<ler ·•rpru•~l the 

19951199b LCI lntem~cional. Inc. Stock Opnon Pin ("199SI1996 Stock Opuon Plan") ru~>u•nr 10 "hc.:h 

the Coml)llny may grAnt ISOs or Non· Quallhed OplioliJ A ''OI'Y d thc 199511996 SIU<l Opnon Phon '' 
anached hereto as Appendix A. The follo..,lna description of chis plan i• qualified on''' c~:ircl) ~· rdcren.c II) 

Appcndi~ A which is hereby incorpor.ccd herein by rcfcrcncc a.s if fully se c ronh herd" 

Plu Admlaht .. cloa 

The 199SI1996 Srock Opcion Plan "111 be adm1nutcrcd b) lh< 199511991• ~lud Op11un <. "mnullcc vi 

lhe Board or DircccO<S whoch con>i•u of Mcu1> Daniell, Karp .tnd Pcccrwn. •nd "'II h>\C chc lull • ul hunc• 
co admlnmcr cbe plan and prcscnbe. amend or rc>eond Nk. and rcsulac...ru rciJicd lhcrclo In m•l •n& •uch 

dccerm onanoou. che 19~S/I 9% Srock Opuon Commincc may cons•dcr che n.aurc .,( che '"" "'"' r<nd,tcd b) 

such indivoduab, theu pres.:nt and pocenual C<JnlnbulioM co ihe Compan) '• >uccc..• . .tnd •uch ulher l .... tur• 

deemed relevant by th< 1995/ 1996 Slock Opnon Cumrnmcc No scod opuon ar•nled under I he liN' I 'I% 

S1ock Op1ion Plan shoJI be curcas.blc ~rcer lhc uparuuon of 1en years frum chc dace uf "' gr•nc 

Material Pro•lllon~ 

The tolal number of Common Shu res .ubjcc1 10 a cock oplions gr.nccd under I he I •l<IS/ 19'16 ~~ ... ~ Opuon 

Plan shall nol exceed 2.000.000. subjccl co cenuin polenlial udjuslmeniS. Sloe~ Oplllln> ma) be ~ron led under 
1he 199SII996 S1ock Oplion Pion only 10 emplu)«> of lhc Company or an) or II> >ubiidi•nc> "•lhon chc 

rneamna of Scccion 424 ((} or che Code In addi1oon. no •ndoviduul p•nicip:~nl rn•> be grJnlcd ''~'""n' under 
the pi Ill for more than 500.000 Common Shorn dunna un) alendar year for v.hoch a he piJn ' 'on cffc, 1 In chc 

cue or ISOs and options granced 10 U«U II\CS v.h()<Oe compcnS<JIIon is SUbJCCI IU Sc-11110 II•!( 1111 "' I he <. .><Jc. 

lbe ucrciK price oC opcions .. ill nul be 1-.s lh•n lhe l alt Markel Value. ~· dchned '" lhe rl•n. o r lhc 
Common Shares on lhe Wle the ophon> an: aronccd As or l>hrcb IS. 1995. lhcre .. ere 1.1-1-1 cmpi<I)CC> 

ellaablc: 10 p:anlcapale in cbc 199511996 Sloe~ Opuon Pl•n. 

Ttnalucioa, Mod lfl .. clon and Amtadmtal 

The 199511996 Stock Opllon Pl.on •h•lllcrmonule len )e.US from lhc dale of il> udOIIIIUn b) lhc n ... ,d ur 

Dirutors. T he plan may fn:.m time to ume be lcrnun.ucd. modoficd or amended hy lhe ,ollum,ou• e '"'e ur 

scockbol<krs. Additionally. lhc Bo.ml rna) a l o~ny ""'" ternunaiC the plun or from 11111c '" 11111c n~o•lc >uch 
modificaliOnS Or OmcndmeniJ O( lhc plan •> il deemS odvis~ble; ptuvidcd, !hal lhe Ji1Mrd 111•1) lhJI, \<llhUUI 

s1ockholder approval. Increase the muimum number .. r Common Share>._. 1u .,.,hkh "'"'""' IIIJ) bc ~r •nced 
under l hc plan (eacepl cennon .odJUIImcnl> upon c h•nau in capilaliuclon) or change lhe -'•" of p<I\OM 

cllacblc: IO rcceove opcioni. 

f l'dt .. l Income Ta\ t'trH1s Of l'laa l' ortlclp•aloa 

OpclociJ Jfllllcd un<krl~e rl•n .. , •n ernplu)ec .,, lhe Cump.an) lUll <:On\hlulc ell her •n 1!:>0 ""h•n lhe 

meanona of Sccuon 42! or che (ode. 0( Nun·Quohlled 0pll0ft1. as dccemuned b) che IWS/19\Io l>ro..L 
Opuon Commillcc on lbe dale of gr•ul an .ot~ord;!ncc '""h lhc Code. 

l•nnthe S lodt Opcloa>. Ncichcr lhc aronl nor I he • •crcooe or Jn ISO v.oll rC\uh '" . ..... hie'"'""" I U I he 

op1ioncc or any Income 1az. dcdu< hun '" chc t ·ump.n) ll uv.e>er. I he u .:n•. •I •ft). 11f lht I Jlr MJ tkcl \ .due 
o( lhc ~commun ~hurc.J a~4u1red puhuanl tu 'u~h c\trCti<: U\·cr ch~ir uptkln pn~c t ;an .liJJu•tnltnl ft-ttr the 
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put)>O$C of computing the nllcmativc minimum UU. unless such shares arc dispose~! of in u "disqualif) ing 
diSJ'O'ition" (liS ddined below) in the year of cxco:iJc. However. the uJtcm~tive minimum t.u. uprlie• only 1f 11 

is grc~~tcr than a taxpayer's regular tnx liability. 

If an optionee makes no disposition of the Common Shares acquired on the exerci&c of an ISO within the 
period ending the, later of two years an<r the date of grant of such option or one year plus one day aner the 
date of tronsfer of sueh shares to such optionee pursuant to such cxcrciK, the n upon diSposition of •uch >hare.: 

(a) the amount, if any. reaUzcd in excess of the opuon price of such •h~res "ill be treated as Ions· 
term capital gain: or 

(b) the amount, if goy, by which such option price of such shares will be lrClltcd ns lon11·term 
c~pital losr. und in either event 

(c) the Company will not bc allo,.cd llny deduction for federal income tax pu~ " ith respect to 
the exercise of such option. 

If an optionee disposes of Common S hnru acquired on the ucrciJc of nn ISO "ithin the period 
described above (any disposition by the optionee within such period being hereinafter called a "di>tJU.IIIfyintt 
disposition"), then upon disposition of such shares: 

(a) if the amount rulized upon such disposition is equal to or greater than the Fair Market Value of 
such shares at the date of cxerciJc: 

(i) the amount, if any, b) which such Fair Market Value exceeds the option price of •ud1 
1bares wiU be lrclltcd as compensotion taublc as ordinary income to such optionee in the )e:Jr of 
duposition; and 

(ii) the amount, if uny, n:alilcd In "•c"s of such Fair Markel Value will be treated tU long· 
term capital aain if such shore1 "ere held for more than l"'elvc month.s aflcr the da re of cxcrci•e and 
as a shon-rcrm capital &aln If such shores ""re held for n lesser period: 

(b) if the amountrc&lizcd upon a disqualifying dispo1ition is less than ouch Fair M arket Value but 
not lw than such option price, the eaccu of the amount r"alited uvcr such oprlon price will be treated as 
compensation wable as ordinary ineomc to ouch optionee in lhc year of ouch disposition. unlc" •uch 
dispo1ition is a t111nsaction (such u a n lc between cenain related panics) in which any loss oust.1incd 
"ould not have bcon rccOJDizcd under the Code, In whkh Cllle the difference between such Fait Mu1ket 
Value anc.! such option price will be ltc<~led as compensation rn•nblc as ordmary income: 

(c) if the amount realized upon a disquuJifying diSpositiOn IS kil than ouch option price, the c.cus 
of such option price over the amount rcali1.cd will be treated as a long-tmn capital Jon If such shores 
were held for more than twelve months after the date of exercise and as shon·term capitol loss 1f ouch 
shun:. were held for o lesser period, unless sucb disposition 1s n trnns.u:uon (auch as a sale bet,..on 
cena1n related panics) in which any I()Sj sustained would not hove been rccognited under the Code, 1n 
which case the difference between such Fulr Murket Vnlue und such option price will be treutcd us 
compensation tlWlblc llS ordlnory Income to such optionee m the ye.tr of >uch dispo1!tion; or 

(d) if • dlsqualifyina disposition is a gift. the diiTcn:ncc betv.cen •uch Fair Morltet Vulue and such 
option price will be treated tu eompensation tu•ble •tJ ordinary income to >uch optionee In the )Cllt of 
such disposition. 

The Company generally will be uJiowed a deduction for fcdeml income tu>. purpo>cs 1n the ycm of "n) 
diJqualifyin& dilf'O'hion to the ~tent, If any. !.hal an optiontc rccognitcd compcn&ution taublc 'L' ordinlll'} 
Income. Any amount that an opll.:>ncc recognizes tu compensation taltablc 115 ordinnr') mcume v.ill he •ub;cct 
to income tllA withholcilng by the Compuny. 

Non-Qull6ed S tock o,ttonJ. An optionee will not rccognl7c any lncume upon the gra.nt uf a Nun· 
Qualified option, but tbc c>cKiJc of a Non·QuuJifie<l option ,.!II have the follo,.ing ta> consequences: 

(a) On the dutc of 1uch exercise an optionee who at the time of uerciJc '' not an ollker or <hrcctur 
of the Com puny will recognize compensation taxable as ordmury income with rupcct II> Comrnun Sluue. 
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ocquore<l purtWinllO such e\en:"", on an :unounl equallo lhe v.ccn.of .tn) , o( lhe f;ur ~briel V..Jue t>l 

such shares on lhe d:ue or c\cr<:IM: o•cr lhe opuon pncc, and lhe holdong penoo for su'h •h•rc. "'" 

commence on such dale. 

(b) An uplionee ""0 ;II the lime nr eAer<be" •n ollo<cr ur dorc~tut ul lhe Comp.tny "'" re<<lflllle 

•"OmpcnYhon uuable .u orllonaf) tncome ~~ouh re>peel 10 Common Sharr. acqutrcd pursu•nt 10 >uch 

.. crciJc on 1hc c'pir.uioll d.te or 1he penod dunna "'.ich such op1iollec "•ubJeCl 10 suil under '>ccw>n 

16(b) or the E•chan~ Acl, on •n amounl equallo 1he c<ccn. tf an). of lhc hn ~brlcl Value ul 1u.:b 

shares On lhe dale 00 WhiCh •u<h 1nCu111e L\ fi:CUj!niiCd 01er lhe opliM pn•e, •ntJ lhe ho>ld1R(l pcn,..J fur 

•uch share> " 'II commence on •u•h date. llm• e•cr. •uch on opuunee m.l) clc.:l 10 re•l)(!niiC an) 

compeMallon resuhing (rum lhc CAercbc or a Nun·Quahlled oplion on the date or CJoerdiC and ha\C IUdl 

compensa1ion com puled b) reference lu lhe Fnor M•rlcl Value or 1he Common Sh:1re~ ucqu1red pur5u•nl 

10 such caerci~e on such date (and thus to hu•c lhe holding period (or •uch shores commence un 1u~h 

date) by tibna an clecu.,. "'"h lhe IRS " i lhon 10 <l•Y> ofler e•em,.., If the opt1onec malC\ •uch •n 

elcchon •nd l.tler" requ•rcd hi furle1t1be ace•> of 1he I aor Mllfkcl Value of the sh.trc> o•cr lhe pur• h..., 

pncc, pun.uon1 10 Sccuon 16(b) uf the E•ch•nac A<l. no deduction "Ill be allo,.cd to the opuoncc "'a 

re>uh or such rorfeilutc. 

(c) An optionee " 'ill not recognize nny udduionul income by reu10n or dehvef) of !hnre>. rather than 

C4Sh. wt pa)menl for shar"' ucqu~tcd b) curti\C ur Nun·Qualitied ortion•. Under cunent IRS ruhnJI. 

lhe number of >hares acqd rcd by cxer~I>C equal to lhc number uf •hare> ><J llclhercd "ill hu•e • 

carry01cr lw.ii equal 10 lbc optiOnee'• b;w$ 1n the 1h•rcs so deb,-ercd The bo•rs of Dn) rcm&Jnln& shve• 

"'Ill be <qua) tO the IUJIOUnl Of InCOme recogn11ed b) lhe optionee Upon l~C C\erci>C of lbe opliUn 

The amount ..-hich ttn OptiOnee, -..ho UC lhc llrllC' o( C.\Cn:I'\C' 1_. UIW .m c mpiO)CC, fCt.C.PftOIIC\ J) 

compen>atiOfl l•<•ble IU ordm•f) IR<'Ome "'111 be •uhJetl 10 1ncome t;u •11hhuld1nlt by lhe Con1p.n) The 

Compuny ,.Ill be ollo,.ed a deduction for federal oncome II~< purposes in 1he yeur und on the amount that an 

optionee rcc:otniLC> ·ompen~lion •uuble as ordin•ry mcome 

The lU basis or Common Share> .. ~qulred b) lhe C\CR:I\C of .. Non·Quahflcd OflliOn ""h '"'h " I" be 

cquallo lhe option pncc. 1ncrc~scd b) 1hc amount. 1f •n). 1ha1 •n optionee rccogn11es :» compen-..uon lJ\able 

a.. ord1naf) 1n.:ome Upon the diSI""'Il1011 of 1he Co.nmon 'ibarcs :~<:t~uircd on lhe eurruc of" N on·Qu..h6od 

oplion. an optionee ,.iJI rcahtc lon1·term capual gam or lu>' 1r •uch •hares "ere held for more lh>n 12 monlh• 

and shon·lerm carital g;tin or'"" 1f Juch sh•r~<s "ere held fur 11 les>cr period 

II. 199! E~o<ul ht ln<tnlht Comptn•ollon l'lan 

On Fcbru"'> 22. IIJ95. the ( 'umrcn,..lion Corum1llcc uf the llo.ard of D~teclor5 apph>led .tnd rc.um· 

mended for stockholder .tppru•·lllhe 19\l~ E.Accull\e l n<enll•c (:ompensatiOn Pl~n (lhe "19\15 l'lan"J The 

plan pro•·ide) quulcrl) lnccntl\e ..... ,d, 10 eAeeulilc <1/l"cr' ur the Com)'.O). •onlonttenl upon the hn•n"•' 

pcrfonnanee or lhe Compan). 10 muu••te lndl\ldu•l •nol , .......... te perfunn•ntc lh•: "Ill Inure IU lhe benefit 

or lhc CllnlJ'IIft) .• •harchuldcr. I he 1 1111~ l'lan " hem!( .uhrmtled fur \lUC:kbolder uppru~>lln order 10 •ompl) 

wuh lhe requoremenls of Sccuon lo2 (m) or lhe Code In gencNI, Sccuon 162(on) di1••11o"'• deductron1 for 

•ompenAUUon paid 10 u public corponotiun\ top li•e e\ e<Ull\c\, unlc» 1he comJ>ctUJllun I• buKd un 

pcrfonnancc and appi'Oied b) Jtoc~holders In lhe "'nt •trM.kht•ldcl •PP"""' or I he I ')')~ Pl•n "nut ob1wned. 

no compeM.Ilion "'ill be p.tld under 1hc rlo1n •no.l lhe ( urnpcnwuun tommlltcc "'Ill <OMidcr other 

•hcm~ti~C$ 

••Jon Admlnl,lrallon 

Tho 199S l'lun Is ~dmin,.terc<l h• the C'.OIIIf''""'""lll ( IIIIHIIlltcc 11f the U<r.olll nl l>rrc<hll' uml .111 

lkci<ion> and ull ~(tioM lbcrcof sh.lll he .. ,n,luuH •nd h1nllm• The Compcnwllun ( ummlltcc <•lubh•he. 

the performance J!o.tls "hich mu•l toe met bclure 3\\,ollb urc p.t)•ble under lhe pl•n. "o.lmon~>ters the phon on 

aa:Grd.tnCC 1011h lerm• alld COftdJlll>n\ uf the pJ.tn . .!fto.l <en1foc. pno< 10 p;l)Rienl Of •n1 o1"Jid\ th•t lhC 

perform1ncc JO'I)S for "hlth . .... rd, •rc r•>•ble \\(le In f•<t n1e1 
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Hl'tflhr O••• aad t:llalbllh) 

Th~ 199S Plan is efT~CII>c Janu;u) I. 199~ Jnd •oil end on Oeccmbc:r 31. II)\)~ The ,,,.. .. 1 ~u.mc" t•• 

"hoch the plnn .opplics nrc I he three· month pcruxl< end on@ M11r~h J I. 11}<)5. June .10. 1995, S<plernbtt 10. 

1995. and Dcccmbc:r 31. 199.S The Ch.unn•n und U ·O. the !'resident •ml COO. the S<nour Vice l'rr.uknt 

and Cl 0 • .1nd lh~ Senoor \ occ Prcsod~nt·!>~lc> Jtc chgohlc 10 p;lrtU:tJIJie on the 1'1'1~ I \ e<:llll\e ln..cnlo•c 

CompeMntoon Plun 

f"llrulatlon Of \,.ord> 

I .o.h ~llgohle JOJrtldpJnl "auigncd "" lndl\oduJIInccnll>c Target fur the purp.nc of ••kul.llong •~•td> 

under the 199S l'l•n The IJtgcU •rc h•.cd on the p•nkopJnt's h•~• cornpcn>.lloon fJie hll purp<"c' I)( the 

199S l'l.tn. neither the lndl\odu.tl ln<enll>e Tars••~ nuothe h;uc <ornpcn.allun rate> u-cd for the C l 0 nu> hc 

on=;ucd dunng 199S. The lndl\odliJI ln•"Cnll>c Tal)!< I repre-cnt• the amount • flJrtl-'1'""' " uuld r~cel\c "' 

an u"urd under the pl.on ndJu•le<l h) u pcn:entnj(e rungong lr"m 0% lu 200% dcpcndong on u.:luw Cump.ln) 

hn.tnetJI pcrfomlJn<e dunn11 the qu•ncr fur "hoch the aw~rd is cakulatcd. 1\ ccordongly. the nlll\lmurn 

rompcn"'uon that can be: pu11l lo ~ p.1rtocopan1 fur an) fiscal 11u•ner u 'OO't of the p.1nidp.1nt'• lndl\tduJI 

lncenll\e Target for I hat quarter. The lndJ>odu•l ln•cntl\c T uraet• for c><h uf 11\c four ll><.ll quJrtcn ondullcd 

on 1995 urc S 125.000. $76.250. SS~.750. und S4H.7SO for the t'h•o m1~n un~ <. 1;0. l'rc•u.knt •ntl <. 00. Sen our 

Vice l'rc..ident and CI'O •• tnd Scnoor Voce l1rc"tkfti·S•k-. rc>peCIIHI) The ma\lmum d<>llar •mount• 

payahlc under the IIJ9S l'l.tn for a•l> ol ohc f0<1r ll>tal -l••ncn tncludcd tn 199S Jrc S~OO.OOO. SIS1.~. 

Sll7.SOO. und S97.SOO fur the (h.orman 1nd CI:O. Prc>tocnt.ond COO.l>cnoor Voce l'rc;odenl .ond (. I 0. Jotl 

Senior Vice l'n:•ident·SJic~. rc>pccthcl) 

• lnonri•l l'r rformuCT ( rhtrb 

(.'umpan) lln.onco.ol performance os mc • .,urcd hy comp• rong actual ltnuncoal rc>uh• for .1 !!"•" 'IU oner 

aponttlhc financoul pcrfom1uncc !!OJI\ cMubhjhed by the Coonpenso11on ( uonmlltec pnur tu Mur.h 11. 1'1'1 ~ 

The >peCtfic financial clement• ""'-" on this cunop.~mun Jre Rc~enuc G"""lh. Scllong (ocncrJI Jntl 

1\dmtnmruthe [ •pen'iC (unuul•; 1:801 r und t-.rnonp l'er '\h.uc The Cumpcns:uioo Commoncc aulhontC> 

the puynoenl of IOCCiltii'C U"ards fullu" injl the end uf each I)UJriCr II\ rough U CCrllliCUhOn thai I he pcrforman<e 

taracts for "hoch tnccnth<l an: pa)ablc hJ>c bc:cn mel The< umpctU..hun C.>mnunec h•s the dt.crcllon "' 

udj"" the pcrfonn~cc go:ols on the c><nt uf •• ••quhlllon. tll\f'U'III<lft. wrpuratc rc\lructunnM. rec.tptt.olll.t 

tion. or uchcr unusual C\'Cnt In no C\Cnt m..t) •uch udjU\ mcJll '"' rc .. 1~ 1hc: t.:Ompcn,;tlmn lh.H "uuiJ olil\.·~ ''c 

be: due upon UIIJinmcnt of the jlO.ol The ( u'l!pcn>.ll ~~tn ( urnmollcc oc\CnC> the ught 10 mlu.c the lc•<luf 

ino:nU\C'\ r.J.).thlt. t11 lb ~tic lii'-Cfl'llvn 

f'r~u•l lnromr Tax ('on,...qutn«• (If l'l1n l'•rt lclpallun 

Curnpcns.11oon p~)':lblc under the t'l'l5 L•c•uu•e ln.cnii\C ( UIIII\Cn<Jiol.ln l 'l•n "'II It< , • ..,blc tu 

p.onu:or.onh ·'' ordtnal) on' '"''c (c.>mp.:tt>JIIuO) ul the umc t•f JIJ~menl I he (umr'"> "'II general!) bt 

enlltlcd tu II CllriC>j>olldona CUIIIpcnWIIun lfcduCIIUO. prll\ldCII that the r•)tllCOIJ compl) \OIIh the I'C~Uirt:• 

rncnls uf Sccuon 162(m) of the Code 

IlL Amcod~ 1od Rnllt~ • mpiO)~ l>rMk l'urrho..- Pl.n 

On l)e<enobcr 20, I•N~ the Ouur~ uf l)uceto~> or the Cump.my uppru•cd the Amended .ond Kcuatct.l 

l:mph))ec Stock l'urch~UC l'l~n "luch Jlllendcd the St.x-k l'u~<hase l'lon In cllccl stn.c MJ) II. 1~3 (the 

~!>lod PurcbiLSC rl .. n"J The Sto.:L ''""'""'"' l'l.ao rc>ene> 'l()f'I.OOO ( ummon Sh~rc• r .. r ruo.~ ..... I'> 

cmplu)cc> and IS "" "cmplll)et <lock pur.h~>c rlun" ljUolht)IO~ unllcr ""'"'" 4! I uf I he ( '"k I lt~thlc 

cmploycct~ \4ith the Cornptm) or"">' •uh\lth..r' ''''l"''·"wn -..uhut the tllt'olnlnp of Sc\:ttun 4.N( r) uf the:( ,~!.:. 

HlU) llUft..hi.l\.t" t~h .. Ut'\ t1\ IIUihOOiaOJ J'.t)h'lf '-'c4Jw,:llt10) ul ur lc.J 1~'\ Uf t.aJaf'). \UbJCd IU • tn .. U.IJllUin 

llc~u..lktll per crnp'<>)CC ur SlS.OOO per )C.tt, to bt •I'JII•cd IO the pun:h:uc or shan:J The pur.h.&>C pncc ''" 

sblli'C> under lhc plan ... u C<jUil ss.-. or lhc I au MurLel V~lue or I he C'ommnn Sh•rc> ., e>t.thlllhell "' 

lntcrvub from llme to lime subject 10 the tlo~oCrcllnn nfthe Cnnunlnrc ,odnunl\lenlljtlhc Stu..L l'ur.hu>c l'l•n 
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No mdhldu:al po~n1apan1 lnll)' acquuc more I han 10.000 Jh;,rcs '"any Offer a. defined punu.anl 111 I he S1od. 

Purduuc Plan. The St~ Plln:huc Plan 'I'll amcmkd to (1) rcdv« the ciiJI\lllll) rcquucmenl fNm m 
monlhs of cmploymen1 10 90 da}-s. (h) change 1hc aulom•ll~ pun::h•"" pnte reKI mech.anl\m 10 be 
discrcliomuy on lhe po1n of lhe S1ock Pun:h.aK Plan Comm111cc, (111) 1n~rc:•-"" 1hc conlnbullun hnnl from 

tO'l. of CO'IIpcMalion 10 IS~; and (IY) 1n~rcnc I he number of •uthun1cd sh.arc• from 600,000 h> '100,110() 

shares W11h lbe ucepuon of the amcl>dmcnl reduc~ng lhe eh&Jblhly rcqurrcmcnl from.,. moolh> 10 90 .Li}~. 

,.b1eh wu cfTcctt>c on J lltii>U) I. 199S, all o1hcr amendments >hall be dfccu•-.: on lhe ne>l oiTenng cL1e 

under the plan scheduled for AUJUSI IJ, 199S As of Man:h IS. 199S 1!1cre ,.ere 1.0~6 empiO)ec< ehg1ble ' " 
panit1pa1e In 1he Sloe~ Purchase Plan 

l'l•n Admlnblrollon 

The Stock Purchase Plan is adminlmrcd h) • S1ock Pun::hasc Plan Com mince dc••&nated b) 1he Uwrd 
of Dircc1on . .. hich cun-.:ntly corut>IS of memben of lhe Board of D1rcc1or<. Mcur. Uanlen . K•IJ'. and 

Peterson. The Sloek Pun:hase Plan Commlllec has the sole rcsporutbilll) for the admmu1r.mon of 1hr S1ocl 
Purchase Pl111 111d has th.c exclusive naln 10 an1erprc1 the provrnocu thereof. 

Tormlnal lon lhlf 

The Stock Pun:hue Plan and all n1 m 1u p.arucip:um '"II ICtmln:ttc (i) on the d.alc "' uf "h1ch 
pan1cipan1S have ucn:Ucd opt1ons 10 purtn~UC • number of shares equ:a_l 10 or grcalcr I han I he number of 

shares lhcn subject to the plan or (ii) 1f carhcr. I he cL1c as of .. h1ch the SlocL Purcha_"" l'lan (.ummlllcc or 
lhc Board of Du-.:aon 1ennino1u 1he plan 

Amondmrnt 

The Board or Dirc<:lors mry nmcnd 1hc plnn u1 uny lime. except 1ha1 1hc Boa•d may no1 .unend I he plan 

whhoul slockholdcr approval if such umcndmenl v. ould incrco><: the number uf Cornnmn Slwc. thJI urc 
rcscrYcd for Issuance under I be plan The Bolan! rna) .al lln) urnc amend the plan 11.1 • ••u-c I he plan 10 curnpl) 

"'"" lhc rcquiremcnu of Rule 161).3 promuiJaled b) t he SEC under the &chanac Acl 

Frdmol I•C'O.,.. Tu tll'rat Of P:u l'artlripatlon 

The su,.;k Purchuc Plilllli 001 qu•hlled under !>eC:IIon 4011•1 llf lhc < .... ,. P~no.or.anh wnlnhuiHIO\ IU 

1he pion lhrouah p;~yroll deducuon• ore nul 1•• dcduc:ublc but "'II .onslllulc p.an of 1he «.,1 b.1.>1< of lhe 
Common Shares purchucd under the plan 

No IU liabilny rcsulu from the vranl of an oplion or pun:h.a>C of Common Shotre> under I he rl•n The 
cmpiO}-.:e pAnicipant becomes liable for fcdcf111 1n,;omc Ia.< on the d"po>1110n of 1he (ummun Sh•rc• In 

addllion, in order 10 avail thcmscl•c• of 1he bcncfic12l trc•lmenl p0>'1ded under Sccuon 42.1 of the Code . 

employees musl hold the Common Sh•res for 1,.0 )Clln (rom I he d•tc the opuon is &ranted, or one )car from 

lhc dale of purchuc, whichever iJ lalcr 

When lhe Common Shares ore dupuscd of after 1hc rc11uucd hnldmjl pcnud. the empho)tc 11ar11up.uu 
rcali1cJ o1rdinary Income (compcniltliun) to lhc c\lct ll 11f lhc lc•••• of (I) lhc unwunl h) "luch the i .111 

Markel Value of I he Common Shares al I he umc lhc opuon """ grwucd c•cccdcd I he oplhlD pncc Jnd (Ill 
lhe amounl b} "'hicb the Fair Market Value of the Common Share• a1 1hc ume of d"JAAIIWII of 1he Comm<>n 
Shares uccedcd the price paid. An} funhcr 1a1n 1\ ta..cd :u ap111l Jain The Com~n) " nul ent1tlcd In 1"-\ 

dcduc:liOCIS for Ill) poruoo o( the 1ncomc or l••n rccOJnllcd h) th~ ~mpi<>)CC mcct1n• I he bullion,: J>Cn<.'fi 

requucmcnl> 

If 1hc sales pnce u lcs.s thon the oplloo pncc, I here u n<1 e~rdonal) 1ncomc and lhc cmplu}ec h;u ~long· 

lcrm capital los$ for lhis dilfercncc. Where an employee sells lhc Common Shares l>c:furc I he ~•porauon uf 1hc 

required holdana period, such e mployee realltcs ordinary 1ntomc (corn, .. nsalion) 1\J 1hc c\ICnl or the 

II! 
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difference bet,.een the option pnce and the Fair Marl.ct Vulue of the (.ommon Sh•rc• "'the dJte the •rtoun 

"01> e1cn:oKd The Com pan) "' 'II acne roll) be •llo" cd .1 cunc•pondong u' deductiOn 

An) d'"''dend• and oth~r d1\lnbu1•orh rn!lde \o\llh rapcct 1u Common Share" h~ld m an crnph>\CC 

panieip.~nt't account " ould be deemed arou oncomc to the p;ometf"'nl An) g.un or loss from the ... 1c of .n~ 

ri&hts or other propcny distnbuted •trh n:tpectlo a share of Common Sh;orn hci.J on :Ochal( u( • ~'"""'JUnl " 

gain or lo<• to the p.~nicipanl 

•" Plan Btn<lll> Und<r th< 199Si t99CI ~lock Optlun l'lon. 
th• 1995 •:ucuthc ln~oth< Compensation l'lan 

ond tht Stock l'urcho.,.. Plan 

As o( the d4te of this Pro•> •tatcrncnt. no optoons ha•·c been ar .. ntcd under tl.c 1'195/ 19')1> Stuck Opuon 

Plllll. Accordonal). no dcscripuon b;u bcc<~ pro\1dcd o( the dollar •aluc o( benchh or number of •h•r<> 

uodcrly;na the optioru. Tbc dollar ~•luc o( bendib under the 1995 Plan'' b:tiCd on the future J'Crll'fm•n.:c .,r 

the Company and therefore not reOldll) aKCrUtnablc fto,.c;cr. o.ce " 199~ 1:\ccutl\c ln<·cntl\c PJ .. n 

Calculllllon or Awards" (or l•IJCI and m.L~tmum •mounts ~y:oblc to the nJITIC<I C\e<'UII\C -~''"'' ' " 

description or bencliu under the Stoo.:k l'urchaJC Pl.on " onclu.Jed be ....... \U' h pl.on " .. n OIIT~Oiong •••UIIIOC\ 

purchue plun open to paniclputoon by rull·tome empiO)CC> l'un ldp.otlon In the rlun und l<•cl. ol p.otllctp.oloon 

ure voluntary. Accordingly, the Compa ny cannot dctcrrnonc the dollur ••nluc ul h<:ncn t, '" the number or 

sharc:.t tha\ ~m be pun::hucd by p;a.nlc•p..~nts. Each of Me.!l .. ...._ TitomrM.Jn. \"') nne=. Luu.r~ncc ttnd lf.mn•' i, 

entitled to pantopatc in the 199~ 11996 Stod Option r lan. the 1995 Exccu•t\C lncenthc Comrcn-.toun l'l•n. 

and the Stock Pun:hasc Pl1n P.,., cuncnt non<1cCUt11e dorector 1> cntotlcd 111 ~nocopate on thc>e rl•o. All 

cmplo)-cct of the Company and lb sub>•doa.nu arc ehlPblc to P.IIJC1!"l< on the 1995/ 1'196 St"'l Opto<ll1 l'l.•n 

and the Stoc:l Pun:hasc Plan The 199S Eu.cuto>e lncenll>e Comrcnutoon Plan ·~ lomucd to> C\c•utl\c 

officers. 

The alllrmutlve vote of a nMjorh)• of the Common Shure\ rcprcgntcd :ott he Meeting :mol crllot lctl h> •utc 

is required ror IIPJliOVQI of each clconcnl or the prupu,,ol. An .oh<tcntlnn frum ••llinR "011 he l.ohututcd ·" .o \I tiC 

wuhhdd, but ,.IIJ be included in '"onputons the nurnh<:r of >h.orc. prc>Cnt fur llurpo-., .,( tlctcrnoononv the 

preocrce or I lfUOIIInl Under >lOck ... hJn&e and NASI>A() rule>. brukcn m~) bc rrcclutl<oJ '""" '<IIOOJ! 

stock the) hold fO< others on the forciU'n& proposal. e•ccpt on •c.:ordancc "lth on•tructoon (rum the h<:rchcoJJ 

o~=rs there'?! In adchtion. under apphc>bk Dc!J.,.Jrc I•" · • brolcr non·•otc "oil nut he <1111\ltlcrctl rrc-cnt 

and cnutlcd to >Ute. but "'II be onduclcd on cnnopulln(( the numh<:r of >h>rc> prncnt '"' purp....:• .,r 
dctermonon1 the pte>CnCC o( U QUOIIIIII 

Til£ BOARD Of DIREC,OR!'> Rt:COI\IM.:NUS A \'OTI: .. . OR" AI'I'RO\AI m 111•: 

J99S/ 1996 1£ 1 INTERNATIONAL. INC. ~TOCI\ 01'1 101\ PLAN. Tilt: 199S •:XECL "II\. u.;n. '< 

TIVE COMPENSATION PLAN. ANU THE AMEN II Ell A "0 Rf_<, rAl t:U t:\11'1 0\ FF Sl OC'I( 

PURCHASE l' l.AN. UNLESS I'IIIIC-'TI::O OTII J-:R\\IS~ Cll\ ·nr~ I' IWX\ , ·111E ~IIAIU.~ \\Ill . 

BE \'On : O FOR EAOi ELEMEN I OF TillS PROI'Cl~Al -

19 



PROPOSAL NUMBER THREE 

RATif' IC'ATION OF 'niE SEU :C, 'U)N OF I Ot: I'ENOENT ACC'OllNTAN'r.-

Upon rccommendulion of the Audit Commiuee. the Boord of Directors propo>e> :ond recommend< tiiJI 
the $lOCkholdcrs nllify the selection or the finn of Anbur \nderscn llP 10 SCf\'C '" independent liCCOUOI.tnll 
of the Compttny for 199S. Unless otherwise directed by the >IOC~holders. pro~ie5 will be •·oted for appro•al of 
the selection of Anhur Andcrn:n I.LP IU the Independent accountunts of the Company for 199S A 
representative of Arthur Andersen LLI' will auend the Meelina. Wid "'II huve on opJ!<Jnunity Ill m:o~e .t 

statement if he so desires and 10 respond to llQpropmte quC$tions. 

THE BOARD OF DIRECTORS RECOMMENDS A VOTF. MFOR" TilE RATIFI CATION OF T ill:: 
SELECTION OF ARTHUR ANDERS EN UJ' AS TilE COMPAN\ ''S INDEP EN DENT ACCOliN'r. 
ANTS f'OR 1995. UNLESS INDICATED OTIIERWISJ:: ON TilE l'ROXY. Ti l E S liAR I::S WIIJ . Of: 
VOT ED FOR THIS PROPOS AL 

DATE FOR SUBMISSION Ot' STOCKHOLDER PROPOSAL 

Appropnale proposula from atockholdcrs intendin~ tu he pre>ent nl the I 996 Qnnuil meeting rnu>t be 
received by the Complllly for inclusion in the Comp•n)''> prO~)' ~lulemcnl ''"d form or P""> rcl .. ting Itt lh.n 
meet ins on or before December I. 199S. 

MISCFJ L\NEOUS 

The C.ompany will bear all of the coslJ of the >ohcotDtion uf prode> for u.w: at the Meeting In udd11ion I<> 
the U$C of the mails, proxies may be solicited b) u person•) interview, te lephone und tclegr.m hy director:.. 
officers and employees of !he Complllly, who will undcnuk£ such activities without additional C\lmpen~llon 
Bank$. brokerage houses and other irutitutions. nornonces or hductancs will be requested lo fof"urd the pnny 
noutcriab 10 the benclldal owr.:rs ur the Common Shuc.• held uf record by lUCh person• und entities and "ill 
be reimbursed for lhe11 reasonable elpen•c• oncurrcd on connection "ilh rof\\ording ouch mntcnal 

Stockholders who du nol expect to 1111end in pe~n arc urged 10 sign. date wtd return the enciO>Cd pru• y 
in the en>elope provided. In order to nvoid unnecessur; eJ<pensc. "e :uk your cooperation in mailon~ )OUr 
proxy promptly, no muller how l~rge or ho" •m•ll you r ht•ldong• may be. 

As of the date of this Proxy Stutemcnl, munaacmenl h<~d no ~nowlcdgc or >ny busineu. other than th:ot 
described herein, which will be prc~nlcd for consideration ut the Meeting In the event un) other bu•ine>-< i\ 
properly presented al the Meeting, it is intended that the peDOn> named in the enclosed proxy "ill hu•e 
uulborily 10 vote such pro•y in accordance "ith their judgment on ;uch businns 

lly Order of the lloMd of Dlrecl0r
JM11: S 1). III:.FI.INGt;R 
s~~·rt(Of)' 



APPENDI X A 

1995/1996 LCI INTERNATIONAL. I C. STOCK OPTION I'I .A~ 

I. l'~rpo~'-

The 199S/1996 LCI lnlemallonnl, Inc Stoc~ Opuon Plan (the "Plan") 1> 101ended to Dllruct ~nd retain 
the best available personnel for posloons of sul>!lantlal respoMibility with l Cl lntern:llional. Inc .• a Delaware 
corporation (the "Compllly"), LCI lntem•uon.•l Manuacment S<:rvicc>. Inc ("LCI"), or any other 
sutnldi~l) corpomtlons of the ComJI'lny and to provide additional inccnt1vc to <uch persons to ellen thetr 
mulrnum ciToru tOW'dnd the lUCC<N of the Compun) and tts •ulnidial) corporuuons. The ubovc uirn• "ill be 
<lfeetuatcd through the granting of ccnnin stock options ("Options"). Under the Plnn, th< (.ompany may 
gnont "Incentive Mock options" (" ISOs") wllhln the meaning of Section ~22 of the Internal Re•·enue Code of 
1'986. a> amended. or Options which lltC not Intended to be ISO. ("Non-Qualified Opttonl'') 

L Admlnlstratioo of ch~ Ploo. 

The J•lan sholl be administeRed b) a comm111ee (the "Committee") conmung of Jt le.I\C chrcc persons, 
uppocntcd by the 8o:ird of Directors of the Comp.~n~ (the "ll.>.lrd of D1r«:tor.s"). ca<h uf "hum sholl be • 
"d ,.lntr!e!itcd penon" "'ithin cbc mun:ng of Rule 11\b-J under che S<:eunlle> L\cllanac Ace of 19)4 (the 
"L ,ch•ngc Act") The Committee rna) C\er< ~ the po•er ~nd 4utholit) "'<ted 1n the 8oud of Dutttors 
un.:Cr the Pl:lll In administering the Pl:lll. the I ommmcc shall follll" .:D) gcnem.lguidcloncs not 1ncon.mtcnt 
wtth the Plan established by the Board of Dirccto11 and may udopt rules and regulations for turl) 1ng out the 
Plan. Within the limits or the upress provhions of the Plan. the Committcc ~hull have the uuthority, fn ils 
di\crction. to u kc the foJlo,.jng actioo' under the Plun 

(u) to determine the ind1•iduab to .. hom, and the umc or times at "'htch. Option• to purchUK the 
l'ompany'• •hares or common stock, par l'llluc S.OI per 1hate ("Commvn Shard'), )hall be grdnted, the 
number or Common ShurcJ 1n be subject to cuch Op1ion ond "hcthcr Mt~h Opuun' ' hall be ISOs ur 
Non-Qualified Options: 

(h) tu 1ntcrrrct the l'l~n. 

(l) tu prc,.ribe, •mend IIMI rcocmd rule~ Jnd rcgulall..n< rclatrnJt 111 the l'l•n. 

(d ) tO determine the terms and pru•UIOM of the rt\rlcCi•e \IU..~ option ugrccmcniJ s runllng 
Opuons. 1ncludon' the ~tc or date< upon "hl,h Opo :o>n> •h•ll become c\cr<tYblc. "ht<h terms need ~~<>t 
be t~lcnto<•l. 

(c) to occcicnttc the \CStlng of""> 11Utltond1ng Op•1ons, •nd 

(f) to mnkc all other determinutiun' und t•kc ull other acuon• nc<e""'> or lld'l>ablc for the 
udorun1stra11on of the Plan. In m.t~ing w<h dctcrminat1un,, the Conuuottcc md) ta~c Into .recount the 
nuturc of the services rendered b) su<h rnd1\lduuts. thcu present •nd putcntoal wntnbu uons to the 
Cuonp•ny's success, und such other facton U> the Cornmntcc. 10 Its d1...:rcuon. shall deem relevant An 
lndovidualto whom an option ha• been gmntcd under the Plan is referred to her< on"' an "OptiOnee." The 
Committees determinations on I he matters rdcrrcd to In this Section 2 ,h.oll be conclu>IVC. 

J . ..,h•~• Subj..,c co the Plaa. 

The total nur.thcr of Cc.l"mon Sh~rc$ " hr<h ah•ll be subJect co Opuon~ ~r.ntcd unde1 the l'ldll lhlll not 
cuccd 2.000.000 •ub)Cctto adJu"mcnt •• pro\lded tn Sccu.tn 1 hereof The Cump~n) >hull ut ullllmej "hile 
the I'IJn I! tn force IC}C"'C such number of Common ShJrc>"' ••II be sutliciCOIIto s.usf) the rc~utrcmenll of 
outn~nd1na Opttoru The Common Sh~rct tu be LuucJ urun c \crct>e of Optwn> •h•ll be •uthorued •nd 
UniSSUed or rt;IQjUined Common Shncs held on trc.UUI) n c URC\ Crcis<:d pun"'" uf •n) upued. terminated 
or CQncclcd Opuon shall apin be • •a1lablr for the am.nt of Opuoru under the l'l•n In Jdd1110n, 1n no e~cnt 

ShQII any one person be grunted opuons for more than 500.000 Common Short."> .Sunng oon) C;llcndM year for 
~A-htch the l'lun bin ctfcct. 

!I 



~. Ellglblllt). 

(a) OptionJ may be gro~~~ted under the Plan only to employees of the Comr.m), LCI or "' cmpt<))«-• of 

any other "subsidiary COIJlOr.IUon" (a "Sub•idial) ") or the Com pAn) .. uhon the mc.nins of Sc.11on 42~ ( (J of 

the Code. The term "Compan)," "hen u>Cd on c011te\l of .on ()plloncc'> cmplo)ment, •h•ll be deemed to 

tnclude SubsidJana of the Comr~n) 

(b) Nothing cont~tned rn the Plun $hall be con<trued to hmll tlte nght of the Comfl.tO) tu pr.lnt >tO<k 

upiiOnJ otherwise than under the Plnn for J'Npcr corpor:ote purJ'll'''" 

S. Ttnm of Optlou . 

The terms of each Op11011gr""ted under the Pbn \11•11 be determtn db) the Commlllec •un1utcn1 '"tlh 

the provuio<>s of the Plan. rncludma the folio-,. ong· 

(a) The pun:huc price of the Common Shure> •uhJeCtto each Option 1hulllx: 11\ed b) the Cummlllcc. 

in hs discretion, at the time such Option i~ grunted Ex<ept on the ca."' or ISO.. •uch purcha"' pncc m•l be 

les.s thllll the Fair Market Value (u determined in ~nord.tnce ""h Sccuon 5(g) hereof) of the Common 

Sh•rcs as of lbe d.te of annt. 

(b) The dateJ on which cxh Opuon {or ponoon thereof) •h•ll be ncrco<.abk •hJII be ta•ed b) the 

Committee, in Its diSCretion. nt tlte time such Option " s rantcd. 

(c) The cxponn lon of each Option shall be lhcd b) the Committee. in or• dowrottun. at the time •uch 

Option IJ aranred. No Opt on sltall be cun:i>able >fter the npir•tion or ten ( 10) )<Dr< from the d11c of ou 

gnlllt and each Option shall be SUbJeCt to c.ulier tcmllnJiiOO as detcron:.lcd b) the Commottcc, on II> 

dtsc:rCliOR, al the time SUCh Option IS &ranted 

(d) The c.u:n:tJC period follo• .. ns de~th. dt~btlll) .md tcrmon•rion of employment •h,oll be derem11ncd 

by the Committee, in ita dUcn:uon. •• the ttmc the option os grunted. 

(c) Options sh.all be elerriscd b) the delt•·cl) 111 the ('ump•n> at ''' pnncipo.l oll"c ur •t >uch other 

addru~ :u may be e>tabluhcd b) the Commottcc (Allen lion Curpoutc ·r rc.uurcr} or "l'lllen nutoce or the 

number or Comr .. on Sh~re> .... h rc'pcct 10 .. tuch the Optton I) beona c\ercoscd :occompo.ntcd h) PJ}menl tn 

full or the pun:h:uc pncc or IUCh •h•rct Unlet.> Olh<Nit.C detcrmoned b) the Commlllcc Ulthe lime of arnnt. 

pJ)ment (or such sharu may be m•dc (1) In ca.>h. (it} by centfitJ ehe~~ or bJnk cu•hoer 'chc.l P•>•blc tu 

the order of the Company in the amount of such rr•n:hll<t pnce. (iii) by dclhcry to the Cump.on) uf Common 

Shares ha•ona a Fair Market Value equal to Juch ruoch ... c rn«. I") hy lrren><ublc I!IJIIUtiiUD> lu. broker 10 

deh-cr promptly to the Compan) the amount of >11 e ur lwn pr«ccds nccc>>.Uj to pay >uch purcha.sc pnce 

•nd to Kll the Common Shlllcs to be luued upon uerco"' uf the OptiOn Jnd deh•cr :~.~ ""'h proceed• lc» 

cummluoons and brokemgc fees to the Optooncc or w dclt\cr the rcmaonong Comn>on Sh.rn tu the Optinncc. 

or (•) by any combrnatlon of the method• or p•ymcnt dncnbcd in (t) thmu@h (tv) •bu•c 

(f) An Opuonec shall not have an) of the nght> uf u •h.orcholdcr "''h rcsrccr to the ( •lttllttiJn Shure> 

subject to hb or her Opuon unul such >hJr« arc ouued to hun or her upon the c•ercoK of h" or her Optton 

(a) Opuom shall not be tnMfenble. uccpt b) .. ,u or the r.. .. , of descent •nd dutnbuuon or pu~u•nt h> 

• quahfied domcsttc n:lattons Ol'dcr u defined b) the l ntcm•l Kc•cnue Code or 19"6, ... •mcn<kd. un~ DIJ) be 

cJtercoJc:d durin& the lifetomc of the Opuuncc onlr b) hom.., her r'oo u Op11un gr•nted undc• th< l'l•n Jh,rll be 

Jubjcct to uecution, att~chment ur orhrr prucc" 

(h) For putpO>CJ or the Plan, the "~" 'Iarke I Vulue l)( (ummon Shares~· or ~n) d31C •h•ll be deemed 

"' be the mc:.:an bet .. cen the h1ghcar and lu .. e.t we pn'"~ reponed on the Ne,. YO<k StO<.l bch•nat 

("NYSE"), the Naoonal Aaociation o( Sccuntia DcalcD AutomJtcd QuotJIIOO Sptem · N•llo~>l M.ul ct 

Sys"m ("NAS OAQ·NMS") or the pnnrop~l natton•l \C.:unlle• C\ch•n1c on "hkh >Uch Common Sha~ 

arc l••tcd and tndcd on the lmmcdiatd)' preceding t!Jt<. 11r, If there "no •uch ~con th•t d•te, then on the 

I>Ur pn:ccd•ng dlttc on which >uch a 1ulc ""'reported II' the Common Sh11rcs arc not ljUOted un the NYSE. 

the NASDAQ·NMS or listed on an cachanac. or represonwivc ljUOIC\ urc not utheNtsC ·"'"l,oble, the l uu 

M111kct Value oi the Common Sh•rcs shall mean the amount dctermoncd b) the Commntee hi be the I ~~~ 

Morlr.ct Value hued upon a aood fallh attempt to ·~luc the (.11mmun ShJrc• "'"u1111ch 
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6. Sp«lal Pro•bloos AppUabk 1o ISOs. 

The foliO" or~~ special piO'iJ.ions sh~ll be ~rphcJblc lo ISCh granted under lhc Plan 

(a) No ISOs shall be prucd unckr the l 'l•n ~ftcr ocn 1101 )e>" from the c.uhco ol Ill the ll•tc ohc 
Pl~n is mdopted. 0< (ii) the date the Plan "uprro•cd b) the ah;on:holden of ohc Comp•n) 

(b) The purchase price: per shmrc "ilh rc:•rcct 1u Common Share• •ubjccllo an) ISO gmnlcd un.lcrlhc 
l'lun IIIJ) nol be leu than lh~ fair Markel Vuluc or •• (\)Inmon Sh.&rc ••• lhc lllne '"'h ISO " ~r.&nled. ·" 
dclcrmincd b) lhc Commiuec. 

(c) ISOs may nor be gr11111cd 10 a rcr.on who o" n• sux:k pow:L"nll more rhun 101 or rhc 101nl 

combined vorins power or nil classes or $lOCk uf lhc Company. 3D) or ;,, Sub\ldoanes. or .tn) "rarcnl 
corpormion" (a " Parenl") of the Comp.tn)' "olhin the meaning of Scclion H~(c) of rhc ( 'ode 

(d) rr l~c 118&!'CB~Ic Fa.ir Market \ "aluc of rhe ('ummon Shure• ""h re•rc•t tu "h"h ISO• _,e 
c.crclublc for the fim tlme b) 1.11y Opuoncc dunns .a c:Ucnd•r )Ur (under allrl•r,. <If rhc Cunor•n> Jnd '" 
Parents and Subsidiaries) e.l cc:cds SIOO,OOO. such ISOJ shall be ue.aled. 10 rhc c\lenr of •u<h c\<e>•. •• Non
Q ualified Option.. For puiJIOS« ol the prucdona scnrcncc. the Fau 1-brkct \ •luc uf I he Common Sh~re. 

shall be ckrcrmtncd at the ume the ISOs <O\Cnn' such •h.aru ,.ere @ranted 

(c) Wuhoot prior " riuen nouce 10 the Comran). no Common Sh•re• acquucd h) •n Oruunce uron 

elCII:ISC or an ISO pnlcd hereunder ona) be drs~d or b) lhc Opuoncc l'llbin t"O (2) )Clll\ frum the .Ute 

\UCh ISO "Ill ar:uucd. noc within on• (I) )e•r ahu rhc rran•fcr of such Common Shares 10 I he Opuoncc. 

prO\rded. hD"e•er, tllal a tr.utsfcr to a lru"cc. rcccovcr, or other hducr.uy rn nn) inwl•enl rro.ccdrn~. U> 

cle><:ribed in Section 4n(c)()) of the lntcrn.d KeHnuc <.ode uf 19MI•. ;h.rll n01 be ucemed 1u be •uch ,, 
dispusnion. If Scctoon 422 oflhc lnlcrn.al Kc•enuc <:ode o( t9g6 i> onoendc..t ..tunna the 1crm ollh" l'l•n. rhe 

Commiucc may modify this Plan comislentl) "'ilh ~uch umcndmcnl 

1 • .\djulmrnl upon CbultS lo Capltalltatlon. 

(a) In the C\ent that the ouiJiandinF Common ShDrc• ~rc <hanged h) r<u\lm or un) rcor~.rni/Jtoon. 

mcracr, COI\IOiidalion, n:atpitaJizallon, rccl .... filJIIOO, >lOCk •l'llt·Up, combon•loon Or eAChJD8C of thJie\ ~nd 
I he lo~e. or dividc,ds pa.y:able rn Common Sharu. an awropnJie .adJU>tmcnt sh•ll be ru.dc h) the Conomrnec 

on the oa&rCpte number of sham &\ ~liable under the l'lan and rn the ""rmber of •h>IC:.li Jnd rrn.e per >hJn: 

>UbJCCI to ootslandula Options If tbc Com~n) •h•ll be rcotj!Jnllcd ton<ohd•ted, or mcr~cd ,.,,h Jnolhcr 
COfJIOtJIIOil, or if all or substanlllrll) uti of the .a"Ct\ uf liiC lomrJn) \hJll be ...td or nch.angcd, .an Oruoncc 
shall 31 lhc tome O( USUanCC: of lhc StOCk under •uth <orpur:IIC C\CDI l>c enlltlcd IO fClCI\C upon the C\CR;O\C' of 

hiS ()pllon the same number mnd land of sh>rcS of \lOC~ 01 I he QmC ~mount or I'IQI'CO). c.uJo ur \CCUIIIIC> ~' 

he ,.ould have been cntillcd to rcccrvc upon rhc t..:<uncncc or an) such rorporule c•ent ll\ rf he h•d been. 
rmmcdlorcly prior 10 such evcnl, rhc holder •rl rhc number ur ( ummun Shure\ cu•-.rcd h) h" Oruun 

(bl Any udjustmcnl under this Sc<llon 1 In the rourrobcr ol lommon Shure. ~uhjc.t "' Opuun• >h•ll 
upply proportion»lcly to only rhc unc•crdsed porrlon or 11n) Optoon gr•ntcd hereunder If fru<lrun• or,, >hare 

would rcsuh from any such ndjua1mcn1, I he .tdjusrmcnl •h.rll be rc\lr.ed 10 I he nnl lo,.cr "hulr numhc:r uf 
Jt.h,ue• 

' · Fut1hu Coodltlou of Extn:lw. 

(a) UniC!' prior 10 then~ of 2n Optoun. the Comn~un Sh•rc• ruuublc uron •u<h e•cn;r,. un: rhe 

subj«t or • registration IUIIcmcnt hied .. uh the Sc.untrc\ otnd E.ch~nll< Commo<>loJfl runu•nl IOJ the 
Sccuntoe•l\cl or l9JJ ... amended I the "'k•UIIIIC> All" I. Jnd lhcre •• lhcn on ciTe. I . pr"'J'C''"' mccun, 
the n:qurremenls orScct.on IO(a) Ill or I he ~lUOIIC> Acl. the oouu: uf ncn;uc .. lito rnrc.t ' " \Ulh Opuun 

•hall be xcompa.nred by a rcprescntutoon or .,n:cmcnl of I he Oplr<rncc to lhc <.omr•n) lu the ciTe.: lhJl •u•h 
shares are berna acquired for invc.tmcnt only .. nd nul "olh ~ 'le" Ill the resJlc ur dl\trrbuli<lft I hereof. 0< •uch 

Other documcnlallon as may be rcquored b) the Conopan). unlcu. on lhc oponooa or ~uunw:ltu the l'omp.uo) 
w<h rcrn:oentuuon, aarecmcnt 0< documcnrauon "nell nc«"•l) 1o •omrl} "olh rhc Secu111oc• "'' 

2J 



(b) An)thmg in aubp3r.1gmph (•) or tho• Section M 10 the contra') not .. oth>tundlng. the Comp.111) 1h•ll 

not be obligated to tlsuc or ~oell un) Common S h"re' until the)' hu•·c been lo>le.J oil rJ<h .ccurmcs u~h.tnllc lln 

"hoch the Common Shorr< mo)' then be IO>Ied ~nd unul und unlc". in 1hc uplnion ur cuunw:llu I he L~>m~n) . 

the Comp:UO) m•> I<<Ue \UCh •h.re> f'U"Udnt hJ I he <!UaloiiCJIIOO ur"" ciTccthc r<~>lrJIIOO \Wemcnt. Of •n 

e•cmpllon (rom rcJ""'IIon, under '"'h \lulc Jnd (c.Jer•ll•"•· rules 0< rc:1ui~IIOIU-" lU1h coun-cl m•~ deem 

.opploc.oblc. The Compan) •h~ll usc rc:uon.1blc elTon, 10 ciTcct wch h1tin1. <jUdloh.:•tion Jn.J rcghlrall\>n. ""' 

rhc cUJC moy be. 

9. ·rrrmlnotlon, Modihrollon ond Anor admr nl . 

(a) The Plan (bul nol ()p1oon• pre11ousl) ~r.1n1cd under the Pllln) <hJJIIcrmlnJte len ( 10) )Cdr> fr>m 

the date or liS adoptrO'I b) lhe Board or DoreciO~ :u>d no 0J>IIon •hall be ar•ntcd ;o.ter tcrmon•loon ufthe l'l•n 

Any Optoon ou tstanding ut 1hc tcmunu11on dJtc sh11JI renouon uuiStl:llldJnp un11l 11 cuhcr h~>l C\fllred "' been 

e~erci~cd. 

(b) The Plan"'"> frum 11me 1" 11me be telmin•tcd. ntoJ1hcd IJt urncndcd by the atlirmJII\c ··~·~of the 

holder> or ll ma)OOt) or I he OUISI•ndona lhJre< or lhe copotJI \lOCk o( the Comp.ul) entitled to \(1\e t!::rcun 

(c) The Board or DotcC10B or the ( om~n) mJ) Jt ,jft\ tome tcrmonote the Pl•n ur " "'" lime 10 time 

m"l c such modofications or ~mendment> or the Plan ·" II m.l) deem ad l'l>llble. prll• odcd. lhl" e•cr. lh~l I he 

Bu.rd ur Oon:ctors shall nol. "llhou l uppr .. •ul by the .olhrmu love vote or the holder• of . tnD)Ority of the 

OUISt~nding shares or lhe c~potal •tx:k or the CornpJ n) enlttled to \'OtC lhercun.lncrcll-< (n o:ept "'prollded 

in Sccnon 7) the muimum numb..r or Common Share, a tu " ·hoch Optoons m•> he ~r•n1ed under thc PIJn 

or ch~nac the cl:w of pci)Ons etia1blc to recc11c Optoons under the Pl•n 

(d) No term1natoun, mudohcJtuon '" unoendmcnl oil he l'hon ma) .o<!•cr\cl) lllfec1 the n'h" cunrcrrcd b) 

•n> Option• Without con•enl or the •ITectcd Optooncc 

10. EfftC1htMSS or tht Pion. 

T he Plan shall become ciTccti\C: Ufl<HI•tlor•k>n I>) the IJu.ud ur l>uc.tur•ur the Comp.on). \Ub]eCt to the 

•ppru•lll b) I he sh>reholden or the CumpJn) Optol>lh mJ) be sro~ntcd under the l'lan pour tu ICI.eort o( '"" " 

•prr.>••l. pf\1\ldcd thai, on the c•cnt •u<h ilppro•al "not oh1uoncd, the r•lan ond ull Optooft\ ir:Jnlcd under 1hc 

Plan sholl be null and •ood und or no fon:c •nd effect 

II . 1\ut a Co etnoct or l::mplo)mtnt . 

Nothona conto1ncd on the Pl .. n "' on Jn' >tuo;~ uptoon J¥r<<mcnt c \co;utc.J pursuant h<rctu •hull be 

deemed to confer upon ""> Optioacc •n) ngbt 10 tcmJon on the er.oplu) or the Com~O\ • r >Ub\ldlll) 

corpor.~toon 

12. Go•tra la& La•. 

The Pion shall be ao•cmcd b> the'""' uf the St•te uf l>tla"Jre "tthuut reference to pnn.orl<> ul conftoet 

or '"" 

l.l. Wllhboldine. 

At n cunduoon to the u en:11e ul uny Oploon, lh< ( \0111111111« III.U) rc'luorc 1hat •n Opt ounce ..,l,.f) . 

thruu~h "llhholdons rr0111 l>thcr COffiptR>JIIUn ur l>lhCf" O>e, the lull JriiUUnt ur Jll fcckr•J. SlJte Jnd loc~1 

oncumc and other tu•c• rcquored to be "'lhhcld rn connectiOn "'th •wh e•e""" 

14. Appto' t'd l...a• c• or Abwn~. 

In the case or un Optionee on"" •rproHd lc.11c uf .ot"en.c. I he l •>rrlnoouee n>U), of It detcrnooncs tluu to 

do'" 140Uid be on the belt lnteresu or the lontpJil), PIOI'Odc Ill u apccofic ca-c lor continUJil<>n ul the Optloru. 

held b)' •uch {)pnoncc dunng >UCh lca1e or UD>encc; JUCh U)ftlinuallon 10 he on \UCh ICrlll\ ;ond u>ndtll<lft> a• 

the Commoltcc delermtncs to be UJ>1lropn•tc. e\\epl th•t on nu c•cnl •h all •n ~trtoon I>< e\<r\l.ahlt Jla<r arn 

( 10) )C311 from the d~tc n 11 Jrllntcd 



APPENDIX B 

I.CI INTERNATIONAL. INC. 
AM ENDED AND R•:STATED 

EMPLOYEE STOCK PURCHASI-: PL\1'\ 

TblJ b a n Amtadmtnl ud R .. ,tattmtal ol tht IJTtl Commonlc-atloll>. lnr. I"''J t:mplo) ... '\tod 

Pu rdlaw Plaa, DO" rtJtrn<lto u tht Amt adtd aad R~tattd I.Cl lntrraalloaal and S ull>ldlarit> Emplo•"' 

Stock Purrhll.W' 1'1 .. ( tht "l' lan''), 

I . Purpow or Plaa. 

The purpose or the PIJn I< lo pro\lde eh~t•hl< cmplu)Cc.\ .. ho ""h 10 become •todholdcr> or I C l 

l ntemotlonol. Inc. (the ''Comr on)''), 01 "ho "'"" to mcrcu\C their "oc:kholdin~\ tn the CompJny, "llh ,,n 

opponunll) to purcluuc sh•ru or the Comp;~n)'' romn1un >tuck. p3r •alur SOOI l"'r •h•~r ("Common 

Stocl") ,.hicb ~ both con•cturnt 111nd on • ~~;u,. morr f••or•bk than "ould othcl"'lk be a••tl•blc It " 

believed that employee paMICipJtoon In 0¥oO<r>hor or the CompJR) on thn b .... iJ .. . u be IO thr mutu31 beneht 

of both the employetJ 11nd th: Compan) . It 1< ontrnded that the l'lun conililule an "rmployec •toe~ purchase 

plan" (• "Stock Purcba>c Plan") ..,thon thr mcanong or Sccuon 423 or the lntcrnlll Rr•rnur Code or 19~6. •• 

:amendrd (the "Code"). 

2. Employees EUalblr To l 'artld1·u r. 

•> An) employee" bo h•• been •unllnuou•l) cmpiO)<d for J !"'nod or nJO<l) (90) d3)> or rnor< h) thr 

CompJn). LCI ln temuuonal Man"BCm<nl Scm•<•. Inc .. 01 on) "r•rcnl corporn toon" 11r the ComPJn) .. uhon 

lhr me .. nin& ofSrction 424(c) of the Code Ia " P,urnt"), 01 ">uhsodiut) <OI'Jl"ruloon" u( the CumpJn) 1011hon 

cbr mct~nina of Srction 424(() or tbc Code (a "Sub\ldt~t)"l "hoch •dopt• the l'l•n "'"" the con~ru or the 

Company (DO "Employina Corpor•tKlll") "<IIJ!blr 10 p;orucop.ll< on thr f'l~n Not"IIMtandonath: rorc,.,.n, 

and to the rl<lrnt pcrmillrd b) S..~llon ~ ~J ur the Code and uny rule< or rtllulatoon' promulgatrd thercundrr. 

un cmpiO)cr "hO\C cout~'Y\al) crnplo)lncnl "' ith the Emplo)1ng Corpor.uion u for t"cnty (lUJ h•>un or lr" 

pa ,..,.k or for nol more than ti•c (5) months on JD) c:l.lendJr >••r •h•ll not be ci•Juhlc 10 PJIII\IPJtc'" thr 

Plan. Upon rrcmplo}mcnt of a former pJnicip•nt "h""' cmJIIo)Jn<nl ,. ,l h thr <.omPJn) or • p.ulicopJIInJ 

sub$idinry is temunatrd. the former op.orllcop~nl "'"he te<juunl 111 fulltll th~ dog1btlol)' rcqutrtmcnl~ ~~ fonh 

in this parngn1ph """" lloc trnn "cmpl<>>«" •h•ll nut ~ndutl< ~ member of the ll~nl of Uorrcton or an 

EmpiO\IftJ Corr-ltlluon .. ho" not ~n cmpiO)c< or ~n Emplu\lnjl Ct>fJIOIJIIOft 

b ) NotWJthst~ndonglhc pnor pDtlll!f'•Jlh. any cmpiO)cr >Uh)c.·o to Rule 16(b) of the Sccunuc, L.chan~e 

Acl o( 1934, mulll:c continuou•l)' empiOI'<:d (or u !"'nod o( "' (I• I month\ IO be cliJtblc Ill p.ono~:opdte on the 

P lan. llo .. e•er. once th< prO\'hiOnt uf r•ragraph 21•1 bJ\C h<cn •ppro•ed by lhr shJrcholdrD, an~ l"'r•<>n 

subjeCt to Rule l(t(b) or the Srcurille> Act or 1\13~ .&nd hued uhrr the dJIC ur sbmrcholdcr •PPRI\JI <hull .... 

SUbJeCt 10 the provhiont Of p.omgrnph l(u) 

~ Ella lblr Comprnu1io1L 

Compcn511110n chgiblc (,It r•yroll dc<lu•tion• •hull be b•.e \,ol.ol) JOo.l. ll) the e>lcnl .uo .. c<l b) the su ... ~ 

Purch11>r l'lun Commlltce (thr "Commlllee"), 'ommosJk'>r.• (If .on) I IMd on r•ch raHoll l"'<lll<i I h~tohlr 

<ooml"'ntallon doc• not 1oeludc o•crtomr. bonul<'~. ''"cr.ncc Jld), on.cnto>r p.o•, •holt prrnuum olollrr~nll•l•. 

pa) in hru of YliNtoon. omputcd oncomc lor tncomr 14• ro'l•""'· PJienl .ond ""·"d Ice>, •"•rd• dnd pntcs, 

back pay a•<tlfrf.t, rcombursrmrnt of c.pcn•e• unol ll\tnp ullo"once•. cduc•tounaJ aJIO,.UnCU, CA!"'O!oe 

allg,.ancc• and r<ombuncmcnu., diS:Sbilit} bencllb under any ln\UIJftCC pr~rum, frinlC bench!\, IJcfcrred 

coml"'n-.uon, compc~U<~toon under che Compan) ·,\lock plan._ ~mount• pJtd (or W:f\14.c• 111> •n lndc!"'nd<nt 

contrnetor, or any o•hrr COnll"'nAtlion ucluded h) thr Commtll<C on "' di\CfCIIUn The rrc«<hna tcnlen,c 

not.,.,ithstanding. compensation shall be de1emune<l h-e lore ~"In~ efT eel to .on) s.olary rcducu.m ugrreniCnt 

puBuant 10. quahlicd cuh ot de(rrrcd .orr.lnj!emcnl "'"""'the meJmng uf Srctoon -101 (k) or the Code or Ill 



any similar reduction iiJtrccment pui'UJnl hl •n) c •• fetena plnn (v.ithln the meaning of ~cellon 125 of the 

Code) 

4. Tcnn• of Off"'-

(a) Ojfu Dart.• 

The Committee .•11••11 determtnc: the <1.11e ur date> u1>un v. h"h one ( I) or more otTer~ 1 "OITcr"/"OITcri') 

•hAll he: m•de under the Pllln. rll>\' ldcd lh41, (il in no e\Cnl \hnll OR) Offer ha•e a tenn of more th •• n tv.enl). 

sc\Cn (27) mooth>. and 'u) the lint Oiler made under the Pl:ln ~hall hQ>e 1 tcnr of '"enl) •k\Cn (271 

months and shall commence on the dJte UJIOII "hteh the Sccunlle> ;tnd l•ch•nsc Comm'"""' ("Sl( 1 

declurc£ eiTecttve the Comr•ny·~ Rctt"""'"'" Swtentenl un I um1 S·l rciJIIna 10 shJrcJ of the Com pan)'; 

Cornrnon Stock (1-lle No, JJ.6{)5S~ I 

(b) £/ft/IMJ ID Plll'tirfpalt. 

In order 10 paniclpalc in an OITer. Jn ehatbk cmriO)ce mu~l •i~n >nd ro .... ;trd Ill the ( 'ummlllcc .. p.t)Nll 

deduction authoritallon lorm au1hon11n~ rellUW p;l) roll deductions In :ln\ full perccnl:>fC of hi) chpblc 

compcns.lllon. "hlth rna) not c>cecd 1hc mJ;umurn percentage ol the cmplo)ec's cliatble compcn...,uun per 

Jill) period, 10 be upplled townrd the ~urcha_•c ol Common !:>tock punuant 10 the Offer The "rnu>tmum 

percentage" mcatiJ the percent ol cll••hle <ompen.s.JIIon nv.ulablc lor p11yroll dcduclloR\ "luch •hall he 

specihed b) the Committee at the hc:a•nnlnll of the tern• ul ueh OfTcr. and "htcb shall nnt c.cccd fifteen 

percent (I~'\) Tbe p;ayroll dc:ducllon authonution funn must be subtnllled to the Commntce at :ca" ten 

( 10) dJ)S prior 10 the efTccth·e lUte of the OtTer. or •uch 01hcr number of d~)l as the ('omnuucc m~) 

prc.scribc from lime 10 time. 

S. Panltlparlon. 

l•l In C~nrral 

On the dfccti•c d~le of un OtTer. uch then ehtt•blc e'tlpl<>~cc "'ho h.- elcc:tctlto P•""'l'••• '" the I )I fer 

(I~ rrovid~<J in Section d hcrcof,.jiJ he: jlrante.J an <)f'lllln Ill J'Urch.t\C, lhii\Uih p.a)rOJI dc<lU<IIlln•. '" lll.ln) lull 

nnd punlul shurc• ol Cumnum Slue&.. >uhje< l "'the renu• ul1he l'l .on unoJ the lhnilatluM heretnJIIer ..,, fonh. 

,,. ""')he rurch:ucd v.nh tho percentage ul cl1gtb!c cornpcn~tion uu1homed h) h•m to be •rrlicd '""•rd the 

pur< haw: ol Common Stoc~ during the term of the Offer 

l!uch employee who *• not ch(llblc 1u p.trlictpatc '" the l'l.tn un the effective dlltc of an OtTer but "I"' 

becomes chgtblc to panictpalc dunng the terrn of I he OtTer"'"·~,. of the fit>tlmding day of I he monlh "htch 

bcguu at least ten { 10) days :after che dJte on "h1Ch •uch employee hc:c:amc cligtblc. be ~tr•ntcd ·'""I'"''"'" 

purch!lk. through payt\111 deductiOn>. a. m•n> full sh~rc> ol ( •>mmun Stucl, iUbJeCtto •he term• uf I he 111.tn 

~nd the limitations hercuuftcr set forlh. '" m•> be pur<hJ>eoJ "''h .he pcr.cniJJe of ch~1hlc <ornpcn-..llon 

ttuthoritcoJ by him to be upplicd tu,.•rtl the rurcn~UC ul Cummon Stud dunnathe rcmlllndcr ol the tenn ol 

the OIJ'cr. In such cusc•. the employee's 1>ayroll deduction uuthuma.tion fonn mull be aubmhted to the 

Comml tee at lcust ren ( 10) day• pnor 10 the first tmd•na <Ia) ol' such month 

(c) r.~trullnrrnl l>urlnt on Offrr 

An) cmplo>e• whu dues not elect to pantCirJte ""h•n the period for mm:.l enrollment tn • p3r1icul .. r 

OtTer mny •ubscqucntl) elect 10 panicipate In •uch Offer, but suc.h emplo)CC 'hall bawc • ll.u< Option Pn, c 

(us dc:lined herein) dcttrmlned as if he hod elected 10 purllclpute "itlun the ln11lul enrollment rcnod r,Jr swh 

Offer. \\llhdrnwn from pantclpation. and then elected IO rc«>tllrncncc pJni<~r•uon purtunnt IU ,..r.gr•ph II 

In such C<lSCS. the empkl)cc'o p;~)TOII deducuon •uthuntJimn form mutt be ouhmntcd 10 the (ommlltcc .11 

lc.ut ten ( 10) lh)~ poor 10 I be firn 100101! th) or I he filll month IR I he Offer '" .. hkh .ueh cle•IIUO rciJIC. 
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(d) Notlu of DiJposltlotU. 

Each pJOJCip;lnt 1n M Offer shall aarce to nouf> the Company of •n) dl$f'O'Itlon of sham of Connn<>n 

Stock purchnsc:d purtuant to the l'lan prior to the e~ptr.l!lon of the holding penods set fonh in Section 42l(a) 

of the Code. 

(e) Equh.zltlll R11lw 

All employees ~f!~nted optlonJ under the Plan >hJII hu•e the same riaht• and pnYJiegcs under the l'lun 

except that the number of shares each pantcip;tnt m•> purchUK "ill bear u uniform relationship to hi• ciiJtble 

compensation and "''ll depend upon the percentage of pa) roll deduction he authorites. 

( () Trading Du1• 

For pUIJIO'CS or the !'WI. • ~lndiOJ cU)- is a d<l) on .. hiCh sh<lteS of Common Stock L"C ttllded Ill the 

over-the-counter marlte1 or, if 1he Commoo Stock " !hen h1ted or admllled 10 ltlldtna on a Ml10<1al secunlles 

eJ<changc, on the principal nalional securi1ics exchange on "'h1ch the Common S1ock Is !hen luted or admitted 

to trad•na 

6. Panld pallon LJmltatlons. 

( a) F,..t l'trt'tlll O..·ntrl. 

Notwlthll~ndlnJ an)thlnJ berctn to the contr~ry. nu emplo)ee sh•ll be: &nnled an option 10 pun:h- 1111) 

shares under the Plan if the employee, immedlald) after lhe option is grunted. owna or "ould o"n share• 

(including all shares which may be purchased under outslltndtng opuons under the Plan) posselllna fi•e 

percent (S~) or more of the totol combtned voting po..er or volue of all classes of shares of capital 11ock of the 

Employing Corporation or any Parcnt or SublidiUI) For pulf'O'CS of the forego1na hmuation, the rule. of 

Section 424(d) (relating to hlllibutlon of stoc~ o"ner<h1111 of the Code •hall npply 1n determtning dwe 

O'oi-nerthip. and 11ock "'bich the emplo)cc ma) purcb.uc: under outsW1d1n1 opuo"' shall be uuted a> •l<>e~ 

O'oined by suth cmplo)=. 

(b) $15.000 Vulu• Llmltatlun 

If purtuant 10 lbe tetmJ Of the f'l•n, WI empiO)CC V.OUid be grunted une 01 more option> that 'IOIItC 

Section 423(b)(8) of the Code. auch opuons 'hall not he sronted •nd tn ~~ pl11tc the employee shall be 

granted options to purchlUC shares which permit his nghts to purchll1C shares under ull Stock Purchase Pluns 

of che Employina Corpon~lion and 1ts Parents and Subs1diancs co .a: rue at ~ rate "htch does not ucccd 

t,.ent•·6•c thouJ.Ind dollti'J (SlS.OOO) of the F211 M•r~ct Value of •uch •h~rc< (delermtncd atlhe tome \Uth 

options v.ere gr•nted) for each calend.11 ><•r 1n v.hteh auch optoon< Jre out>htndtn& at •n) ume In 

determining th11 hmitalion. the rules of Section 42)(b)(&) of the Code and the regulauons thereunder ~hall 

apply. 

(c) Fair Mnrktr Valut 

~or purpoM:> of the l'lan. the " l •tr ~tukel Value" ul lh< ' ommon Sux~ un an) date >hall me•n the 

dos•nJ pne.: of a share of Common Stock on 1he I'-Oe,. Yo~ Stoc~ Eachance on •ueh cbte (the "fall M.rl el 

Value"). If the C"ommon Stock is no lonacr traded on the 1\ev. Yo~ Stoc~ bchan&e.the Bo.anl of Otrttlor< 

shall determine. In good fan h. the Folr Mnrkel \ .1luc 

(d) Maximum f\'umbtr of Slturts 

The rnuimunl number of share• wh ich an emplo)cc ,.,11 be permmed to purchllSC purtuant to any one 

( I) Offer llill be 10,000 sharcL When the foregoing p•n•c•rauon limttauon i< re•ched. payroll deduction• 

shall CCUC, and any amount Of QCCSJ funds as Of the cbte thlt lhe pat\JCI~QtiOn ltmll•Uon hlh been reached 

shall be returned to the empiO)cc 
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7. Option Pri~. 

(a) In Crntral 

SubJeCt 10 the provi~IOCU or p;u "l!rJph II " 11h rq.ml 10 recomm<n<cmcnt or JW11C11"'110ft, the pn<e ., 

whoch sharu or Common Scoc:k rr.•> be purchased ~>llh re>pccc to ~n) OIT<r m~dc und<r the Plan •h•ll be 

determined by the CommitiCC, but mn) not be Its> I han the lc'>cr or (1) COI\ht)•fi\'c pcn:enl (K~'\) or the r •or 

M~rkct Value of n sh~re or Common Stod on the c!Tectovc t'atc of ~ucll Offer (the " ll"<c Opuun I' nee ") or 

(il) dJhty·fivc pcrttnt (8S'\) or the l'acr Morl.ct Value of u ~h•re or Common Stocl on chc date •uch 

Common Scod: IS porcb:ucd tbr<>Jgh oruons y.cnced en connccuon ,.,,h \uch Offer ( the "Ahcmachc Opunn 

Price"). 

(b) Adjustmtnls. 

In chc event chac an Offer shall h••c • term of more ch•n fifteen ( IS) month•. the Ba~c Option Pncc ma) 

be subject 10 adjustment Oft tbc date (the "Ke•-:~luatlon I>Jtc") which (aJL~ Ul the midpoint of the inttl\'ll) 

between tbe effective dllte of tbc OtTer and the end of the term of the orr., Thi• adjuJtm<nt m•> bc m.dc "' 

th< di.lcr<tion of the Commille< rr <oaht)·fw< pcretnt (liS4) or the .1\tr•S< of th< l•or M••l <t V•luc of • 

share of Common Scocl dunng ~ pcnod of h•cnl) (20) cr•dong da) > endonl! one ( I ) month before the 

Revalu•tlon Date iaan amount dtffcrentthan the then npplocnble Bttsc Optoon l'ncc. then the npplocnblc lliUe 

Ope ion Price shall bc adjusted to 11 ch different wnount v. hi: h 'hall be and conunuc to be the then nppllc•hlc 

DIUC Option Price. provided. ho"<' :r. th•t if such adjuJCmcnt v.ould rcj,Uit on the adJUSted fJ.tjC Option l'ncc 

bcinJ lov.er than tbc inotial Base Optoon l'roce for~"> p3rtlccpant. the cnJtoJI 8 3\C ~lion Pn<e •h.ill rem••n 

unchanged. 

8. Extrclse or Options. 

(a) Pllrt'htJJt of Common SttxA 

J\1 the end or e••h ra>roll J'CIIUd, :«b P>IIOCOf"'nl •h•ll h••e dc<lu<ted from hi< I"') the •mount 

aulhOri iCd punuonl IU P'JIU&ruph$ 4 01 S hereof. U5 applocahlc Tbos UffiOUnt •haJJ bc held for the Crtdll of the 

~nlclpanc by the Com(!Jny as pan or ou general fund< nnd •hull not fiC">niC ''"' ontcrcst. On the l•>t tmdm~ 

day of c<~ch full month during th< term of the Offer, a Jldlllcor•nl "'II be deemed to h.,..c c>crc"cd ho< opto11 n 

co purchase. at the lov.cr of the chen upplic.ablc ll.uc Optoun l'nce or the J\ltem>ll'c Optoun l'n<e, lbdt 

number or full and (!Jrli.al ~hare~ of Common '>cock "ht•h m•) bc purch ,...d "'th the amount deducted from 

the ~nocipanc's compcns.~tcon dunnJ lhut month and "'().1 funds rr .. rn the rrcccdina month. •f Jn) 

(b) Cwtodlon 

~ch month, the Plnn <u>tt'(han dcii8ftaled b) I he (omnootlcc slwll rccc,.·c from the ( omp.on) • .at the 

applicable option price, liS many full sha,cs of Common Stod •• m•> bc purch!UCd v.oth the lund• rccco•cd 

from each parhcip•nt fot chul monch Upon rueipc of che Common Scock so pun:brucd. 1hc ~U\Iollun "'II 
allocate co the credit of e.ach panocop.tnl the numbcr or full \hJIC\ of Common Scoc:l.. and the .unuunl of .... 

~nial shares. 10 ... hich that panccip.ant" cntnled SubJelltu oon) lunllollllln\ lmpo.ed h) I he l HOIIIIIIIICC rm .. 

time co time. a ccrtific.nc rcpre>enllnjlthc numbc• of •h.Hc• ol ( uonml)n Stu.:l to v.hoch .a pmocJ0Jnl " 

entitled will be iJJucd co the partlcip~nl upon "rl11cn rc<jUC>l Unlc~l othcrv.lsc requested b) the jl'lrticipan l. 

Conmon Stock purch!UCd undci the Pl•n "ill be held b~ .an<.lon the nume or. or on the name uf" II<Jminec u(. 

the custodian for the benefit of each partccop~nt, v.hu oh•JI tbcR'ahc:r be ~ btneli<~•l >IU<l huhlcr of th< 

Com~~ 

(c) RIKhlt aJ a Suxt.ha/d(r 

A participant'• nghu liS a stoc:kholdcJ of record or the Compuny sllull bcgm .. hen the cu•ho<.loan "'"l e< II 

puR'hiSC or Common Stock on bebalr of the r.trtoCOJ'1Rl ~h•R'• or Comm<ln ~toe I. 1\•Ucd '''I'·"""P•OO• •h.oll 

be IIIN.fcrablc tn atcof<Uncc ,.,,h •rrl~<al-1< -nunooc• Ia"'' 



9. Numb« of Sharn To Be O:rcrtd. 

The mwdmum number of >hures uf CommQn Stock thut may be purclm•ed under the Pl.tn i• 900.000 

Such shures may be tre..sury sh•re\. ur uuthomed und unt~>ued share<. n• the Bo.trd •nd !>treeturs ,,( the 

Comp~ny (the ''Board'') may dcttrrntne tn tts dtscreuon 

10. Admi.Ucrwcloa of t he Ptaa. 

The Plan 1hall be admtntsttrcd by the Committce. The member> of the Cummtllec shall be de>tgn•ted 

by che Bcxttd The Cl"mminee •hall ha•e che sole responstbthly for I he adminutr•tion of the Pion, ond. e\<epc 

as herein eAprwly provided, tho Commmec shall have the uclusive nghl I ll tnlerprel the pro•i•ions ur the 

Plan and co determine any queSliun. arising hereunder or tn .;onncction "hh the ndminmration of the Pl•n. 

including the rcmedyina of any omi<>ion. tncon•a.tency. or ambiguny. and the deterrnmauon uf hcnefiu 

digibiltty and tnlerprelalion or 1'1•n pr0'1"0<U· The Commtllec's dcaSJOCII, dccermtn~uon.. tnlerp•cr.tt<>n• ., 

other action• tn respect thereof •hull be conclu••vc and btndtng upon all p.tlltctpant.. (;l:mer P""'"J'.Inl• 

bene.6claries, hciB. uccutors. """gM. and all other p.tnte> 

II. Withdrawal from Po rtld patlon. 

A panicip.tnl mo)', at an) · trne Jnd for any rca"'"· hy K~''"ll Millen nott<e co the <.:omrmllee, eleu 10 

.. ichdra .. from any funher p.101 lp.llion in an Offer. The r•ntctpanl .. nhdna .. ong ... II. as $DOn"' prJCIICJhle. 

but only after Jtockholder approval of the Plan. rccctvc a ccrttftcate rcprescnungthc number of full >hare• of 

Co.nmon Stock crcdncd to lbc panic;pant's :sccounl u of the dale of ,.ithdr•,.al and a check for an) lund• 

not opphcd tC~<-atd the purchase of full ~hares as of I hill cbtc Ounnachc rcm.,ndcr of tile term of an OfTu. 

the pJrticlpant may elect to recommence hos runocopJIIOn In that Offer by uecutona and deh•ertnJ 10 the 

Commiucc u new J)llyroll deduction uuthorilution form ,tt le11s1 (10) day• prior to the lirol trudong day of che 

first month in the Offer to which 1uch dcctoon relules The Dose Option Price applicable to a rccommenctng 

paniclp.tnt shall ~ the greater of (1) the Ba1e Opuon l'nce applicable 10 that participant had he nut 

""hdruwn from participation dunng I he Offer. or ( oi I eighl} . five percent {8S'l I or the Fuir Market Value uf ~ 

1harc of Common Stock on the recommenccment cbte A r•ni<:tp.lnl ma1 ,.,lhdru,. from p.ont<~p.~llu~ •"d 
rcconuncn<e p•noctpauon u pru\ldcd on thl\ r•ruar•ph II unl) on<:e dunnache term fan Offer Jnd. •her the 

second such" llhdr.aw11l, shall not be allu,.ed to recommence p•noc ,>alton duung the remaonder of the term of 

tbc Offer. 

12. lll~tht o Nut ·rra"'f•rablr. 

Opuons &ranted under the l'l•n •h•ll not be tr•n>lcrublc b) • partoctp.anl othel"t>e •h10n b) v.oll or the 

la"s of descent and distribution, and sh.tll be eJercosnble, dunng a pantctp.tnt'• hfetome, onl) b) htm 

l l. Ttnnloolloa ol Emplo>.,••• 

In the event ol u participant's reurcrnent. de.uh, or other termonuuon uf empluynltnl, no P•)rull 

deduction~ .. 111 be made from any compensation then due and owing 10 such employe< til >uch t1me. ,lfld u 

certificate repre>cntingtbc number of full1hares of Common Sloe~ then credlled 10 the partietpJn t's .c,ounl 

and u check for an) amount of cxces~ funds contnhutcd •• of that date {and not chgoblc for the purch•-. of 

shares) ,.,11 be tssucd and deh•rred to the p.llltCtp.1nl or h" reprciCnlalt'c 

14. l'erlods of loaa he Emplo}m~nt. 

l.lurina perioch of Inactive ernplu) men I of 1 polnicipJnl due to dotllluhl) or an ~ppru••ed lr~>c of •I>K n<e. 

which are lelJ lhijn ninety da)t ;~nd "'' l<>nl •• the pJnodp~nt rem•tns •n cmplo)<< ol the l on•r•n). the 

pJrticipanl will not be considered·" "lll.drJv.lng from the l'l,on. 

Ounna the IIUICtm: SlaiUl. the r•nocop.anl m•) <unllnu< 10 mill.e P•)loll dcdutllo<U under the Pt .... 

dunng the f1111 ntnety (90) d.1p fr.om the dfccu•·c dJtc of the onlltll\e owuo. pru•1dcd the P"Mt<tp.~nl 

conltnue< to re~e"e "eh&tble cornrcn•.oiiOn" frorn the fnmp.ony ._. d<hncd on '•• toun I. ll uv..-cr. the 

29 
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p.an!Cop.tnt mJI tlr.t h• ''" ••lltuout 1~ I"'"~' ••~·•••U••n <luolnl thr In•• II•< •t•tu• An) •uch clc.ll,on •h•ll 

0011\IIIUI< J "llh.ltJI'JI f11•no llh l'l.tn 

If the r.,l.rii\11'-'RI l.ktt.:\ r.ut '"' lh .lt,lht, '''"'f'tn, ...... , lrvm lht ( UfiiJ\JR), tlunna I he lnlU.li•C ~tiJlU\, 

and rrtuo > ""hon ntMI\ ('1(1) II••• tht IIJIII• fi\Jnt"• I'~ I ~~~I.!Nu• t~·•• "tfltttum< tl!klthr ~no.op.~nt\ t-.,. 

optoon rncr "'" n.•l ... ""l''•ltol hi tht I."' 

If the IIU<:II\t II.Ou• t\ltn,f, llflll<lol 111111 h t'l\11 tlJI\ lift tht ftlftCI) hill dJ) l'•}h~l <led.,. hun• tl Jft\ 

"•II cc.~>r ' ''......, .._," r•~••"•""•.; .,eull.~h "'l'h•tnllnl the number of full •h.ut\ nl (ummun :,1,,k 

then errdued to thr I'·'"'"~""' , '"'""II .,,.j • • ht, ~ I• If •n1 •"'""'"' ul u cru f~nd• C<lflt ol>utrd .nu p.ono..! 

ShJres c:rrdited IU >Udt 1k \\'lift' J• ltl thJI tlth I •ml fttll cltlthlt fill lht J'UI\ hJIC uf •hMt>) "ttl l>r 1\>Uctl •nd 

drl .. ·ertd 10 the r •rll<tfl.llll 

IS. Reorpalu tloa. 

In the C'\Cnf v( IC\~J.an11.11t..., It" •J'tl.-fll ilh•n \hl\ ~ \(iltt •tucL dnteknd. -.;,tmh•n.elht11 ,,.,. ,h ... rc' 

~nergcr. wn-.otul.olhtn 11tlenn• ul IIJiot • ,., ""' tl\l>rt 'h•ntt In tf1<· •ltu.turr "' ( • '""""' '>tu..l. thr 

Commute.: ftU) m•Lc \UCh lkltu•tmrnh tl '"' ... II '" .. tl<tltl •t•rtOf'IWt '" lht n~;ml>rr. lolkl .tiki r"'• ,., 

•horrs a•••l~hlc for rur•h•~t un.lct thr l'l.11o dtttlln tho utlnloooum """ n1~11mum numt>rr o•f •h.rr• "'""" u 

paniciJWtt ;, cntulc.l "' pur. h•>< 

II>. Appnn al of S to;-Lboldt" 

1\o snJrcJ of Commun ' ""L •till .. • t"""''''""'""t htlht l'l•n """' tv thr ""'"'""' uf the l'l.on "> thc 

ComfiJn) ., JiocLholdcn 

I 7. AmtndnlfDh. 

Thc Bo:anl mJ) •men. the I'IJn •t ""' lllllf •llh•"'' ••l•tiltntn• Ill< •1'1'1·••••1 ul thr >h .. Lhul.lell of the 

Comp.tn)·. rro•rdrd. hu .. c•cr.lhif I he u ... hlot, .• u llllt '"'' noltho I'IJft " ""' Ul •J>f'IU••I u( the lfOCLhol<kr. of 

the Conti'Jft} tf •u•h .tmcnoloncnt Ill '"'" .... ,till' n~uii'OI "' •horc• •II t ""'"'''" ~loo.L th.JI ••r rtl<ncd for 

'""·'"" un<kr the l'l.tn, I til ntrn<l• tho ol•t•ll"" 11t tho l 'l•n (till ln1lttl>t\ the m•• tmum ttrno uf the 

Of'II•>O>. II\ I .h •• , •• the •'l'll•lfl ""''· ... Ill • h•••·· lht l l!jithlt ( , .... ,,, I mri•I\CC\ I Ullhctmutc. tbe 

llo,ltt.f ntJ) nut •mend the Pl•n '" ''" "'''""''' "'""' "'"'hi ttl•lctlillh """ Olhcr>rf) ufl'rct an upllon 

prr•oou>l} ar.sntcd to • p.olll.:~p.ont "''hut•t th1 '""'' 11t ••I "" h fiJ""'r•nt l''""dtd. """<Hr. th.JI the Oo..rd 

ma) .tl olll) tunc :'I~Lr •u,h .tmrndrutnl• •• ot ,.,., oh1 111 '"" ""') In '""'t thr l'l.on tu uullpl) " "" the 

rtquorrnoent. of ltule I ~h· I rntlltul •. llrd II\ ohr 'I I ""''" th1 '' 'Wttllt• I \\ h•nlt \ ll<>l I 'I U •• •mended 

I ll. l'rrm inadoa of l'lu, 

The PUn Jnd •II "'"" ••I ~'""" 'r·'"" "'" '"""tl!h 111 "" thr ll•tt ~· .. r .. h,,h I'·'"'"I'J••• h•or 

C'\Crt.'I \Cd OJ"II(tns tn purt. h.t'C ~• numr- r nf .h "', '~" .r t.• •• , lfh •h t thJn tbt nututtft uf •h.,.u·· tht._ \UhJc, t lo 

the f>J.on til fuj of <Jiitrt. the clJIC ,., 1>f •ht.h tht ( oolltlllill" 1•1 tht fl ,.•ltl ittolltn.tt<• lhc I'IAO ( l'"tl 

lttnun.tlo.,n. >II l'•)roll 1tr.tuwlltl• •hall •<••t ,1111 ~II '"'"""" •lltiHtll '" l••rll\lj>Anlt' ""''""" '""" be 

<<jllil•bl) •pphed to the purtha.c 11( the •h•o<>lhtn ,., ool•hl. ""''' o lht l'l•n. "'l•lllund• ""'"'" •l•tc.l ulklcr 

the Plan oot utducd tu ru••h••r ( ""'"'"" '"" ~ ,.1111" t•lt~t• t. 11 

19. Rr-quirtd ( ;o•tnt-•lol Appro• oh. 

Tbc Pl3n. and •II option• ar•ntrd un<kt an.l.~htl IIJhh '"'" ""''" thr l'l•n •tt •uhJ<•f ••• ,,,,u,,~dct 

.1rrro,.ll.u p~aded "' P..t.raanaph Itt •n\1 tu u·,c•r• h, H•r t ••ut1•ut' '''.ell fH'\<''' tt) ~I'J'h'' .. '' ''' to.tlfi\.C'nh uf 

go•crnnocntw ~senc-ou "luch the ( ""'"''" · tn '" .. ~. •II•· "1 "' •hall "''"' "'''""" " J.IH..,.blr 

'l;o;Aolhtl.>ndtnJ 1ft~ udtct l'fU•n~on "' tht I'IAtl •if o~•ll•tlll •• IIIII ,t Utld<l tht f'fAft •ft.l •If t>lhcr IOJh" 

tnhcTCnc 1n the PJ.1n .. 1rr ,ubJC't:l hJ '\ft.:h tcrnun.attt'n •n•lf••r hu"lith .. u,•n '' "'"' l'f fft.~UIIttt t-\1 ohhl\.tl•lt tn 

'''det hi vht.un Olft) Jucb .li'Pf'O\II ur ,,m.c"nl , ,,, v.ht,h •• • _, •.• rr .~ ''""~""' "" '' .-11•,h1n1 •·• ""' tut:h 

o~rJ'•"'.aJ or ~on\C~ m•) be rcqu1~" w •·~hh.lt.lc- •n lht h11t_,n" ut "' 1t" 4 nwmlltftllh •tt,k·r ht .tHHcJ oed~c.-.c 

omp.ocl on the ComjiJn) ·, o•erall "~ •n•l \JIJn I'~"' 



20. No Emplotmter Rl&ht•. 

The Plan docs nor. Jirecrly or indirectly. crure '" any employee or da.• or empiO)<"" ••> nah1 ""h 

rcspecl ro conrinuurion of employment b)· I he l!rnplo)ing Corpor~1iun. Jnd II •h~ll nul be deemed 10 Interfere 

in 1111) ""> "'th rhe l!mplo)ina Corpomrron' • nghl ro temunate, or othe!"rsc modify, un employees 

empiO) menl .r 1111} lime " hb <K "llhoul cause 

21. Cudtr. 

Pronoun< 1holl be deemed to Include both the mu\Cuhne ond fenunrne gender. and "'"rd' u..:d rn the 

•ingular sh•ll be deemed ro include both 1he s.ngul•r and the plurnl. unless the conte.t rndrcatu orhc""r•e. 

22. E.:ptn~ 

E•pcn~e• of udm.nisrerina the l'lan • .ncludrng an) upcnle• 1neuned rn conn<ellun """ lhe rur.h.ue b) 

lhe C'omr>Jft) of \han:• for ule IO r•niCIJ"'Iing cmpiO)eC>, •hall be borne b) I he Empl0)1ft8 Corpor~IIOM 

2J. Co•cmlng Law. 

All rights ond obligutioru under the Pion shull be construed and onlel)lreted In accortLrnce "'""I he Ia"'• 

of the Stntc of Oblo, ,.Jthout grving effect to pnncoplc• of •onOk1 of""" 

24. I::ITNthr Uore. 

The Plan as amended and rcnated 1cn:1n, shall become cfTecri>e on Aui\IJI IJ. 199S rro .. dcd the 

stoekholdc~ uppro•e the Plan Yorthln l"'che (121 mon1h1 from tbJI date 

J I 
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1 S(d} oflhe ~euriucs Exchange Acl of 19H dunng lhe pr«cdrng 12 months. and (2l has been •uhJ<Cl lO such 
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S35a.l6 1.100 II Morch I. 1995 

As nl Mnrch I. I'J'IS, rhotc wcr< l Y.I>C>'l.KJ I >h.rro oll.l'l lnrernallcmnl. Inc t:••mnum ~~~"~ (p:u value 
S.O I per share) outslllnding 
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l'onlons of !he I 994 Annuol Reponlo Shoreowncrs • Pan II 
Ponions of lhc Proxy Slalcmcnl for 1he 1995 Annual Mwing of Sltorcowners- l'an Ill 



llcm I. JJIUI.uw.. 

LCI lntc-rmtlon.l, Inc ("I.CI" or "!he Company") b a fac1ht1u·~ !on, d1sLance ttlecommun1<at1ons 

t arrier !hat provideS D broad lml) or domtSIIC and lltemnloonol \'OICC and dOlO •«VIC<"\ lil eununrr<oal <&lid 

rnllknual C~H~omm The Compan) ~cs •t• CVSI<llncn r<•manl) lhrou"' lea~ and o"ncd diJilll libcf "J'CK' 

focilities spanning lhc \I.S Md more thon !00 countn<> I ('I'• """on also onc1udcs elgin'" 11ches on Columbus. 

Clcvdand., ChiCIJ&C:.. Jet"K)' Cll). Washtngton DC. Atlanta. Chotlonc and Los "ngciC3 • connttun.: LCI to 

mctropoi1Lan art4S thai account for 95~. o( U.S. call \Oiumc 

LCI, 1 Dc:lawan. corpon111on, •us 1ncorpon11ed on 1988 and 1S a holdon11 company. 1lle C:om~n)"s 

opcra1ions an. conducted through I CI'J d~rectly "holly owned subildiary. LCI fntematiOilJII Manoacment Scrv1ccs. 

Inc. ("LCI Manaaerncnt Scrvicc1"), and 1ndorectl) "hoU) owned ~Mid~Arit3, I.CI lntmuuonal Telecom CO<p 

("LTC") and LCI Telecom Soulh, Inc. 

As used in this Annual Rcpon on Form IO·K, reference~ to "I.CI" •~II the "l'nmpnny" rctc1 10 l.l'l om.l 11> 

direct and indirect suhsidiarlu, unlcs• olhcrn be 1ndi<•ted "' the emile.> I othcrw1.c requ~rcs 

.l ndustl')' Backe round 

The $70 billion U.S ion& '"'""" tclecommunltollon• 1nduwy " donunatcd b) ll1c n>11on'> three loti:C3l 
lone d"t.oncx p<ovoclcn. AT&T C<~<p (Al&n. MCI CommunocauOM Corporation (MCI) and Spnnt CO<pOrallon 

(Sprint), which togclher generated approximately IS~. of the ·~IC rc\Cn~es of all U S lona dutance 

int:rexchange carrim. ff"er than ten other 1ntertllchAn&< carnm, onclud1ng the Com pan), ha\C annual rc•enucs 

exceeding $200 mill ion each. TI1c bnlnncc of the lndumy compri.su several hund1cd smnllcr lrllcr·c . .chnngc 

carr ius. 

Todays lona d~e tdecommunocauons matlctplacc .,.u princi~ll> shaped b) lhc 19&.1 eoun-ordcred 

d.-cstiturc by AT&T of ns 22 lkll Opcntlng Compantts, l.no\\n as "BOCs ·As pan or lhc AT&T DIHstllur. 

Decree, lhc United SlliU$ was d" ldcd tntu SCOIJ1Iphlc areas l.no"n as Loal A ceo• I ranspon Area' "' "I A I A\ " 

The local cxchl!'&e camcn. l.no"n 1\ "I I(',,· "hich lhcludc the llcll O.,Crallnt ! 'ornJ"UUI<" otiC! 1ndcpcndentlocaJ 

cxchnnac carriers. prov1dc localtclcphu11c •ervlcc. lox•l •cce\\ !>Crvlecs and >hon·houltoll )crvicc lntcrcxchange 

c&rricn ~own as "IXCs." includln& the Company, ~nd ccno1n ondepcndent loc•l uchange earners prov1de long 

distance Strvice between I.ATAs (1n1eri .A 1 A .mffic) nnd "hhin LATAs Under the A 1 &T lllvcslllurc Decree, the 

Bell Opcntlng Companocs arc current I) rcrmmtd only to pro' 1dc local telephone sen&Cc, localllCcos """ IC<> and 

toll snvice that both onginalu and t<rm1natcs with on the same I. A r A (ontr&LA TA treffie) The lie II Orcmlln& 

Companies arc &cncrall) proh1b11ed from cntcnna the oniCfJ A J A long~ marl.el allhougb mdercndcnt local 

e(changc Clllfo<n arc not so hmttcd Scu'ral RcgJonal Dell Opcratong Companocs (ROOCs) ha\C rcttt1oned the 

Department o( Justice seeking , .. IHtS (rom the AT&T I>I\<Sllturc Decrre in order tO rcmo\c the 1ntcrLA TA 

rcstriC1oon. The...- an: olso sev<ral pcndonjllcgl\lativc onnoali\CS that "ould allo" thc RIIOC• to IIIO\ 1Je ontcri.A Ill 

urvices (sec Ousincss ·Regulation) The C'ompany ls unoblc tu prcdlttlloo outcome ulthuc pcm.l uo11mullel\ 

. I • 



T~l«ommuala lloAJ S«rvka 

il11e Company provide$ a broad array oflnng <li>lllnce lclccornmunlc•uons ••rvlccs to its cu>tomers. whtth 

include residenlial, small, mcdium·siz.cd And large husinCl)C), nalional ncrounu, oll1tr c.IUTim, govcmrncnl 

agencies and academic hutirutions. T'hc Company's'" i1ched ~crvieci include basic long disl4nce or masurcd loll 

KrVice (MTS), t~CttSSible •·ia •1 plus• dialmg or dialing a lhe d•&•• acceu code. and a variety of "tde aua 

tclecommwucauons Jen<JC< ()1/A TS) avaJlable lhrough swJtdlftl or dedJQ1ed hnes ~to lhe almCHt unl\cnal Ilk 

or high quahcy d•a•lal transmission r~eihtiu. the Compon) bcltc•cs th.tt qualJI) of tnln.llnwJOn b no loogcr a 

subsuntial compcttiJ~e ldvan~age. The Compan) therefor.: ....,~,s 10 annct L.d r<tain a wide ransc of commercial 

and residential cus1omen lhrough frequcnl inlroduc11on or new Kr>tces, as "•II aJ continued provision of high 

qualicy service AI compelhive prices. Although the Company provides long distance services lo n wide l'l">nge of 

marl<cl segments, the Company dCICS 1101 seck lo compete whh every •crvicc offered by 1ho Comp•ny·~ Cttrnfl(!liln" 

Rcsiden1ial customen and 1111111 and medtum·siud busJRC$KS pnmanly purchase switched SCI\ tc~. "hlle 

canien md latJc commercial customm typJCally purcbase both swJtdled and dedicated access SCI\ ices s-. nched 

saviocs arc ICI«ommunicatioo services provided to each cUSiomcr through ,,.,tching and lnltUmJsston fiiCJhuc~ 

that ore mqed on. URSe·senshive basiS lkdJClled >Cf'\o-.c:CS arc lclccommuniCatlons SCI\ lets char&cd on • fhcd 

price basis for which 1nrumlssion capacity lo r-~ed fur lh•l cuslomer's ll'llffic. 

CommtrriRI St fi'IM. In 1994 and 1993, commcrclnl lon11 dlslancc cu\tOit'trl (other lhan who lesale) 

accounted for 66.2~ and 67.7% of the Comptny's mlnules of u~e and 64 6% and 66 3%, re>pcclively, of h• 

revenues.. The Company has expanded Jts m~c· tn& efforu from pnmorily >maiiiO medium·siud businesses tn I he 

MKI\Ioest to include lhe fuU range of larJc and $111all busme$SC$ lhroughout the Unned Swes The Compan) has 

also e:xpanded •ts m..rltelin& dTons m busmes• Jnlcrnational Kn'JU~ ., order to W.e full advantage c ( opponunmes 

in the global lelccommunications matUt. As a result. revenue from business JnlcrniUional SCI\ •<cs &re"' bt 6 )• • 

and 49".4 in 1993 and 1994, respectively. 

Revenues from lhc Company's lnte~;rily'" producl line, • full runge of ••oicc Md dolo up11o11s fm large 

accounts, grew by over ISO% in 1\194. lntc&rity offers lcmt and volume dJscounts thai arc more generous lhon 

many compc1ing proaranu " ith rates thAI arc guarante-'d Cor lhe hfe of th< conii'IICI Alllanffed scr>ices coun1 1n 

cross-product dlSCOUnlUifl. Additioml usc of LCI's Kn'JC~ can tocrcasc • olumc dt~nts, thcnb) <ncOUfllgmg 

customer:> to UJC LCI for all of !heir long dlSWice needs. 

In addhlon 10 scrvia:s for large business accounts, revenues from the Comp;~~~y's Simpl) llu>mess'" 

producl, lounched In mid· l994 for small businesses. Increased on a•'ct'll&c 30*.4 per month since its in1rodut1ion . 

Simply Businru"" rounds to six seconds lntcrvab in all siluaiiOnJ for all ulb llnd offcrJ • slmpl< no1 role 1ha1 

improves with minimum volume and lcn{:th of oonnac:1 

Rnltltlfll•l Suvka. Withtn the pa51 1\00 )'t...S the Com pan) has unplcrncnted market JOg and ,.,,. 1cc 

development cfforu intended 10 expand tiS shau of the U.S m•denllallong diStance mari<e1 The Compa.n) no" 

offen residenlial '""omen low, simplllkd raiCS. du-ect dJahng for ""'"'"'"'de and mtcrnlUJonal coils, 24-hour 

cu,.cmer scrvlcr, combined billlna from 1he ICtcol exchange tlllfier •nd optional speCial fcaiUrcs such •• Worl<l C•rd 

l'luJ, a calhnr. card opllon As a r<iuh, the Comp;~~~)"• ruldcnllal re-.nuc Ia• gro"n at 119'~ and II Me on 1'}'1-1 

and 199:>. respectively, and rcprcsen1cd approxlmuely 16% of the Cornpanv's revenues by the c.nd of 1994. Tim 

compares wilh approximately S% of the Company's 1.-enues althe end of 1993. 

Residential services aro--lh roles "ere accomplis.hed pnm&nl) through LCI's All Amenca Plan p.odu<l 

1ha1 bilb cuslomcu based on time of cia), noc d"tancc C1n1omcrs arc btllcd tn tJ~ second IMfm>enl> allcr lhe li"1 

1h 1ny se<::onds 
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H'ltolntlle •11d RDeUu Su vlcn. Anothu important sourer of revenue for the Cornpon) oJ the salr of 

uansmi.uion ttpKity and services to other long diJtanc:c wholr,..lrn and to rcJ<IIrrs of long dmancc ~•cr. 

Switched minutu of LU< purchased b) •uch customers nccounted for l3.7°o Md H ."• of the C'ump•n> 's toto! 

switchcd minutes of use In 1994 and 1993, ruprrliHI) . Ovcull, rc•cnun from such cu>tom<n repre.rnted 10 20, 

and 10.9% of the Company's ti'IAI revrnurs in 1994 and 1993, rrsprctively. Although gross margin' on >11lc' to 

such customm are gcne1111fy lo,.cr than d,e Company's &\ertge. thr Company brlinrs that thr oprrattng mar~;ons 

on uks to ,.holesalr and rr:klla rUStomrn arr approdmat<l) equivalent to lhosr on sales to other cu•tomers 

bccausr of the lo"'e:r sales and SCT\'ICt cxprnsrs IWOCtOllcd -.oth thC"S< rr•cnurs 

Point ( 0 Pulnr Srnlu•. I ne C'ompon) "'"' orr en .Sedocatrd t<lrcommunorahons >CfVICC\ "' IU 

commcrcial and wholesale customcn. l'omtto pomt SCI'\Icro ore intcrcxchangc facilhlu dedicated r•clusivel) lor a 

single customcr's LUc, connected to customrr's locatoons on both rods wilh de-dicated ac:rrss facohtirs Rrvrnucs 

from point to point se:rviceJ ,..,. 13 " oand 15.3' • oftctal rrvrnurs for 1994 and 1993, rcsprctovel) . ll l<toricoll> 

gross margins on sales of these scrviCu ha•e brrn hoJ)I<r than thr Compon) ·,"'<rat< dur to fhr.J ttan\IOouton 

fKJlitics in plaoc•to fwwllr L"lcsc se:rvoco 

FacUlties 

Inc Company oprrttcs a nrtwork thAt ronsllls uf 0"'11<d digital nbrr optic tranlmluinn llocllllocs ~tnd 

switches nnd !cued digital U'1UUmiuloro facti nics. The Compan) allO has cn•cred into arrangement\ to provodc ns 

customen "'tth international scnl«s 

Thr Compan)"s nct\Ooct ullhtn lrlllli,DHSS- oquopmcnl comistonc or docnal fibrr optic '"'"'"'"''on 
cirruill to complete long distance calls V.olhm thc cmtral Mod.-cst rcgoon of the llnoted ~IAtn. the Contpan~ 

provides se:rvices primarily lhrou&h the oprra1100 or ou 1,400 mile owncd n•t"or~. which oncludc' doj~rtol nbrr 

optic transml"ion rocilltfcs owned by the Company 1111d tranmoss•on racthtoc$ leased b) the C:ompan) under 

capiullud lc&KJ. Nationwid<:, the Compan) providu lon& dis1anco lelccommunicatluns services promarlly through 

iu (>fttirc network, which Includes the O\\ntd netwooi. and leased dogotal fibrr optoc trtnsmi"oon fac:olhoe l sponnor.g 

the eontmcntal United SWo. 

In an crron 10 ·~pand its connCC1Klll$ on lhc NC"' Yorio. metropolitan and Southern mukct>, lhc C:omp.lll) 

added network racllitits In Jersey Cot), Nc"' Jersey and Atlanta. Gcorgoa in 1994 The Cornpon) allO npond.-.J to 

network ractlitors In the western Unoted Swcs ..-ith thc ••quosnlon ofT M S.pulvcda Inc. and Premium A•cess. 

Inc. (collectively TMS), n Los Angcle~·ba'ed trlccommu.,ocouoo• company. Network rocrlhocs in N0r1h C'orohno, 

South Carolina and Tennessrc ,.ere ocquurd 11-rough thc •cquoslllon ofT elcdial Amcrko of Nonh t'nrolinn, Inc 

During""' founb quane:r or 1994, the Compar) complcted negotiations" olh an tnlcrexchangc CatTier to 

C01o501ldate I IUbstanllllounount Of US lc&srd fine and onttte\thangc SC:t'VICO for I n.ed ContniCI prnod on lrtum fO< 

reduc«< >CI'\ Ke cmts. IDC1QSed Kntcc aurlabolll) an.J acccn ton<"' k<hnoloalc• The C:ompan) '> rnmomum 

annual bllllnll commounenl under tlus contr.>ct •• awo.,mllcl) $41 molhon brcmnmJI on Augu\1 of t99S """ 

inaeasong annual minimums until July 2000. Thc cumulatl\c annual commotments undcr thlo contna•t Arc subject 

to on undennillutlon charge of 25~. of the shonfall calculated under the contrnct prov'"""' 

Comprfltion 

Thc long dtsWIC• tclccommunocotoons mark<l " hoghl) compctiii\C lllc pnn<opal compctoll>< fiiClon 

affectin& the C tnput)"s mar1<.C'\ ~an: pncmg. cu•tomcr KI'\ICCS &lid dl\mot) of """teo rnd features The 

Company's abolity to compete cffcct~V<I> "oil dcprnd on ots contonu<d abtlit) tu moinuun hif!)l qu•IH) , n•orl.rt· 

dn••n Kl\icn 11 prices JICncrally cquoltu "' hrlo"' th""' char)led b) II• contprtlttlf' 



Seveml of the Compan)"• compclllOil nrc subslJIIntially larger and havr >ub1tonu•ll> s•••••• tinon<o.~l. 

tc<hnreal and morLeting ~=cs As th< Company grows, It <Xpccls to foce rncreU<"d cc>mpcttt•on, JW11culorl) 

from 1\ T&T. MrJ and SprmL The Compan) abo compel<~ ""h ~a•onal intc~•chlll&< carncn and rcsclkn for 

IIller LATA lona dtSIIIlcc sen tees and wllb IIX'•I e.changc camen fO< intnl.A TA ton& drstance W"Vrccs Alt.bociib 

recent market <oodrtrons ha>c reduced th< pn<< driT<rentiol b<t\Oc.:n the Company and •U CO<n!><1rhor>. l:l< 

Company's pricing stral<l!.) is to Lccp Its rates generally below thO><' o( AT&T and compctnrvc worh rho><" of MCI 

ond Spnnt. 

Price compclotion rn the lung do11Anc< tclccommunouuons mdUSU) has tnaeascd on recent )c.tn and the 

Company befic,<s thll Its ciUlorn<r> are \a) p<oce consciOUs lhe Federal communteauon' Commwoon (f(.'CI 

luu, on S¢\'Crlll OCCMiOns since 1984, APJlroVed 01 rcquo~d rrice dceteli.SCJ by A 1 &T. Tt> maontaon or. compollll\ e 

posrwe. lhc Company believes tha: It must be on a position In reduce its pncn In on'cr 1~ ntrcl tote reduction$ b) 

AT&T. 

fU&ulatlon 

Although In the p1$t the ~CC had utensl\•ely regulated lntm tarc communication•. the trend durong rhc 

1980s was toward lessened regulatton for both the Compan) and ru compcUtOI> As a nondomonanr Ultueuhange 

cvricr, the Company was noc rcqurred by thc FCC 10 maml.ltn a ccrufocarc of public con,entene< and ne<:c:UII) or 

lik !ArliT" with the FCC other than "' ith re:sp«t to tntcrnarional calls and nccrr for rnfonnarwnal wilT•. "hteh 

must be fil<d wuh rcspcc~ro opcn110r services Q,·cr rhb pcnod of Un~t. the FCC had rctam~ scntnl regulatory 

jurisdtction over the ule of lnterstat~ telecommunications v rvkn b) lnterc><changc <IUltcn, inelud•ng the 

requirrmcnt that snvice be provided oo• a nondllC'ftmonatOI') , j._t and rcasonablt basu. M dtKU\~td below, u • 

r<Sult of calaJn JUdicial dctennliiiiKMIS. •II tntcre\char•se umcn mu>l no" subnut tan ITs lor the pro' IS ton of buoc 

rdeeornmunicaJions scrvrcco 

Torifls On November 13, 1992, the Untied Stale> ('oun of Appeals fill the llt>tnU of Columbia Ctrcull 

(Coun of Appcalt) ruled that the FCC b<:Ls •t.ttUIOt) authO<ll) to "ac-. the rcqu~r<ment that nondonunanr 

inrauchanse carnrn tile wilT• The Coun of t\ppcals rc\cncd the FCCs " forbaranc:e pollc)" under "hteh 

nondomiiUUit intcnxchange cvrter> " ere not rcquorcd to lilt tartffs. As • result ofe number of related prOC<'<dtngs. 

tltc legality of the FCCs forbcMIUlcc pohcy Wll\ tcviewed by the \Jnttcd Sraru Supreme Coun On June 17, 1994, 

the Supreme Coun issued a ruling upholding the Court of A!lflC•I> dcmoon reHnina the f CC's lorbcorance pohc) 

ThCfC is a possobthly that the aftermath of the Supreme Coun '• rulcng ma) affect the Company's pncmg pracllccs 

As a conscquenec of the rCC's forbearance pol•cy bctng O\enume.J. thc FCC prumulgatcd ne" taniT 

fohn~: rules for nondominanr uucrexchangc carTicrs ro s.ive >ub•tanlial pricing nexrbiloty 10 the Company 11nd 

scmtlatly tiwatcd compotiton The new rules pcnnured nondomonnnr dom.-lle can ten to file a "ransc" o( pnces 

thereby a voidina the need to odcnrlf) spccoftcall) the rate> bc.ng offrrnlto CU>Iomers or ro ha\c all price dtiTcrcnec.> 

rcOcC'Ied on taniTilltJ\&.1 lithe!('(.' 1\T&.T challcr,t'd the lcaalol) of the I CCs rules alla...ong nondomuwu 

arne<> to tile wriTs •onuuning • "'"I• of proccs en ltcu of specific ratts On Januaty 20, 1995. the Co<~n of 

J\ppc8ls l;.~ucd • ruhns reversing the ~cc:s l'lUlflt of rates policy 

As a COIIJCC!Ucn« of the fCC's forbearance pohq bcon11 d«larcd unla" ful and not "tthM&ndtng oil non· 

dorno114111 cvricn' reliancc on th11 rx•IIC}. the ( ""'l"l") could be $UbJ<Cl to cornplaont> ~ottking drunagn. 

IWC>~ment of mnnctnry forfeuuru and 01' onJunct"c rclocf fol~ b> an) p..ny clatm•ng to be lnJu~d t., the 

Comruny·~ f•ihuc hl flle UtriiTs TI1e Coun of 1\ppcols' dccosinn IUI\IlCSIJ that reliance oo tht ftt~hcarn~on· I'"'") 

ma) not excuse pur failure to Ole wilTs, bccaw.> tl1t Coon noted thor ohc f.•rhc.,.,, .. poll•) il•cll ""' unlawtul 

The Cour1 of Appeals' decision docs nor. ho"<''<t requorc thc I C' ( ' ou .,,..., ll"ftirura 01' dom~~:cs or take an) 

other spcctfk cnforec.ncnt 11'"1k>n aaa•ru• thOW' unoe.> "hu rcloed upun tis pohc) In Febrult) 1993, 1\T&:l hied 

la.,.suus •n federal wun aJ•tnll MCI, Spont lind Wolle! fot alleged farlwc 10 file proper tanff• and rcqur.tcd lu'o 

rmlih h•ued un • f1urponcd lo" of Sf bilhoo in sal« On November 9. 199J, the dtstn•l ""'" d"mt•scd the 

ctllnplotnl! AgAIIIll MCI Md Sprint. but Stayed AT&T'\ nc 11on a~acnsl Wll'l rl pcndtnfl ruol»llllfl of ~lorcd manen 
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be for< the FCC. WiiTd =pon.kd by filing a lAwsuit against A TcfiT allegrng •arioos countJ of illegal activity, 11nd 
similnr complnlntJ nlcd by MCJ nnd Sprint have been pcndlng ot the FCC for "'vcral yeon. AT&T II&! abo 
indicatcd that it may institute similar suits ag,alnst othtt intero.\changc carricn. To d.1te, AT&T has not fifcd 3n) 
ndditional suits. MCI has filed a pdition for declltltory ovling with the FCC to declare that it and Olhtt 
intcn:xchangc carritn cannot be held liable for &ood Iiiith reliance on the FCCs now rcvc11<d forbearance policy. 
At tim time, the Company cannot prediCI the likelihood of the filing of complaints against it or the potential liabihl)' 
relative to the revcnaf of the FCCs forbeamnce policy. lfowever, with regard to the coun's rcvcrsal ofth< FCC's 
rMge of r.urs policy, tho Company doo not for<1« any advrrsc imp.Kl becawe the Com pan) has 111ed dhccrniblt 
ratrs for cnch ofitJ services on Iii< woth the FCC 

l'otctUitJf f nuew¥d Comptttlllon. In 1984, pursuant to u coructlt deere< (rrfem:d 10 as the Modtlied Final 
Judgment or MFJ) •pproved by the United States Di11rict Coun for the Dostnct of ColumbiA (Dostri:l Coun). ATk1 
divested itJ 22 wholly owned Bell Operating Companies. In 1987, IU port of tho triennial rrvoc:w of the MFJ. tho 
district coun denied the DOCs pdition tO enter. nmona other things. tho lnterLA TA long diJIMce 
tclccononounic:ations business. The district coon's ovling was appealed to the Coon of Appeals, which, in 1990, 
affimoed tho district coun's decision to retain tho lntcrl.ATA prohibition for the DOCs. There""' currently u 
variety of petitions pending befOR the Diltrict Coon and the United States Dcpanmmt of luttiee (DOJ) . which 
seek relief from the MFJ. On July 6. 1994, four HOCs. Including BciiSouth Corpontion. Ocll Atlantic Corponuion. 
SHC Cl.ll'p()Rtion. end NYNEX Corporation. flied • petuion with the District Coun seeking to vacate tho MFJ. 
Subsequently. llcll Atlantic Corponulon has withdrawn as a parry to the proceeding. On Augll.ll 25, 1994, NYNEX 
Corporalion filed a Kpantlc pdition aeeklng waivrr of the MFJ'a intrri. A TA long distance restrictlun for iu 
servtc<S orlglruulng in the Slate of New Yorit. 1. \:1 bas filed comments with DOl opposing these petitions and no 
ucuon has been taken by the coun to date. In March 1993. Amcritcch Corporation filed a plan with the 00) and 
the FCC proposing to rcsuucturr its interconnection arrangements with other tclceommunicatlons carrien' 
network~. In cxchsn~;e. Amcritcch Corporution sought FCC approval for additional price dcregul3tlon and the 
FCCs recommendation 10 the Dillrict C<lUtt that Amcritech be perrntned to provide intcrLATA services. The FCC 
and DOJ have solicited public eommcnLS on the proposal oot no action has been IBm to date. I.CI has submmcd 
written eommentJ to the DOJ, setting forth LCJ's opposition to the Amcritcch proposal M well a.• the >Dfegucrds 
that LCI believrs "ould be nee~· If OOJ " 'oul<J uhlm•tely recommend approval of 1\mcrit<:ch's plan. Thc 
OOCs cnn be expected to continue to pursue remo••al of the intcrLATA prohibition by f\nun: petitions in coun or 
through the lcgillllivc process. If the UOCs uhlmlllcly uc pcmoined to provide intcrl..A TA font dLOtancc 
telecommunication$ scrvicrs, the Company would facc substantial additional competitlo~. 

l.<:giJfut/1111 On November 23. IQ9J. lfouse 0111 3626 was lnuoduccd into the HOUS< of ~presentative by 
Congrcnman John Dlngcfl. The proposed legislation would havc allowed the BOCs into the inlcrLATA long 
distancc market. In June 1994, II.R. 3626 was piUSCd by the House of Representatives by a margin of 423·5. As 
udoptcd, the bill would have allowed the DOCs to seck pennisslon 10 provide intcrl.ATA Jcrvlccs by opplylnjltO 
both OOJ 1111d the FCC, both of whom would have lwl to approve the application To make their entry tnto 
intorLATI\ scrvkcs, tlte OOCs would h•ve needed only to prove, by • preponderance of the evidcnce. that Iiley 
could not impede ecmpdition in the in~t:rLATA long di5Wiec: markct. The bill -.ould abo hiVe pemoined the state 
public scrvice commissions 10 allow BOCs entry into lntrutate Inter LA 1 A scrvlce.s on • statc·by·state ba.is. The 
Senate's companion bill, S. I 822, imposed stricter entry rcquircrnr:ntJ on the HOC's tncludiog the need to snmf> 
c:erutin prccondltlors and obtain regulatory opprovlh. S 1822 wru approved b} the S<nate Commerce and 
Tmnsponotioo Con1mit1cc on August II. 1994, on o vote 11f 18·1. On ~cptcmber 23. 1994. however. Senator 
llulllng• withdrew the bill from coruldc:rution by tbc lull :Knotc 

The make up of the 104th Congress Is eotnidttably dtffercnl then that of the IO)rd Congrcn, "'th 
Republicans now controlling l-oath the Senate and the ll11u.., nr Rcprucntntlvco The following mcrnl><t$ ur 
Congrt"U will choor committe« with telecommunkatloos ovculjlht dunng the J().lth Congress· Cottgreuman 
11'""'"' llllley (R· VA) and Congrcssm1111 Jack Fields (R·1 X) will be thc Chaimoc:n of the House Committec on 
Contmtf'Cc and Subcomminee on Telecommunications and Finance, respectively. Senator tarry Pressler (R·SD), 
Md Senator Bob Packwood (R.QR) will be the Chainn<n of the Sen.atc Commercc Committee and 
Telecommunkotlons Subcommittee, rC!pectivcly. 



In the II~ of R<penenlllli\C$, Congn:ssman Jld. I lelcl.t lJ CWTallly Uflln& 1M long dlslllnC< IO~U>If} 

and local cxthangc carriers to reach a compromise on wh~t "OUid be: ~onsidcred acceptAble lclccommunicauons 

legislation. Convusman Fielcl.t b expected to begin di\Cus,iuns with his subcommhttt m=bc:rs as 10 \\hDI 

pol<nliall<locommunlcalions legislation should include und is expected to introduce telecommunication• leghlation 

regardless ofv.hcther indusuy pllllles un reach a compromll>C A~nionally, Congreuman John Olllgcii CU·MI ), 

has introduced IIOUJC B1ll 411 tha• n sub!.lantiall)' the wnc as llousc DIU 3626 ldcscribc:d •ho><) '"th unc 

signifiCallt change. llou~ 6111411 \\auld ehmuatc OOJ rc\lc"' oriiOC petitions for mtcri.ATA aulhoru~ 

In the ~nate , ~ator I.Aif) l're>\l<r ho. propo>ed lc&lJlallon that .. auld nl&blish •=ous requ11emcnt< 

that the ll0Cs \\Ould hnvc tO mcCI pnor to cnll)' into the long dtstancc mmct. llo• .. -cr. ~nator l'tc\llcr' 

proposal would also cstabl.sh a "dace ccnaln" or three years for noc entry. Under t11c "d4tc cntain" cnw~mcnt. 

lite BOCs would be: permilted to bc:&m olTcnng antcrLA TA lona dislallcc ~ices 11 the end of the tl11cc )cars 

rcg111dless or" hether ciT..:tivc competjtlon has emerged In lhe local exchange and local access mmcu IJn~cr 

~IIOr Pressler's ~1. 1 BOC could recchc •uthonty to provide intcri.ATA services pnor to the end ur lhc 

lhrtt yean upon a JOO.. 11111 that n has complied "ith the r<qu11cmcnts s.c1 fonh 1n the JI'OPO'<'d lc&illauon Ill" 

rcmauu a dytwnic siruation and Democratic m=bc:rs of the ~nate Tclecommun.catio•u Subc:ommmcc arc 

expected to propose lcgislarion that 11 s1m1lar to S. I 822 (dc..:nbc:clabo•c) 

Access t'iotug~ 1\cccu charges ate chMgc~ paid by intctexchongc t:arricrs to local c~chonge cnmen for 

the origmation and termination of long dllt411Ce tran>misslon ""rvkrs. Accrss charge> are regulated b)' both the 

FCC and the mte rcaulatory commission> u ~of tile ogmc1rs' review or local exchange carricn' intcnt>tc •nd 

lnttastate lllriiTs. lntcntatc • td tnuascue acccu charJes currently coruututc oHt n• • of the Com pan) ·, co>t of 

service. The FCC announced IIU<:rlm chanau to ccru111 intci'WIIe access charges, railed local tnuupun char1n. that 

took effect December 30. 199J. 

Previously. localt11111spun charll« were asscS>cd on n ullge b.uis for all carrlcn. whctltcr the tr•tlic "•' 

carried cnt.lrely on facilities dedicated ton paniculnr intcrc~chatllle carrier or wu c.rr~td r•n1•lly or \\hOII) O\tr 

facililietiiKd in COinmOq by I numhc• of intcre\Chii1N< Clii11CI'\ The prcviou> rnlc >lructurc \\lU rcqu11cd b) I 

provisiOn of the MfJ ~<lth the mtcnt .and cOcCI of m101m111ng A 1 &r\ hutorical advantages The n<'" 1nta1m 

chlUl&cs .adopted and Implemented b) the I(.'(' olio~< t/1c hv~c>l lon& dislllriC< urnm ro p.>) Oat-rate tr.uupon 

chargu to the local telephone comp.1111e1 for the Ul>C of local fK1h11rs to ori&illatc and tcnnii1Arc h>ng dlliAn<c ulb 

The nc" intcnm transpon chorge nne 'tr ucrurc hn resulted on varyins increa>e:s ond decreuc.s 011 access 

prices for jntcrcxchanllc c.arricn throu11hout !he cmmll) fllc lmrnct of the new U'IIUpon >tructure upon I.CI has 

been un o><rall rate d«rcasc b•scd on L<; l'• current tramc d1mibution Inasmuch as LCI docs not know ho" the 

totcrtm tr.mspon rate struelure has aiTeeted each of 1U compcti•ors. thiJ impact docs n<•t imply !hat LCTJ 

compctit1ve position h.as improved u a result or such dccrca~c A~11Jonally, this impac1 could change "' a ~suit 

of the Company cxpandtng ~1cc mto ne" n:g1ons of the counuy. The FC(- l inter1m 1n111spon nrucrure b 

scheduled to eltplte October 30. 1995 Thuc " rurrcnll) no md~eauon u to ,.hcthcr the FCC .. ,u retain the 

exislins tntcrun structure or de.clop a n<'" transpon strueture .. , the permanent 11rue1ure The potrnu~l tmpact of 

any futun: 3tccss structure adopted by lhc FCC upon the Cornp.-~ny i• currently unL.no" n. 

The Compcti1i>c lclccommunlcall~nJ Anociution IC'"mplcl). ur .. hlch 1.<:1 Is a member, hllli riled o 

compl;tint against llt-IISoulh <"l>lf"'ratl'"l •t the lkr>:vtnl<nl uf Ju111cc. CompTe!'• complaint allcg~ thAI 

UeiiSouth's •wllcMd acccs• rate• fO< IO<JI transpon "olatc the MrJ bc:Cll~ !My arc I>C1 in a manner thot " 

unrelated to the underl.)'lng cosu. of pro' 1dmg t~ se" tees 10 lone duw.cc cam<TS 

In addition, t.he FCC bas adopted and 1mplcmentrd pollc1u to incrcue the abtlll) of COI'IJ'C11h\c access 

providers 10 Ofi.r lntcrollltC SWitched Md srcciaJ ICCCU S<'r\ICC to Ions dostanCe CltnCI'O These puliccs have 

nuultcd m locnl cxchWlgc carricn racing aclllal or pol~nual cornpctttion for "rlllin Krvkn In 'cllllin gcosmrhic 

areas. Con£ress is al10 eonstdering lcgiJiah<·n m th1s area. Over the 1M& term, the Introduction of cnrnpctlloon on 

these services ts expected 10 cxcn down,.lltd pru .urcs on acc~s chargr 111tcs 



I 

Regw/DI/011 of AT&T Th< Com pill) lw h11toncally ~m lUbjec;t 10 lru rqulallon than AT& I Th< 

difference in the level or rc&ula:lon bttw<m AT&T and iiS compcuton, ho,.<Ht, bu m:mtl) b<cn nano"'ed. 

The g<nmal 1rmd of the FCC Is to lltll AT&T lnte~xthllllge buJinro Krviccs as ~om~thlv< and lcssm 

rcaulation of virtually all of AT&rs busintl\ ..-rviccs On Januar') 11. I<I~S. lht I'CC 1\\Ucd on"""' ICIIill\ injt 

A r~:r. elumntic hL•fnc'' commc•d nl \C:f\'h ,., (c\ '-tl'l an:.lntot prlvat~ line ~ I OU ,urc-.htt) ""''''llll.C) h um flr lt.C 

••fl ••11ulatlon and allowed strcornllncd rc11ul•rion tor chosc •crvoccs 1 hit ourtht r wcnnollned rosulor lun with 

rospect to AT&T's domestic busin<SS scrvicos could resulr in morr aii81USIVC pricing policies b)• A 1 &T. rhm:by 

atreaina the Company's pricln& policies and voss mll&ins. 

Slme /Up/QftOt< Tbc Compan)' • onrnomuc long dislantt rtlccommunouuoru opcnlloru uc subJ<el ro 

vanous Slat< la"'-s end rcaulatlons includtng. on man) JUm.diarons, ccnrficauon and Wlll&<nt wiffinc roquurmdiU 

Oen<rally, the Company mUll obtain and maln~in c<n ifieates or public convmlcnce end necessity from ••aula tory 

authorities in IIIOSI swes !n "''h1eh rl ofTen in~ long disuncc ~ius. MMt sutc rc&ulatory aacnc:ics also 

requite ""icrs 10 file wim that SCI fortll their rates end condnlont of Kf\lrt<. ThOK .We> that permit the OfT(TUIJ 

or lntnutarcllntral.ATA servlte by interexchllllge carriers gentrally require 1h1t end u~ers desiring to usc "'ch 

services dial special ac.;ess ~odes. This puu the CompMy at a com~lilivc dilldVIIllljlc 'omparcd with local 

exchange carriers whose customen can malo:c tntr.ullllclincraLA 1 A calls $Imply by d',lina I • the desired nunaber 

If a long distance curler's customer ancmpts 10 malo:c an incraLATA call by simply dialing P rho dulrcd nuonber, 

the call will be lnt=epted and completed by the localcxthllllge company 

Dunn& 1994. rcaulatory nacncoc:l on !he stoles of Horldll. Mlchrgan, Nc\\ Vorl . l>hnncwrn, ..nJ 

Kcntudc) wucd d«isioru that would permit the Comp111y and oth<r mt.,rcxehanJ< com en 10 pro.,ld< intra LATA 

Qlltnl on a IT basis. idenrlcal to the dwtng ..-qumce that loal ••chance ~ currentl) ,.... to compktc ~ueh 

calls today. lmplcrnmtation of these state decisions It t lpcctcd tu occur bct~< .. n 1995 end 199~ fh< Compan) 

••peas to benefit from tbc abilil)' to offer I• oncraLA T A services rn >WC'\ that allow thrs I)'PC of doallng pal II) 

Employru 

At December ) I, 1994, 1he Comp3ny llad 1.136 full·llmc cmplo)«). none t•l " ""'" ,,.,. <ul>J<U I<> nn) 

collrctlvc bargnlnlna •l!r<emcnt. Tire Cum puny bcllicvo> ir hM KO<lll rdntloHI\ »llh or' empluyccs 

J!tm l . Proper11n 

Tbc Comp111) corporate hcadquancn.,.. Joc.,tcd in Mel an. Vorarno.t, "hctc L( I It~><> >p»<< (,. ~C'fltnl 

end admlnistrathc funaions at "'ell 1> • oak• office under a lc&>e c>pmn& on January 200) at a monthly"""' tcut 

of approxi~Mtely $24,430 and increasing 2.s'• each yrar thcrunu In aldnion, the Comp311y lca>C\ office •Jlll« in 

Oublm. Oh1o, a suburb or Columbut. Ohoo. for the prinCIJllll. admrnt•trathc and markctrn& offices or LCI 

Managcrnem Services and LTC under a caphaliud ·•= e~ronng rn 2005 for "'hlch 1111nuol lcn\C Jl'l) rne111s 

(Including Interest) amounred to approxlmAJely $2.2 million rn 19Q4 1 he t'nmpany len«• •J>I"""Irnnrtly K() 

ptopcnies for iiS offices. swuehong ILnd other fadlrlics The annuallelt'Al pa)mcnts for the~ lcO><s and othcrrctt~ls 

(excluding the Company's Dublin, Ohio office and the McLcDn, VrrginiB ufficc) amounted co SJ lrnlllron in 1 9<1~ 

11te Company believes that such properties are adequate end 'uirablc fot lh current opcmtlon\ 

To construcl and op«urc the t)\o\-ncd nt-1\Htrlr.. lhc Cump.&n) ha' uhlaJMd u \MICI) ut fr.tm.tu\.C''. hc.cn\0, 

lc&\C\, ei>Cmcnts and cncroroc:hmenc pcnnots twllecll>cl). "Ko);hh ol Wuy") from ••rrou\ publl~ •n•l ~ua>O publr• 

authonun end pri• ate pan on A&cn~Ak annual payme11ts for the Rr&Jll> of Wa) o.mount tn aPf"U\Imately ~I 4 

moll ton Most Rights of Way arc for 20 to 30 )<.U time pcnoc1s .-uh renc,.al opllon\ 
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The Company has cnlUCd into altmwive compmwdon agrecmcnu ,.nh ~~•ral pro>~den of RlJlw o ( 
Way pumwu to wbich t.bc Rl&)lts of Way ba•e been obu1ncd '" .xcbangc for reduced rmts pill> the I""' WQII o t 

service oo t.bc o~Oill:. By Ulin& Ibis rompcrualion W'atcg) , lhc CompilllY bcltc\CS that 11 t) able 10 pmcn c ciUh 
and &••e providers of Rl&)lts of Way additional incentive to en•urc the >«Unty of the fi~r optic cable and other 

facilities mainlllintd along thdr Rights of Way. 

I qat Pmcttdlnp 

Thomas J. Bymu and Richard C. Otto •· LCI ComnuuuCOiiDn.J HoldV.,s Co. tt al. " "U filed on June 

21. 1991 in Common Plcu Court. 1'11111klin Counl)', Ohto IWllin& LCI , LCI Manq<mcnt SaYiccs L'ld LTC u 

clcft:ftdants. The Com~l&Jnt, by 1\<o fonncr .mploycn of the Company's mama.mcnt. alqtd a&c discnminau<>n . 

amooa Olbcr lhinp and souJht S<ll .l mt lhon 111 compensatory and punitive dama&cs During 19'1J. &J UI) r<1u111N 

a verdtet in firvor of the (c;nncr employees and the Coun awarded appnnimatd) sa I mtlhon ,., dAmages an.J 

anomcy's fees. 

Both the PlatnttiTs nnd the Company have appealed th is mauer. PlltlntiiTs appealed tho tnnl cuun·~ 

dccllions which rejected PlalntiiTs' claim or approximately SS million in connccdon with ccn non un• cstcd "ucl. 

righ.ts; denied a requested award of approximately SO. I million for pre-judgment intercll. and dcnl<"!! PlainurTs' 

rcqucst for approdmately $2 million In eddltionalauomcy's (res 

In its appeal, LCI has araued &bat ccr1ain evidence was ,.rongfully admoned. the evodencc ";u kpll) 

insufficient to suppon 1M jury's fllldin&; the trial coun mal in awarding adJouonal damag<' tor Plamuffs' 

unvCSied $lOCk; the award or ccttllln damqcs was legally ln.ahd and punitive damag•• ,..,. ompropcrl) awardtd 

No decision h.u ~en rendered on tht appcab 

The Company bas also ~ named as a defendant In vnrious other lit igatlon rnnoters Manttgement iootendJ 

10 ~ iaorously defend these oullllndin& claim1 The lompany bclicv~ it hM adcq~&~lc ~~~:trued loss tonttn¥cnt :es 

and tbat CWTUlt pmdina or thrutcned lidgation mauers ... 111 not have o motcrial adverse ornp.>et on the Compan) 's 

results or operations or financoal condotoon. 

llcm f SubmJcdno oC &fartcn to • Voce of Sttud1y lloldm 

None 
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Esm~dye omcen or the Company 

The following table sel$ fonh the executive offiteD of LCI as or Mvch I , 1995: 

liamc 
H. Brian Thompson 
Tbomu J. Wynnc 
1 oseph A. lawrence 
MarshGII H:mno 

w 
56 
ss 
45 
49 

flcililm 
Chairman of the Board of Dircctors Md Chicf Exccull• e Officer 
President and Chid Ope111tlnll Officer 
S.Onlor Vicc President Fin~ncc and Development and Chief Financittl Officer 
Senior Vice President • Sale• 

M r. Thompson hu been ChairmAn of Ute Bo;~.rd of Dlfectoll and Chief 1:.\ecuuve Officer of LCI and it' 
subsidiariC$ since July 1991. M r. lbompson pre•iously t.ervcd '"' ••ecutl\-r v~e~: president or MC I 
Commlllllcadons Corporation wbete be was rupoosiblc for all e ight of MCI' J opcraling divbions and variow 
other senior man.liemcn1 apac:ilia from 1981 tO 1991. Tbe$c capacuics inl:luded vice ptCJidcnt rC$pon.~ible for 
a.ll st•Jf functiona. DiviJiooal president and Scnoor Vtcc Pre•idcnt resporutble for matcgtc development and 
corpo111te plaMing. Mr. Thompson iJ a director of Mtcrodync Corpoution, STN locorpt•nued, and Comcast UK 
Cable Pannell Limited. 

Mr. ~nlll lw been Presid.ent lind Otlef Operllting Officer of the Complllly's subsldluiel Jince July 
1991 and President and ChleC Opcrllllng Officer of Ute Comp>ny since April 1993. From 1977 to 1991, M r. 
Wynne held t.everal c:.teeulive posltio:na wuh MCI Communicattoru Corporation, including President of t.bc West 
Division, Vice President of Sales and Matk.•tlng for the Mid·AtiWic Division, and Vice Prcsidcnt in lhc Midwc:sl 
Division. Mr . Wynne hu been a Oircclor , f lhc CompAny since l»ccmber 1991 . 

Mr. Lawrtnu hu bccn Scni<lr Vice President Fillllncc and Dcvclopmcnt and Chtcf Ftnanct>l Olticcr, of 
LCI and ils subsidiaries since: October 1993. Frorn January 1985 thrO'Ush October 1993, Mr. l.awrcncc held 
several u~cutivc positions at MCI , including Scni~r Vice Pre;ldcnt· Financc and VIce President Finance and 
Admini.sll11tlon for the Consumer Division and Vice Prc-'idem Finance for the Mid-Atlantic Oivbion. Mr. 
Lawreocc is a d irector of STN Incorporated . 

Mr. IIDlliW hu been ScniOf Vicc Prc.tdent·Salc. of LCI nncc June 1993 and wa.s Vtct Prc~ident of Sale-1 
of LCI Management Savices sinccJuly 1991. From 1987to July 1991, Mr. llaMo wu Vice l'raide111 of Sales of 
M CI Commun!Qtions Corpo111tion and prior thcrctO ,.-as Vtec President of Sales and Mari<cting ,.,th AUncr 
Communications. 
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Part II 

llcm S. P,tarkct [or abc Company'S F.qulrr tnd Hrbuat Sh,arrowpcr t.t •Uta 

From the iniual public ofT<rina of liS Common Stock on M•y 12. 1993 to December 29. 1994. l.CI"s 
Common Stock has ITIIded on the Nasdaq National M arket under the symbol•tcn.· On Occ·embcr 30, 1994, LCJ's 
Common Stock began trading on the New York Stock Exchange under the S)1T1bo1 "l.CI" . 1ne following toblc scl.ll 
ronll. on n per shore btu is, the range or the high nnd low closing snlc price inronnntion of ihnres of the I 'mnmnn 
Stocl PJ rcJ>IIned by the Na..doq Nntionnl Mntlrt nn.J New Yurl Stu<:l hchnngc. 

Market Pn<e P..- Sb= 
1994 1993 

End ol' End or 

Hi!!h • Low • Period • High • Low • l'cnod • 

Fir~t QuMer s 21 s 17112 s 19 118 s s s 
Second Qunn.er 22 314 1$ 16 12 112 10 II ) /8 

Third Quarter 21518 ll 112 197116 183/8 II Jill 17 ) '4 

Founh Quancr 26 3/4 181/ol 26)14 21 Ill IS 112 18 112 

• Adjusted to rcOcet tltt 2·for·l ~lock :IJllit efT <eM < In the form of .. toe! dividend In Jul) 1'194 

At Much I, 1995. there w= 29.669.83 1 >hAles of Common Stock outstand ing held h} 1,013 shoreowners 
ofr«ord. 

LCI has not dcclucd or p4id any cash dividends on iu Common Stock stncc its lncepuon and doc• not 
currently anticipate pnying any cash dividend• on ots Common Stocl In thc forucrnblt future. 1.('1 ;, n hnldtnN 
company which cond~clJ subiloutlnlly nil of lh operation> through It• >Ub>ld larlcs 1l!t Company Is restricted from 
paying dividends under the terms of tcrlJiin of il• financing documenl!i 

Item 6. StiCC!ed flnandal Data 

lncorpontcd by reference 10 page 14 t>llhe 1'1'}4 Annuli lteJ>IIn 

h em ?. Manavcmcnt's Qluunlon 1nd Anglysb of Fipaoda! Cpodltlyn end RctuiLJ of OperatJons 

lncorponucd by reference to pages IS through 21 .• nclu'""· of the 1994 Annual ltcpon. 

Item 8 Eln•nrial Statements 1nd Sgpplcmcotao Uala 

The financial statements Bppcaring on pages 2J to 39, tnclustvc, of the 1994 Annuol Rep<>n togethct wtlh 
the rcpon !hereon of Anhur Andcrsen Ll.l' dotrd rrbrullr) 14. 1995. UJ>pc•rong 011 p•g• 22 the!1loftJ.<C lllti>I'JlOIOied 
by reference in tlti• Annual ReJ>IIn nn Fonn 10·11: . Wrtlt the <>«rllotl\ .. r the uforcmcntlonc<J tnfomtotlon un~ the 
ad•.hi•mal i(om14llun incorpontct.l b) re(er~w:e in P.a.rt II hc.1~r. the JQQ.I Annual Rcopott is nc,~ to bf! d~rued Ol~~td 
as P"" of th ii rq>0r1 

llcm 9. Chango in anC: Dluerrrmrgu wllJL6.teo,u.nlaotc on Acs;gu.otlna and [Jnandal Qbcloturc 

None 
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Par1 m 

Item 10, DlrttfOD end omccn o(tbc Compaq) 

lnfomwoon "''th respect to e.ucutive ofll«rs of the COinpiln) IS set fonh U1 Pin I of thu Annwol Ro/At 
on Form 10-K. 

(nfonnation With ~pc<'l 10 doreC'IOI'S Of the COIJlpAn)' IJ incorporated by reference to l~e onfet--JCJn Wld<f 

the caption "lnfonnadon /\' to Nominee' for bi<CIIon As Clau II Dim:tors" and " lnfonnatoon As ~ Oorce:tors 

Continuing In omcc" in :OCI's l'roxy Stnlcment for II$ 199S Annual Meeting of ShucholdcrJ (the " 199S Proxy 

Swm~cnt"). 

l ccm I I , Eattusbc CompcoJitkto 

lnccwponled by rcfcrcnu to the apcooru "Board of Directors' Mecunas Comm111«1 and fea" and 

"Executive Compensation and Related Information" oneludona "Summaty Compenu tlon Table," "OptiOn Grants on 
1994." "Awqatcd ()p(ion/SAR Esm:1sn 111 we FiJal Ya/ and Fbal Year·End Op11orvSAR Valun," "Stod 
Ducd Plans," "Employment Contracts and Termination of Employment and Chance·ln·Control Arnn&<ments." 
and "Compensation committee lnterloclo and lnswkr Plztocopauon" but 1101 UICiuchn' "CompcnJaUon Commottc 

Report on Executive CompcnJIItoon* and "11erfonnancc Graph* in the 1995 Prolly S~emcnl 

!!em 12. Sccudty Onmhlp of Ccna!o !kpcOC!I! Owaca ud Muacmcnt 

lncorporntcd by reference to "'kcurlty Ownership or M1111agcneno and Others" in the 199S PrOX} 

Statement. 

Item eJ. Ccna!p Rr!atlgosblps apd Belated Tran~&ctloAt 

lncorpurascd by rclcrcnce to 1nfonna1ton under the caption "Certain Rclatoonsh1ps and RclateJ 
I ransacllons" in the 199S Proxy SIJiement 

· II 



PMrt IY 

Item J4 Fyhlhll,$. t)neortal Statement Scbcdula and Rcporu oo Fonu IJ,.K 

(a) Oocument> Olc:d as r•n of this "'pon 

(I) Financial Stllcmcnw 

k<pOit of Independent l'ubhc J\uounwm 
Consohdatcd Swcmmts of Opmaliocu 

Cons!llidalcd Balance Shecu 
Consolidalc:d Sl&tcrnmll ofShaTtOwne" I quol) 
Consolidalcd Slatcmml> of C&Jh flo"'> 
Noles 10 Conoolldntr.J Fonnncool Stoteoncnu 

(2) FinancU.I Statcmclll Schedules 

Page) on 199~ 
Annuql Rcpoa 

22 
13 
24 
2C• 
27 

18·}1 

All IUJl11011lng schc:duks other than thtl~ ll"cd IJ<Io"' hn< b<en omouc:d b<cau.c llle) arc n,,, 
rcquu-c:d or th< onformauon 10 b< ~t fonh tl~ercln i> in~l...Jcod in the fin-oaf \l&lmornl> or on the 

DOI<S thcl<tO rhe followinll addJiion&Jiinanc:.J data ~ld lie I'Ud 1ft COft)UDthOD \lollh lhc 
financiAl swemmt> tncorporarc:d b) rrfercncc herem 

kcpon f lndcpcnlknl Publoc Accountants on ~onanctaf Sllllcmcnl <;(hcduk 

Schcdul< VIII · Valwuion and Qualifyong Accounrs 

(3) E>.hibiiJ. 

The e~hobol> lil<d or incorpora~ b) ..,(crmce u p.t11 of th oi rrpon arc"'' fonh '" 1hr lr.Je\ " ' 
Exhobiu on raa< E·f of thu Annuol R<p01t 

(b) Rcr .. ns on hmn S·K 

No rcpons on Form 3·1( ... .,. filed In the founh quaner of 1'19·t 

(c) <;(c hem 14(a)(3) nho>< 

(d) '>« hem 14(a)(21abo\e 
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E xbibll 
Number 

3CiX•l 

J(l)(b) 

3(ii) 

4{a)(i} 
L 4{al(ii) 
~ 4{b) 

r 4(c) 

4(c)(i) 

4(cl(ii) 

4(c)(iii) 

4(c)(iv) 

4(c}(v) 

4(c)(vi) 

4(c}(vli) 

4(cl(viil) 

4(c)(ix) 

' 4(cl(x) 

4(cl(xl) 

4{c)(xoi) 

4(d) 

INDEX TO EXHIBITS 

Pc:scdp!lon n( fxb lhl! 

- Amended and Rcslated Cenrficate of lncorpot11tion of I.CI Inlemalionol. Inc 1 

Ccnil1calc or Dc•lgnallon. 2 

- Amended and Rts~ated By-laws of LCI lnlcmauonal. Inc. I 

- Specimen Prefcznd Slock Cenificatt. 2 

- Specimen Common S•ock Ccnaficatt. I 

- Rcg.istta~ioo Righu Agn't'mcnl. cffccli•c as of Ncovcmbcr IS, 1983, among! Cl 
Communlcalions Holdings Co., LCI Communicatio"'· Inc .. Wllfburg, Pi 1CUS Capitol 
Company, L.P., Primus Capital Fund and l'rimus Capital Fund 11. L.P. 1 

- Cn:dil Agrecmen~ daled as of Occ<mber 30, 1993, by and among LCIInlctnalional, Inc .. Fu-.1 
Union Nalional Bank of North Carolina and Nationsbank of Texas, N.A. s 

- First Amcndmcnlltlld Confimtation, dated as ofMm h 3. 1994, by and anJong LCI 
lnlemalional, lnc., l.CI Intcmatlonal Management Sclviccs, Inc .. LCI lnlematioDDI of 
New Hampshire, Inc .. 1056974 Ontuio Inc., Firs\ Union National Bank of North Curollnaand 
Nalionsbank of Texas. N.A. l 

Unc:ondltlonal Gu&~W•ty Agrccmcm. dated as of JanWII)' 19. 1994 by and between 
LCI lntcmatlorw Managcmcn1 Sclviccs, Inc and First Union National Bank of Nonh 
Carolina. S 

- Unconditional Guaranty As=ment, daled as of Jzmuary !9, 1994, by ond between 
LCIInlcmallonal of New !lam11$hort,lnc and Ftrsl Union National Ban~ ol Nonh t •rolma ' 

Unconditional Guaramy Agreemcnt, dilled o.s of January 19, 1994, by ond berwcen 
I OS6974 Ontario Inc. ond Firs1 Union National Blli of Nonh CarolinL s 

- Pledge Agreement, dated as of December lO. 1993, by and between LCIIntemauonal. Inc. and 
First Union National Oonk of Nonh Carolina. I 

- Pledge Agreement, dalcd 0) o l January 19, 1994, by and betweenl.Cllnl<noational 
Managcmcnl Services. Inc. and First Unton NatlOIIlll Bank of North Carohn1 ~ 

- Pledge Agreement, dated as of January 19. 1 99~. by and between l.CIInlemation•l. Inc, and 
Flrsl Union Notional Oank of North Carolina. I 

- Second Amendment, dated April 7, 1994. 10 1hc Crrdol Agreement, dated l>ccembet 30. 1993 
by and among LCI lntcma1lonal, Inc • Fi111 Unoon NDIIonal Bank of Nonh Carohna and 

Nalionsbnnk of'fc~as. N.A. 6 

- Third Amcndment. daled Sep1cmber 28. 19'14, to the Credil Agreement, dilled December 30, 
1993 by and amons LC!Intemauonal, Inc. Firsl Union !lank or Nonh C11olona and 
Nnllonsbank of Texas, N.A. 1 

- Unconditional Guarany Agreement, dated o.s of September I, 1994. by and bc:l.-ccn LCI 
Telecom South, Inc. and Fir<t Unoon Nollonal Bank of North Carolina. 1 

- Uncondh ional GuArnny Agrccmenl. dated .. , of September I, 1994, by and bet>H"Cn LCI 

International Telecom Corp., and Forst Union National Oank of Nonh Carolina. • 

- ~ounh Amendmcn~ dated Oc1ober 21, 1994,to lhe Credit Agreement, dllcd December 30. 
1993 by and among LCI Inlemauooal, Inc .. Forst Union Bank ofNonh C1101ina and 
Nationsbank of Texas. N.A 

Rcgtstnlllon Rlgh~ Agteemrnl, dotcJ •• n( No> en1N-r 15. I QU, b) arul amnntt I t I 
Communlealions lluldong' C11, Warbulf, l'lncu• C11rltal ComJ"\11)', I. I'. AI' I llold11111' 
Corponllion and Crcdlhlnstah-Oank>crcln. 1 
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4(el 

4(1) 

4(g) 

IO(a)(i) 

IO(aXii) 

I O(a)(iii) 

IO(b) 

IO(c) 

IO(d) 

IO(e) 

10(1) 

I ()(a) 

IO(gXI) 

IO(a)(ii) 

I O(g)(iil) 

IO(h) 

IO(h)(i) 

IO(h)(ii) 

10(1) 

IO(j)(i) 

I O(J)(il) 

- Rrgistration Riahts Agreement. dated as ofD«:embcr 30, 1988, by and among LCI 
Communications Holdings Co., Warbura. Pincus Capital Comp:~ny. L.P .. I'NC Venture Corp. 
and PNC Vmrure Group I, L.P. I 

- Regislralion Rigbts Agreement, dated es of January 16, 1989, by and amon11 LCI 
Communications Holdings Co .• Warburg. Pincus Capil41 Company. L.P .• and Tru$1ees of 
General Elec!ric Pension Trust. 1 

- $64.262,707 Subordinated Term Note, dated June 17. 1993, iuued by LiTel Communications. 
Inc. 2 

- License: Agreement, dA~ November 19, 19&4, between lhe Ohio Turnpike Commission 1111d 
Liu:l Telecommunications CorporGlion. 1 

- Right-of-Way AgrC<'IIlent. dated October 31, 19&4, among Grund Trunk WeS1cm Railroad 
CompMy IIJld Litel Telecommunlcatoons Corporation. 1 

- Righl-of-Way Agreement. dated May 14, 1985, berween Indiana Depattmenl of H'llhway> foil 
Raid Division and Liu:l Telecommunications Corpora1ion. 1 

- Lease Agreement, dAted September 27, 19&4, by and between Tenninal Management Inc. and 
LiTel, Inc. I 

- Indenture of Lase and Liceruc Agreement. daled November 198S, by and belween DrytrDub 
of Illinois, Inc., Orytraub Office Management, Inc. :;nd Litel Telecommunications Corporation. 
u amended. I 

- Lease Agreement. doled Mare:1 3. 1989, by and between The Equilllble Life Assumnce Soc1et) 
(successor In interest to 180 E.lst Broad Panncnhip) and Lltel Telecommunications 
Corporation, AS amended. I 

- Lease Agreement, da1ed August 14, 1989, by and ber.o. een Duke A510Ciates No. 70 Limited 
Plltlncnhip and LCI M&ru&cment Services, Inc .• as amended. 1 

- Agreement Regarding Additional Spa«. daled Augusl 14, 1989, among Duke Associates 
No. 70 Limited Plltlncnhip Md I.CI M&nogemcnt Service$, Inc., as amended. 1 

- Lease Agreement, dau:d AS of October I I. 1993, by and berween Eighty-One Eighty 
Greensboro Assoelates Limited PATUienhip and LCI International, Inc. 4 

- Lease, elated May 19, 1986. by and between 13111 and L Associates 1111d Long Di>tance Serv1ce> 
of Washington. lnc.l 

- Amendment No. I 10 Lease, daled December 20. 1988. by and between I 31h 0J1d I. ~U>oeiatcs 
and Long OiS1lDce Service of Wuhington. Inc. • 

- Second Amendment to Retail Lease, dated June 6, 1991, by 0J1d bclwcen l)lh and L Associates 
and Long DisiiUtcc Service of Washington, Inc. • 

- Master License and Services Agreement. doted as of March I, 1993, among I.ITel 
Communications, Inc. and lhe Subsidiaries narncd in Schedule I thereto. 1 

- first Amendment to Master L1eense and Services Agr«rncnt. da1ed as of April29, 1991. 
among LITcl Communlcalions, Inc., Lite! Telecommunications Corporation, Afford·II·Cull 
Corp, and I.DS 1elccornmunications Corp. flkla New Cable Inc I 

- Management Services Agreement dllted as or April I, 1993, betwcm I.Cllntemai:Onal. Inc 
and LiTe! Communications. Inc. I 

Agrecmenl for Purchase or A»eU between l.iTcl CommunicationJ, Inc and Long Di>tnncc 
Service of Wuhlngton, Inc. and RIChard J. Rice, dated Februat) I. 1993. 1 

- lnu:rim Loan Agreement, doled as of October IS. 1993, between I.CI lnu:mal ional, Inc and 
STN lncaporated. l 

- Secured Demand Nocc, dated u or October 15, 1993. belwecn LCilnlcmationnl,lnc and STN 
lncorporat.ed. I 
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l O(j)(iii) 

lO(j)(iv) 

lO(j)(v) 

l O(j)(vl) 

IO(j)(vii) 

I I O(j)(viii) 

r IO(j)(ix) 

I IO(j)(x) 

I 
IO(j)(xi) 

I O(j)(xil) 

I O(J)(xiii) 

IO(j)(xiv) 

IO(j)(xv) 

IO(j)(xvi) 

IO(j)(xvll) 

IO(j)(xviil) 

IO(j)(xix) 

IO(j)(xx) 

IO(j)(xxi) 

IO(j)(xxii) 

IO(j)(noil) 

IO(j)(xxiv) 

IO(})(uv) 

- Note Pledge Agreement, dated.., of October 15. 1993, betwt.:n LCII ntemntionnl, Inc and 
STN lnC«porut~. l 

- Debenture PurchllSe Agrttmcnt, dAted I1S of October IS, 1993, betwccn I.CIIntemntional, Inc. 
and STN lncorporated.l 

- Oplion Ag""""c:ot. dakd as of October 15. 1993, between LCI International. Inc. and STN 
Incorporated. l 

- Share Purchase Agreement. dated M of October IS. 1993, by ond among LCI lntemutlonnl, 
Inc. and cnuin shard!olders of STN lncorpor.ll~ nam~ on the lignaturc pag• lherrof. l 

- Share £><posit Ag=ment, dattd u of October 15. 199:i, by and among LCIIntcmntional, Inc. 
nod cc:nain shareholders rf STN Incorporated n.noed on the signnturc page thercof. l 

- Transl'niroe Option Agrecment. dated o.s of October IS. 1993, br 11rtd among LCI 
lntematlonal, Inc •. TraJuPntirie Cnergy Management Pannershop 1111d ccrtaiP person> narn~ on 
the signature pages thereof. l 

- Services Agreement and Ucense, dated u of October 26, t99J, between LCI lntemattottol 
Management Scrvkcl, Inc. and STN lneorponttd. l 

- Tmffic ExchDIIgc Agreement. dated es of October 26, 1993. between LC I International 
Telecom Corp. and STN lncorporated.l 

-Not~ 

l'romissary note dat<d April 29, I QQ~ bet\\ccn LCI lntmtntionnl I clccom t 'urr. nnJ S I'N 
I ncorporaltd. 6 

- Promluary Note dated May 12, 199~ bct\\ccn LCIIntemntional Tclc<:om Corp. and STN 
Incorporated. 6 

- Debenture Pwdlasc Agrccment Amendment, dated lOS of June I, 1994, bel\\ccn LCI 
International, Inc .. and STN lncorporoted 1 

- Loon Agreement, dated June I, Jf')94, bc:twe-e-n STN lnc:orporo1ed Md LCIIn,cma~it)nnl. lnc. l 

- Option Agreement, dat~ June I, 1994, betwem STN lncorporutcd and LCI lntemataonnl. Inc. 
- Pun:huc of up to 400.000 CoMmon Shares ofSTN lncorponll~ 7 

- Option Aflr«mcnt, dnte<l June I, 1994, between S'I'N lncorporuted nnJ LCI llllemnllllltOI, Inc. 
• Purehuc of up to one·halfthe dafTc:tence between 5.300.000 11nd number of Common 
Shareshdd by depositing shareholdcn ofSTN lncorporut~who have uc<:ut~ the Second 
Share Deposit Agreement. 7 

- fonn ofShnreiXpo>it 1\grcc:ment, daaed MAy 27, 1'194, between I.CIIntcm• tlonal, In< and 
"Prinictpal Shareholders'' ofST'N Incorporated. 1 

- Fonn of Share Option Agreement. dated May ll. 1994, between LC I lntcmntional, Int . and 
Robey Company Limited, Vnnirr Company Limited and Ynrker Company Limited 1 

- Dcbentun Purchase 1\grttmcnt Second Amendment. dote4 Jul) 7. 1994, betw«:n LCI 
International, Inc. and Stn lncorporutcd . 1 

- Debenture l'urcbuc Agrccment 'l1tlrd Amendment, duted July 22. 1 99~. between LCI 
International. Inc. and STN lncorponued 1 

- Loan Allfcement Amendment, dated July 7, 199·t, ~~<:tween I.CIIntemnuonal, Inc. nnd S fN 
Incorporated. 1 

- Loon Asrccment Second Amendment, dated lui~ :!1, 1994, bet\\cen LCIIntemottOflal, Int . and 
Sl'N Incorporated. 7 

- LCI Treasury Option Agreement Amendment between I.CI lntcrnMionnl, Inc. nnd S fN 
Incorporated 1 

LCI rreo>ury Additlon.tl Opt inn AgttciiiCIIt Amendment bci\H'CII I Cltnternutoon•l. htt Wld 
STN Incorporated. 7 
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IOQ)(xxvi) 

IO(j)(xxvii) 

I O(j}(UVIX) 

I O(j)(xxx) 

I O(j)(xxxi) 

I O(J )( XXJ< II) 

I O(j )(XXX II) 

I O(J)(uxiii) 

I O(J )(lOOt lv) 

I O(j )(XJ<J< v) 

I O(j)(xxxvi) 

I O(j)(x.uvii) 

IO(j)(xxxviii) 

IO( .. )(i) 

IO(k)(ll) 

1~)(111) 

I 0(1)(1) 

I O(l)(u) 

10(1)(111) 

IO(I)(iv) 

IO(I)(v) 

IO(I)(vl) 

IO(I)(vu) 

- l'romiss:lory Note dated June 30. 1994 belweon LCI lnlemallonal. lne. and STN 

Incorporated.' 

Alfttl'l<nl of l'urcha..- an.l '•It ur A•~h •la1nl•• uf March J I, 1094 by and among LCI 

lntmuoiK>nol Mal\&l!ttllrnl 'rt• ''"-'· In< • I M Xpu)vrda. Inc and Gene !ilmOK. 10 

Asrermcnl of l'urchluc and Sale of ASSdS doled as of March 31, 1994 by and am on& LCI 

lntemaliooal Management SrNices, Inc .. Prcm rum Acec~. Inc. and Orne Elmore. 10 

- Amendment No. I <bird July II , 1994 10 Allf<crnent of Purchase and S..le of A•scu Glendale 

Gene. Inc. (fonnffi) kno"n as T.M. Scpuheda. Inc.) 10 

- Ammdmrnl No. I dal<d July II, 1994 to A&rccmcnt of Purchase and S..lc of A SKIS Glendale 

Acces' lntctru~tlont.l, Inc. (formerly l.nown M Premium Acccs, Inc.). to 

- Assignment ofT.M. Sepulveda. Inc Agrrrmcnl of Purchase and Sale uf Aucts fron1 LCI 

lntcrmtional MLug<mrnl '>en IC'O. Inc 10 I ( ' llnlrmatronal Telecom Corp dal<d Apnl 4, 

1994. 10 

- AlSignmcnt of Premium A tee,, Inc. Agreement of Purchuc and Sale of Auns from LCI 

lntcmallonal Managrmcnt ~tvicC\, Inc 10 LC'I lnlrmauonnl Telecom Cnrp. Ja1cd Apr114, 

1994. 10 

CoMullin& A&rrcrncnt dalcd July II , 1994 bel" ten LCIIntrmauonal Telecom Corp and Gene 

Elmore. 10 

Promiuot)' Note ofSTN lncorporalcd, dated u of D«embcr 21, 1994, for Cnd. $6,95 t,500. 

Gcocral Securhy Agn:emen1. dalrd u oflltcanber 21. 1994, betwocn Sl'N lncorpot11tcd and 

LCIIntemllional. Inc. rcl•lmg to lite l'rOOIIUOt)' N<Mc 

form of Acl.nowlcdgmcnt and Promrsc to l'a). b) STN lnccwporatcd, to be dat<d as 01 

~bcr 21. 1994, cvldcncrns amount o"cd tO LCIInlcnuulonal Management ~rvlccs,lnc. 

for ccnain scNices rendered pnor 10 Oc1ober I. 1994. 

Fonn of Gcnrral S«vril) Altrr<tnml, to be dated os of December 21. 199'1, rclalmgto 

Ackno-.l<d&mcnt and Prom1w: to P•>· 
lndcrnmfK:allon Avrcmcnl, dolled :u of bniW) 6, 199S, bel" ten ST'N lncorporaled and I Cl 

International. Inc 

General Sccuril)' Asrecmem. ddled as of J•nullt ) 6, I'll,!\ bcl .. ccn Sf'N lncorporntcd and I.CI 

lnlcmauonal, Inc , rell11in11 II> lhc h\lkmnlll,•lron A!!f<emenl 

l.<1tcr Agrcrmcnt, dated I <O<U•f) 9, t99l, b. I,. <en II Unan ThomJHOO and Warburg, PIRCUl 

Capital Company, L I' I • 

- Lcner Allfccmcnt, da1cd l'cbtuM) 9. 199). bel ween Thomns J Wynne lltld Warburg. l'incu> 

Capital Company, L P t • 

Lena A&rccmcnl, d.ued I cbNM) ?, 1993, bet,.ccn Manh•ll W Hanno and Warburg. l'rnc"' 

Capital Comp311y, L P I • 

Employment Allfr<mtnl, dalrd as of Apnl 19, 1993. bcl,.ccn I !Tel ConununltalioM, In< and 

H. Brian Thompson 10 "hrch I n lntcmDIIOIIUI, Inc nr ... ;, a p:ul) I • 

Etnploymcm Asrcrmen~ dored u of AJl<>l 19, 1993. b<'1"ten ltTcl Commun1catroM. Inc and 

l1toma$ J W)llr>e: 1o "hich l.Cl l >lcm•llonal, Inc aha 1> a p;uty. 1 • 

Employment A&rccrncnt, d.o.ted u of April 19. 1993, bct\<ccn L1Tcl Communrcauons. Inc and 

Marshall W, IIanna to which I.CI lntcmatloMI, Inc nlw "n pnny. 1 • 

- Emplcymcn1 A&rccmcnl. dal<d No• ember I~. 1989. bet,. ern LCIIntemallonal Man•aemcnl 

Scrvtec$. Inc and l.arT) E. Wolfe I • 

l.n>ploymcnt Alfttl'ltnt. dalcd., ofOc1obcr 18. 1993, bet,.rcn LCIInlemattOOal 

Management Scrvict$, Inc and Josc:ph A. I •wrcncc • 

- Fonn or LCIIntrmahonal, Inc 1094 I •rcull•cl'crqul•llc l'tugr..nl ) • 

I Cllnlcmatlonal, Inc 1992 Moe~ (.lplron Plan 1 • 
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I 
t.... 

IO(I)(viii) 

IO(I)(ix) 

IO( I)(x) 

IO(I)(x1) 

IO(I)(xii) 

IO(I)(xlii) 

IO(I)(~IV) 

- LiTel CommuniCation•. Inc 199) Srocl.. Opr1011 Plan I • 

- LCIInr=ional, Inc 199~ 1'19~ !-rae!.. Oproon Plan ' • 

Lil el Communiclllon,, Inc \rod . l'urchll\C f'l:an 1 • 

- LCI Intanlllon.tl, Inc and Su!HidWJcs NonquahfiC'd Sroc:l Operon Pl111 f0< Dorecton 1 • 

- LCIIntcmational, lnc. 11195 1996 Srock Opcoon q • 

- L.CIInlemationll, In< Amended and Rc\lorrd Fmplo)<< !>roc:!.. l'urch1K PIM ~ • 

Employmtnl A~rmcnl, tlatul 0\ of Mart h 20. 1994, hcl"<"" I C'l lnlemDtllmAI, In< and 
II. B•lan ThomJ»on • 

IO(IXxv) - Employment Agrccmrnr, datrtiRS of March 20. 1994, bel ween L.('l lntematlonnl, Inc. and 
Thomas J. Wynne. • 

IO(I)(X\'i) FO<m ofEm?lo> men! A~r«m~nl, tJ.tC\1 "' o( Mmh 20. 1994. hcr,.ren I (.'I lntem•rlonol, lnr 
and M.anhaU W, ll111no ' 

IO(m) - Lase AJU"Ccmenr daltd as or July 1,1994 b) 3nd bcr,. ccn LCI Intcrulional Man1gcmcn1 

Sctvi«s.lnc. and 81111. Bulldonc lomrtcd Panncr.hip 6 

IO(n) L.casc Agrccmenl daled Apnl 14, 1994 b) and bwoccn LCIIntcmalronal MAM&cmtnt 
Sen-ices. Inc. and RFG Co. L TO ~ 

IO(o) - Forth Amcndmtnllo l..ea$0 and Corucnt lo Anignmcnr d.lttd u of June 28. 1994 b) and 

bwoceft L.CIInrem.uronal Telecom Corp and OrK Wolshrrr Arc.dc lmpcml. L TO I 

IO(pJ - Nm-ort Servi= Agrttmtnl daled l>eccmbcr 22. 1m bcr .. cm MCI Tclecomm•ntcaloon~ 

II 

13 

21 
2) 

1 

) 

• 

• 
7 

I 

9 

10 

II 

• 

Corponrlon and I Cl lntrmaunnal I dec om Cnrp II 

- SLDtcmenl re com: urarion of prr Jhorr •'"'""S' 
- L.CIIntcmaliMal, Inc. 1994 Annual Rcponro ShiU'<'Owncn 

- Subsidiaries of LCI lnlcmallon•l. Inc 
CunK n1 of Arthur Aru .. h:a)Cfl l.l.t• 

lnc~rporatcd by reference 10 lhc ('omp..ny'• ltegurrauon Sr>ttmcnt Nn 31 t.OSSH 

IDCO<JlOfated by rdem>Cc to lhc COITIJW') ., Rc&rllrarroo S~1emau No 33-67Jb8 

hc~rpontcd by rcfamcc 10 lhc Company' • I orm 8 K d.lted Oclobtr 17. 19'13 

lncorporared by reference to lhc Company's Rcsmrauon Sl>~cmcnr No. JJ -7LSOO . 
lno:orpora~ by re ference to lhc Company'• AMII.II Rcpon on Fom1 10-K for rhc year ended D«cmbcr J I. 

1993. 
lncorporared by reference to lhc C'ompan) · • ()u.tnerly ltep.>rr on h •rm 10 Q for lhc quancr ended March 
3 1. 1994. 
Incorporated by referencc 10 tbe Complllly' • Quan crly Kcpon on r:orrn 10·0 for rile quancr ended June 30. 

1994. 
lncorporared by refercnc.: 10 lhc ('t.mpany'• Quar1crly Kcp.on on Form 10 Q for the q~nrr rnd<:d 
September 30. 1994. 
Incorporated by rcfcn:ncc to lhe Comp>ny'• l'roAy Srnrcrncnr for rllr 199S AMual Meeting of !>1\areowncn. 

lnc:otporared by rcfcrc:nce 10 lhc Company· • r:orm 3 K dared July II . 1994 
Con fidcnrii iiiCIImcnt lias bcal requested fn• !l(o<!ton• of rh" nhrbrr 
lndtci iCS I rn&M&Cmcnl CON111C1 Of compcnutnf) rlan"' ... angrmcnl rcquued Ill he OIC\Irunuanr 10 hem 
l•(e) of Form I O.K. 
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SIGNATURt:S 

l'ursuallllo doc rcqul,.,mcnls o(SC\.Iion I 3 or I S(d) of lh< Srcwirlu I J<chllllll< A <I of 1934. the 

Rreoslranl has duly uu><d lhr> rrponlo he "t:ncd on us behalf by the uo.krslened.lllt"'unlo duly 

IU\h~trt.-,d 

LCI lnlrmallonal. Inc. 

Oy IV II DRI6N DIOMPSQN 
B. Brion Thompson 

Ch.Jor'""" oft~ BoorJ and Clrlt/ F.xrcutn<! Off/c<'r 
lhrc· March 27. 1995 

PunwoniiO !he rcqulrcmenlS oflhc S.curllocs EAchonge At1 of 19l4.1hr. repon hu bern sogncd 

below by rhc rottowlna ~C'SOI1J on behalf of the Rcgim .. nr on March 27. 1995. 

IJ/ J l.JJJUMUJJ.0Mt5:.1J.UN~:~-___ _ 
II Urum Doomp:.on 

!JI DIOMAS J Vfil'iNE 
Tbomu J. W)liOC 

Is! JOSEPH A I 6WRENCE 
Joseph A U\01~11Ce 

!J! JI!MFS I OAHU t; IT 
James T. Oanlcu 

~tcphcn W I olio 

11!..JXl!JQI AS M K6BP 
Ooualas M Kart> 

!J! Q!QRGE M PERRIN 

1\1 l>llW6YNE J t•rTEKSON 
DuW1yneJ Pelcrson 

bi.. JCJ.lli. l YOGI.Llllf IN 
John L Vot~cblcin 

Ch"onrlluo of rhe IJo:ud, Chief 
l~ecrnive Officer and Dlrcclor 
(pnnclpal e•ecurive onicrr) 

l'rno..tenl, Chocf~r.ron& Officer 
and Orrcclor 

S.nior Vt e l'rclldcnt and hnance 3nd 
Dc•eformcno anJ Chocflon1ntrol Officer 

Uucctot 

Drrcclc>r 

Dor<etOI 

D1rcc1or 

S· l 



Rtp011 of ln<kpmdcnt Public AOO>Un...,t.s 

To the Boanl ofDu'eCion and Slw'cownm ofLCIIntrnwional, Inc. 

We h.t• e audlled in KC.On!aoc~ * ith acmrally IC«pped audhlll& SWid&rds, the ronJOhdated linoncoal 
•tatc:menl> included in LCI lntcm&IIN!al. Inc • Annual Rcpon 10 sharcowncn lncorporaocd by tefc<cnce tn 
thLJ fonn IO·K, and have luued OU< repon thereon dated FcbNU) 14, 1995 Ou<audlt.s ,.ere made(,. lllc 
purpose of fonning an <>pinion on those statcment.s taken as a 'IO'holc. The .schedule luted In the index ;, llle 

responsibility of the Company's management and is pnKntcd fot ~of complying whh the 
S«urillcs and Exch.tnge Commis.don's rules and is not pan of the bulc lin1111clal statement$. 111 is 
schedule has bun Jubjwcd to llle audhlnll procedures applied in the audits of the b.ulc linandnl 
statements and, in our opinion, fairly states in all material retpccts the nnancoal data rtquircd to be ><t fonh 
therein In relation to the b.uic rmandal ttatemcnu taken as a whole 

ColumbuJ, Ohoo 
Fdmwy 14, 199S. 

ARntUR ANDERSEN LI.P 



!.C! fNTERNATIONA! !NL 

SCHED\Jf E Y!l! - YAI.!JADON AND Of!Af.!EY!NG ACCOIJN I !> 
( dollan in thousands) 

ColumnA 

Dtscription 

RcOccted as reduct ions to thc 
relalcd IISJCU: 

Provision ror uncollectible 
accounts (deductions from 
lradc accounts receh-ablc) 

Y car ended Oeennbcr 31, 1992 
Year ended Decem bed 1. 199 J 
Year ended Dcccmber ll, 199-; 

Column B 

BalanC(: at 
Beginning 
of Period 

s 2.023 
3,985 
6.020 

Column C Column D 

Additiom 
Charged to 
CosL~ ond 
Ex pens~ 

s 3,173 
3,914 
5,79 1 

Charged to 
Oth<r Aecounu 

- Dcsaibc 

S 4,45Y (a) 
6,820 (a) 
9,610 C•l 

Column F. 

Deduction• -
Describe 

$ (5,670) (b) 
(8,69'1) (b) 

( 14.966) (b) 

(a) ReprC$(1\ts occrucd c:rediu. recoveries or tlmOUniS previously wrincn orr and balance'S rccorded from 
~~C:Quisltions. 

(b) Represents amounls wrillc:-J off a.s uncollecliblc and crcdil) wued. 

11 2 

Column~· 

Balance at 
End of 
l'criod 

s 3.985 
6,1}20 
6,4$5 



!.CI [NTERNAT!ONAl. INC. 

SCHEDULE Ylll • YA!t;ADON ANQ QUA!.! EYING ACCOUN.l,!) 
(dollars in lhowands) 

ColumnA 

O=tiption 

Rcncctcd u r<du<1lons to lhc 
rclot<d IW<'IS' 

Provision (or uncoll<<libl< 
a<:<>ounts (drdue~io"' from 
tnlde a«ounts rcc<ivablc) 

Yearcndrd De<lember31, 1992 
Year ended De<lember 31, 1993 
Y car •ndcd December 3 1. 1994 

Column B 

B.t!Ancc lt 
Beginning 
of P"'riod 

1 2.023 
3.985 
6,020 

ColumnC Column I) 

Additions 
Charg<d to Chargrd to 
Costs ond Other AecounLS 
Exj)<nS<~ • DeKtibe 

s 3.173 
3.91~ 

5.791 

s 4,459 (1) 
6,820 (a) 
9,6 10 (n) 

Column h 

[)(oductions • 
Dewibe 

s (5,6701 {bl 
(8,699) (b) 

( 14,966) (b) 

(a) Rep~ IS accnJcd credits. rcocovcrics of •mounts prcviou1ly wrincn ofT and balance> recorded from 
acqui.sitl005. 

(b) Represents amQunts wrin<n ofT as uncolle<1oble ond crcdots tssued 

11 ·2 

Column I' 

II• lance at 
End of 
Period 

s 3.985 
6 ,010 
6.455 





different 
because 

• \Xtr- ' n: 3 ,.,,oftntu lnJt t umr.:ut) h.u L.c:d 11) ;I 'WJlHld Orl;art~l.ll .. tntc.1Un' 

• \X't< tJ'"'" I mC'Ol .. '"'llf(" ''"r .. rn-n)Uh h) our In hnol•ttt) . hut h ) huw "''II "'d" 

rnpcmtllu our CU''ItumC"r,· I"('-;~ I nc-t:• .. h· 

• \X'r rc th(> r>bn· ,., he for pcoplc ~hu u • .nt tu hdp ""'l" thf"' tdn."mnlur\1 

l"Oatiun." in(lu .. tf\ ·, nr.-r lit., rut r 

l.C:J Jntcnut!on..aJ tc>"tn ~;a tuJf·hUhun llnll.&r t.-ttltun..-h.t.\oC"tllun~ l.lht.&ll\ (" 

CC''ImmuoJcuJtm' cump.an)' lh.u pm''Ut"" \t tkc.· .U\U (.l.u .a ~n ttl'' tu rt''i'k'nHo~l 

o~ml hu'lnc-'' c u'tuuwro• thnnrJ(hout th,· I ' ' ;~ntl tn mort' th.1n !tMiuncrru 
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tttt"".lJ >W" .»qt Jlf.ll' "Uflolt'ln 'I"' 

n"t ,.,.,, ''' vn~ JA.I "'WUitur ,, fi.JUli'Jl 'H"I '"" Urtuud 

If~ "'I IU "'.lJ~J \J '-lllfltHUt Uf'll"' J .-I ~o.1fUfUJr' l ff't .l\t~l' 

J'-11111 IJl \.t" \. \IMf' IH H llllttt • I' I t '1111\liiiU .zfr.l l If' JllH12ft \~ 

"'' "I p .,.,. '''' 'f"'U.Jt'l ''~' jtlJJ lJ u,l Ul•f lt.l '""Q'I uu ltll "'' 

llJir(U llf' t \I lint' UttoUIIUUl l..kl ,')tUm.IU t't.(1 j ,)\U 1.\(~~tJt' 

1\.lUIJ.)Il \IF "\Jrll~ Ut+UIIUUtl II .U.41U11U .).~f'.l1\f' fltU(1ft I 'til .:'H11 

\tjll,,ftl\111, lilft\. UniiiUffl t ltiiC\.'-'tiJ tUUt tUf ltll ,-,. [llU1n t 

I'''' urtt' wmm•••••-..J ~o1futuJrt \(r(11 rtUr tttltl Jt•t 

,111111\ llt'IWIUttt''''.IJf'll' '-tll(.tol \till 

Ul , ... ,' IJI(J ,.. I'J" .,. "'' ,., ,. I \ltJ4hlr r u .... "fl ., ... , .. 

r "' 1'"1 "IP nt'!' t "''I;' ,,..,_,.lJ ur('.)I'I>Ofrr uu..t ''"' 

,U1(l'Ul'l'll_.t '.l.lnf' -"-ll \f.Ctl II Uf'l\ Ul J" ltOr .nC '\llfUf'"'\ 

HI tu"I'.JUti 'ttl""'' , Wit' uutumu • t'tUr ittlol 'ltl'H Hl( I 

IH ur~ot ......... t , '" .... ,,1(, I ..._,, "lf"SO run .... , ~\Jif .r,. ... 
,"" ''' tliiUI,~IMI ~tntoo~t-, 'lt•l' U••UuOn) Hl6 1 q U'l'l~ l'trr 

ft.,(, I J.lCIHUU(Jiil '1ltll' UtlUIIU41l)4~ p.JWtU'Ijl~l"t'-'1' ft"lJ 

Ujtt11 ·'l•trtu -,,r,.,H ~ 1 , 1 '1'''1 '"' ' "'·ltr ,tuh • ,.,..,,~ "''"Ill"'' 

j(l(11 -"tl 1'fiUJlUf'Jioii,.1 ..... Ul"11'- UttiiiUHIIIH J:Jot{UII)U.)."tr~-1" 

JUIIj7tu'l\ _.11 U11l..'l1l1JlU! .. "1 UllJU.)tll ('1\ll" .)\tllll11't1Ur .U;t'l\ 

'lU~\rnlu 1"''i' uutm.,n 111' H•M Ul ~'""' ~.U"f' 

UtiW·Wtn ... -'"~unu ~,..t .. hr rut~"' .»ql&n ruf'IOI"•'n tii\U 

lU-. I'U1' t hf•l lt11.H .. I'ln'C~l .U"tlf' W ~tnwr.11 ~~ nt 

.hHI111tlJIUr .lJJ\\ ,, .. ,, (UJ.U#-)J.·I..M.II JU Uoi."'-1..11\U.H uudn 

.)N"'"' , " ''' tu•wuu• l J•• '-.Urtt' uuu i~ttf•) ·"II J.>P\\ttf 1 

~t,(, 1 J" •~nMnv "' I''"'~"' c, .. ,,, p..uJ;)I:u.n 1 .,. .,,, J'I.)J.UJ.lJ,f 

Jj{lt.l.'IU"pt I l~lfiJl\1111 I J\III101UII 1 .... ~ lliiiU IIIII•JJ\1111 I 

fUUin\\f' .'HU IIHUI , !Ill!\ II .. UIUNI .. IU ...UMf\ 01'111 ;"\H fJ \ j liMII 

1\.nhltfr 1"-'" ,._ .. ,, "'u , ~~~til'\ \ .Jtl,r...UI .Jill I :tu"n "'JUl'.U'f" .. "' I"'" 

~Uh4aJH, "II\ tll IUnt"t~ .l'NM\:\1 1-1(1t\ UtotUWU' ~ptn 

~IU>fr\lnh.,) '\'Wit\ UiltJIItHt) "1Ulf~Unfu ., ... i't\ U4•UI'Utn 

l'llf" .. 'l()t'\ UhWWUl.)JW\f'\411 .ll"l" Ud ~..,unor' .JU'111 '~~If" t 

HI Jl looll '\JI"If'\ tJUWUH•' JO J~'tlJI1U l:ff'.,.hf' p '11(1fi.J 't\ 'liJ 

~ .. nrq«;; UOWUJO") J.:kf "'UIUJI:"f 

pUW 'IXIK. U<>WW<>:l JO "'11nl .. .>l'fiU~ \V p.>ll(llp ft 

(6 .Jll•' J.~l ;trnl 1 unmr-1 J ""'"' 

..,_,,., t .)W4 •lUI MlJ ;tun uno uv 601 u~ f'" "' 'fU'f't'",._, 

Wuuurw..--."'y M 'tU'Clllj J'' )\l.liUJ.)f't'\ fU"''lfi"J ,,..~-t mrtlaun-' "-U 

!lo .. .'UUIJ. ,lUlU lUf 

rut~ "u\.1 ,ur ~..>w' 

J ...... U ~- (\.Jon&nloUI .JJr ....X1UJt\.oU ~IHffll" "IIOUIU.Htl .. ,. 

U t-tf&IUMU\o,)tf .>ftU.,)..._,)t 

llUtu.U.Qfe .JJ:KIWCU·UOU Jtt .lJif .UUNtl\.0 l l \II I Kf'-.lJ .till 

U\U I'.JIIUnUir JlUl" :futUn\oltHor· ....... n1 uud '" ur•l ~r I'''" • 

• 'fJf' .UI' ~UJ.)W..),JJ]fr .JJ,.XJUN • .. HI•tU pur 1~'1 HUI+t .... 1l l "II 

,., N•l trurtfuu .:.ttL "\'l~r .,,n..,.xJYJ .Mp , .. .)JII .)C~I 

J.hO fl..'l./U.JuWr .llf' ~--' (tlf\ JO ~Hf'l'ttlt ~llllUIHhfr ttl,., 

'I' I' •JttJdr '"-II 1•• .tHI ~'~II,_,, .. I•·'IPUUtuf! 3Jf! ,,..,.,' JlU"""' 

k.~ '<I ,, .... ., p.u.upp J.li.Jtu pur ~-uuw.u.11ht .lo.)IJum..J 

llhU 'lil\!1 J.;llUtJIQl) ' (a:."'\ JU ~Jlllf~J ·~"ftl.ll'-'rll"l Ml-'f' 

~··"""" "tl ru.UJJ3f' UtJ.U:fUCll I~U Jfl l'-illUII I ~I ...... ~ I" J .ltll() 

,.,.1'\.""V ... ~tl'() 

'I.J\nu.Ju.. UJttl P'R '\661 t-t~l ·h ........ tu .. U..,)(l ruru,) 

'-fl".)\ X4l ,.., OtNtf'W u zs: I'Uf' ' UIMWW \ l'i: \NNfiiW H ;~ 

\f\\ fll \\f"UI"J."f' )H U0('11711J01UV .)f\11".1.)\0 U.l \f fll 'ft.poei:"f 

Utj&.l•t ~ tfu~n"t':.ltu UJ UI-•Jl'O'Olf .ltll Ju .)J'I 1'fU1U!r'UJ :u .kfl 

J ,Hfl "fllllf\rl JJtiUII'U llfllUY. (urthliH) .ltjl ' IUJIIU!rtiiUI 

1ofUtlrlljrt.l tlf lJqr.J>I\.n _"l..U .)1.1 JIUI (t"IU lfl•"lli .. tWJif,)lllrft'l f 

lfUIU1rtU.l.l .l\fl lt\fl JO UOf"'J-'11 Hfr.1.n: \'• ~(nu IU l\f'I'Clf,:4 JO 

.)Ill tnJ,..,_n f\;)lnuttQ lltJ1mnu~ .)(II .llr .,.f"l! IMfl f'.UJn,'W• 

1\MI , ,,uri'u.tnUP rur -raw,, J>lr"1 -'.tCfi.MI• '-*lmlf''-1 
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t.cn.dn rn. bWf~.uk.Jcu. b;l\r t'II{"Cfl nu.k' tu tht ',,., ... ;~..,Lah •I 

fln.utu.AI -.t~lnnnlh ht ''"l fu.-m "llh the I'J'.H fl1'1"'4.-nt..llttHl 

AC'\.ounllnj! Prooounttmcm "i<>t l 'n Uf...,ln· 

In lk'\.c-mhcT 19?\.lhc'Ml•"-•nUttt¢ '4.and.u·d 1.'-C"'-'''u: 

( ummiiiN' 1'-.'uetl !)l;,unncru uf J\Nik"l'l'-- RC'fM•nlu.,: on 

AU\t•nbJ.n)t (~"' (~P) 1hc· 'I( )I''' t.fft'\.tht" lot fin.trkuJ 

,,,urmrnh hctunninl( ~tcr Jun(' 1 ~. I•J"J I .uu.l tkiC""' nut 

"""'' tu fllwk'101J \.Utc-nM"nh ,,. hth nm ('N .... t.. t .nYT.t.lh 

thr """' tnlu.&rr' R'P'"-lDJllhor l.'"'' uf ~JJ .;khC'T1•~r~ ~' 

nJlC'"""' ln the pl"f'11LJI(b In "h.kh tlM"C" "-"'""-> »c '"'t.Wn"t.1 

tff the nna tunc' the ·••.hNtNn-= t.tLn.sol.M.t 4 , . rs.t lut • 4 t 

lilln ,kfinc..-..1 tUrn.t n:'"'t,.,n-..c ,u.hc·nhin~ lltc" >JI f't"t..U1tt' 

th.u LIN'\ hk."Unnl heft.~« IlK' lnll&.t.l "l"f'lk ,mun •.t tiW" "'ll' 

'\I'MlUkJ nnf he- .;uljU.\CC'fJ IIJ ttK' IUHHUtll<to th;al \\ tHdd h.l\f 

~nl1Yilllf1nl .b;,t._'-"f1"'11Uf.J dw "'Whnn tn dint ..-.tW'tl 

thi.r<C" ,,,...." -.Ttt UKUrl'C'Cl The" C utnr;em lu"' _,.'f'I.C~ tt.c 

'IIC W cfiCl."th'C' J.anWI') I I«)()'\ OW t ""'"lu.n' ht"'..-" ..tJh tu" 

n('IC'"O'f'\1 •h C'f1t"""' ._ • ..,. ' tn"ft ~ I"""'-' """ tu n• n •1 '"M 
H~f .ul\lthr-n-lurt'.Ooll"" ,.,,. t+AftCtllhc· .. ,lultCMutultht• '\ll' 

"' h.aH'" m.uc rUt hllf).k.l un 1hr n ""'"" ''' upt·r.attuo' 

3 Ac,..whltlent 

tJt. Lti\C" Jul) t t'J'Ji the (AJmr.ut} J"'fttu""V tn'UU1 ~"'"' 

ut 1 \t 'C'fl'u:\n.La 1nc <ll'ld PrcnuumAuc" 11K h•.tk't 

ouh 1\\'l&Y.nc,.f"'O("h hckJ~I-.J.IJhh.tlflll\'41'"'• lutt)t 

._tl~ro.urw r trlrt '"nmunh':IUnH' 'f"n It r-", "IIi~ h 1111rr lu'IC'tl 111 

t ..,.ll(ornU '11tc "otnblncd "~'h llriu· l'"'kl ~ml to hr 1•~kl 

h) ti'M:' ( .4Hn~O) fur the .a'\M"I"'~ 110~ '("rt.alfl ,,.,,,ultlll)t 

,..._ n u. 1 , • .ntJ , '''nunl' h\ tht' ''" rwr uf the: wliJntc '•~m 

fUHK' Y. .h J I nuJt..Jn 

un k'bn.w) -4 IWI the CAHnf'olfl) auaUirc'\.1 "-C'Tt.un 

~'"' h ,., fc-&n.l.uJ Anl("f'tc ~ '"' "'""" (""'.a""' '"'" t I\ 'c • ~ 

n...,.lk'r •If .. "'*" tlt'\C..IIlf. ~ ...._ nk ,...., pnnur1h Ut thr ""''uthr~'f 

t tnl mtl'"tt 'cAlC""> llM." I olofUJloAill okti~UI'\U <to.lll'""t~nh.alh ~II ••I 

1 \" ., ~ .. ~ ..u:kJ ~'..WlW't.l "'d"""'ntl.o&lh .all o( I \.'t .. l.uhdJ 

'""' ... ~, .a..tl J"UR.tu.<toC "'""- ,,_ "f'P" '''"t..~trh s~ or. nu.u .. .., 

I hl t'\(lnl .ttl !'1"1\ I he I ~·11lf'Ail' pun h.a"'C"tl thr .t"ct" 

;arW ""'urtlC\.1 tctUJn luhdllk...,t.t fun~ Ut .... UiolC "'"'"' 

of \\ A"''lllnJ(fun htt t U )\\\ 1 fm .1 ,.,.,h IHU\ tu'lC prh' ul 

"I'Jl''''tnutch SIZ ~mill~"' Ill'\\ l'"" .. k1l k .. ,~ ~"~"'"'' 

11 k, ,.,umun~ ""'" ~n .. ...,., M'" h' '"''''111(" m tht ' ''"''n" t 

''I ( tthllllhU h:"'lll"-lh.utU \lft(IUU l)dAv.~rc \bf\I.JlKJ 

'r" }cr...n '("Yo ' ur\. .uW\\t"l \ lfl'U\U 

Ilk J\1""1\'t n•llll"-\\ ""''''""'"' .. '"'""'' hntt 

"'"' 1 umtt J I• ~ .._, t,_tn. h.1~ .and .14 '•tf\Jm,.:h lhr • '""' •tl the 

""I"'"'" tim"' \\C'IT AH•-.:;~Irlllu thl .l"''tf'l" h;a"""'l upnoth,tr 

1 "'tlm.ltc d r.ut \.a.lu•: .;rkl • •lH"' .t~UI4.tl :."' ••I th•· rr,pn '"' 

~••JUI.,.ttun tLIII"" Kt.,UII"' ut upcr.tllt~O"- htf lh("'oor OIUjlll'l 

UttU<to h.l\t IM f(l liM. I~ HI th4• ( tt4t ttlJII\ "\ 4Hl""-.tt"'••,J 

fuu"'- ul '\l.ltrnlt"f\1"- I runt the tLttt ••t tiM" n 'J"If'llt'r '"tJHI 

.._,., .. 11 1Lth, "''"' "f\\"" 1 \ 't .~~t t I''" ... '1"'"''"11'" "• r• 

noH lt!ll .... lrfl t.l ""1r411Utl. ,UH hlf fitUfk uJ U' l"liflUlJ;. fl'U'J"III.,...."' 

-4 ln.,••tm•nt ln ''N huo'P•'"'••f 
llh ( tlofHJ'Y..H\ C'lll("n'\l 111\lt Ill\ I '~~UtiC"ut I UUill fO~ .uut 

"'C'r\ht .. rro~rt.:r-ntcru"' \\ilh't'- ln,tlfJMtr.AH•Il'l'l .t 

t ..11u.W.m rcv-lln ul ~-,.,-. lll""'.l'~ (' tdu • .mmunk "'" '""' 

'4 '"'"'"'""I'"'" ,tf •n ''"~" t••• u~IC',. .. ar~H)tlt hu""'"' 

~lh.uM. 1 "'tth '1' .AJ...S •uwut n1 I ( J " lutrnutlit"ul • 'f"'tr~ 

ttltfl'~~ h\ ui.C.ttnul)t '" t ~~,,, t•~ lhr f "' I.Kh.tr\ ldu•'inunmm .I 

tflflh tii.Ul.t•t n1t" f tiiHI'll"'ll\ \ 111\t '~~IIIU 111 lht .. IIU lt!,M .II HI 

.,. t\ k t Afr;&U)i;CIUC 11h .tf'\" tkUiktllwluv. 

lkhcnaurt" l._..n..ha_,... 

tu Un t mltrr l11'H tht c ·~tllt.Un ,.._.,, ,..,.~ J .t '"'"' n~t-k 

"" 1.\lltlt tk-ht tUUR lntfn '\1' I~ If tl'\ I null•llfl n.- C tMUI'.ttl\ 



locn-a_loC'\I lb hlH' ' Unc nt " 1th the- pun h.a« uf .a ..,. . .._.,,.tl 

\..Hft\t'n U,.C" dclx'nluK' (e"' ~I'« "t rnHikm in J.anll...lt\ I')'} I A 

tutal ,,. $1 J. " 'utl.tm ul .n l u ruu l.th (] '"'''''""'' ""-' rn ''nk'tl 

tn t ?9-1 rcl.atin~t: 10 tt~ drl'ICmUK" 

Sluol"<' 1'\JrdlA><' 

In J.anwry 1 t)')-t , lh<" ( ,tifll(l.tll) rtun.l'u.M'tl ! H'f.J , ,., 1 ,Jurr' 

nl STN (."'mmon MU\.:.k fur $') J. mHhun :.~n,J r\' h.~n~l 

'71). I \8 ~rr" of U 1 .... --omntun "''"-"" ('.alunJ ..at ~ ~ tJ miJii-1#11 

ktr ..... ,~ '\.IJ(l ..kkJit!Hf"'J ......... ,....... Hf 'J J'o l HIIIIHitfl '111M\, 

ln~rlm Financ ing 

Thrt~l 1994 U I (lf"J\ idrlll "','S ~ llh IHinHn fin.mt 

In~¢ IOUihlJl J 1 ~ I mllhun A tuc.d uf ~u \ nUIIIHo tn 

.iCCUD1Ul.al<"tllntt'"~ ""~ rt'utnk.J HI 1'.)'1) I rt'l.ltiU~ lh 

d d' lntcrtm fin.arlt. U\ )l 

I~U<''r nf ( f"rd h 

lnAUf'U'I J ')')-. , 1 C J pr11VIt..kd 0111 iNt"\IK olh lc lc-Un llf '-n'dU 

10 a ( ,.;madiAn tunk lu "'Cnrrr ~~~ mHr.l.~ ,rn.trl U4 the' 

fmmdloCNnl.. fur, I N h•it l k'l.('ml\4,~r ~I 1'1'} 1 rhrh•ucr 

o( c-rrdlt ~mrnanl v.,n } I~ nulltnn v.nh .an nptr.auon d.al4~ 

ot M.lR.h I~. I?~ Ill" lrrtr-r HI' rt'dU rn.h"'"" th<" llmHunl 

:w:ail.ahlt' un,kr lltf> ( hiT1f!.tn) ' Mt·"~" tO jot ( fnl11 I .ac. thl) 

("'('(" , .. cc ~) 

Othe-r 'TN Rc:c:c.-lvoble. • nd l':lr,.hl<" 

In OhJdniun h• u .. 10\'("toomt-m • l l I <IJ.I,Tf:l ~ cu pru\ Mk " I :._ 

UC'''-'drL. fiUU,J .. ·rttrul lnh>niMII• •n .Jn.ll•;lhntc. ..r,, h ~· .uu.l 

fotDOICd fl) S'f' ol niM'1CMIU'Ih\' lk.CU'4" W U"'4.' il' ... 111\\'.IU• hi 

Catu d.l fm J'lft»khnJl lltc:'\4. "<t\U.~ A l11t.1l nf S I - nulllf,h 

In tn(urm•t"m .ut.d h41hn~ \Cl'\k.c' h~ ""'' S1 H mllhun fu 

Uc:rruc <inU 1t'"~o. hnk'o~l kr., wcu· tt'\. noln.J 111 11/AJ 1 

U .l and~,-;-.. .tbu oiJUtTd ,., t."'\:4 h.uts:c- 't no~Ht tr.m ... 

~r traJik A'" n·,ult, I t I"' •mk-,1 rn.c"l\.ahk' trnm 

'T' ,,r $! I nulhutl .uul fU ' ;,hit· ' ' " '1' ut ~I .! m1lhuo 

chr•n•"h•tut l•rJ • 

ln~nlnK'nl u ...... :and AHtue•d ' """' ( .Am l.ln)t\"nd t·' 

In I C"bru . .n' itl'l\. ctn· c ••mJUil\ \lnc·-rrmnt'11 lla,u 11 "'""' 

prut·uhlr I lUI .I Lu" IU\1 hc.•c.•n im Ulh' ... 1111 II' 11\\C.' "'Ifltl'llh 

t11 'TS .antJ rh.-1 t.('Molll\ .ttl.lltu.tfUJ kn"' t. u11liU ... 't'lt~o.•t.-..IU41 

1\on't\ Ilk Ul'ft''tJ "'' j l't"''tllc .,( lholl I·IA\ fht..• I Ulllf\JU\ h.l"'l'tl 

lhl' &k•lt'tUUJUll~tf l t ill l" u l.1t111~ 1-tr'l '-'"Hr.lf\ In puhht 

l"'lk) pnmu••rurmcnt' tl"'tul.lt••l'1 "'''''" ln CJ&.n.u.l..l 

h..l'lloll "UJif""tllt.'tl IIU(' t.lt!I IJ"' I jff(dt 1111' tt\tUJ.Utt(\ 

'llm.llr h.a<~~ .allu\'ln.J llu. t.lumrru.ntlun~ w_,, .Ult.<' .. I.HJ le .. ..11 

Ol lull~ t. oiJfl t~r Ill .lhU"" H' IIIUIIIII'ttl) I""H.,III•III .&lhl 

llll(l.l l f thf' C"IIIC'1't(Cfl\t ••f diC:4..1hr'-''n111<"111Mtl'l '-ttuud 

lJUf11\~ lht h111r1h ,,tLifiCt til 'IIJ'J'•IIrl HI 'I I ' ' eo hit 1 ll\1' 
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Report oi Jnd('pcndcnt Publlc Accountants 

To the Stockholder 
of LO International Telecom <"'<•rp.: 

We tu.ve auditL.-d the Dccompanying bal41\cc sheets of LCI INTERNATIONAL TILECOM CORP. 

(11 Delaware corporation and whoUy-owncd subsidiary of LO In ternational Management Services, 

Inc.) as of December 31, 1~ and 1993, and the rela ted statements of opcrauons. stockholder's 

!!quity and cash flows for the years then ended. These financial statements ar~ the responsibility 

of the Company's II\rulllgcment. Our responsibili ty is to express on op~rt~on on thew fin.moal 

bta tements based on our audits. 

We conducted our audits in accord:! nee w1th generally accepted auditing stambrds Those 

standards rt-quire that we p lan and rcrform the audit to obtain reasonable a.s5urnnn• .lhnut 

whether the fina.nc:ial statements are free of ma terial missta tcm('nt. An nud1t lndudl'li <'Au mining, 

on a test basis, evidence supporting the amounts and d<SCiosures in the financial statements. An 

audit also mcludes assessing the accountJng principles used and Significant csumatcs made by 

management, as well as evaluating the ovemU fmanciol sta tement presentation. We bclil'vc that 

our audits provide a reasonable basis for OUJ opinion. 

In our opinion, the fin."'Cial statements refe~red to abov!' present IDirly, in ;alJ material a-spects. the 

financial position of LCJ lntl!mlltlonal Tcllocom Corp .• as of December 31, 1Q94 and 199:1 and th<' 

rc~-ults of its operations and its cash flows for the year~ thcn ended. in conformity with r,cncwlly 

;accepted accounting principles. 

As discussed in Note 2, Afford-A-011l Cmp. unJ LD51 dc-<ommumcauons Corp. were merged 

with LCI International Tcll>Com Corp. during 1993. The flnandnl bllllcmcnts pri.'SCntcd have bc.•cn 

r.·M.It•'tl tu include the' hnanaal d:tta of Afford-A-Call Corp. for all periods preM'nll-.1. and the• 

fmanciJ I data of LOS Tclccommurucations Corp. sinet• thl' dat.- of 1b aC•JU"Iliun, Apnl 2.\, 19\13 

.., 
0-<.1.. • ..- {Z.-1......- . ..., -<' .. -< . .' ,_,.. 

Columbus, Ohio. 
February 14, 1995. 
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LCIINTERNATIONALTEI.FrQM CORP. 

AS.<;F.TS 

CURRENT ASSETS: 

BALANCE Sf lEFTS 
ASOF DECJ!MilER 31. 

(in OOOs) 

Trade accounts rcceivabl('. less allowance for d oubtful 

accounts o f S6,14 I nnJ $6,020, rc:.pccllvd)' 
Other accounts .md notes n..'CCJvablc, net 
Current deferred lllx ossets, net 
Prepaids and other 

Totnl current ll"<'IS 

PROPERTY, PLANT AND EQUIPMri\'T 
Fiber optic netwo rk 
General office <~uipnwnl 
Less- Accumu!;,tcd J~pr<.'CI~tion ~ml amortiza tl(ln 

Plllnt under construction 

Total property, plant .1nd <'JU1pm~n t , ncl 

OTHER A55ETS: 
Excess of cost over ncl ·lS~ts anJUIIl'J. rn•t uf 

accumulutcd anlUrlu.tllun of SCJ.II\4 unJ $7,155 
Other, net 

Total othN il"l'L' 

Total assets 

199-1 1'19' 

s 80,1 <1-1 s 47.744 
2.749 1.997 
8,226 
7,496 1.07:! 

911,665 50.111:\ 

5CJ, I 0.1 49.1-.(!1 
111,2/SO 101 

(41.8-13) (JJ,IH) 
35,541 16.590 

91 1.111 1 

35.6'12 17.971 

73.4 1>1 71.1:4 
I 0,65-1 775 

~UI5 71.909 

5218.412 s 140.6Cl'l 



FIALA!::!~ ~!;!FE IS 
AS QF DECEMBER :II, 

(Contmued) 

LIABILITIES AND STOCKHOLDER'S F,QUITY IY9·1 19'13 

CURRENT LIAB£L!11ES: 
Advance from Parent s 1'9.0:.!8 s 73,982 

Accrued faatity costs 11l.S~ 8.142 

Accrued expenses and other 12.910 8.544 

TotAl! current liabilities 150.476 90.668 

' 
LONG-TERM DEBT- Due to Part>nt 15,1011 3DOS 

CAPITAL LEASE OBLIGATIONS 608 ~ 

OTHER LIABILITIES AND DEFERI:ED CREDITS 4,24K 3.535 

COMMITMENTS AND CONTINGENT LIADIUTIES 

STOCKJIOLDER'S EQUITY: , Common stock, no par value, authon7.t.-d 1,000 shar<-.o.; 
117.54 issued and outs!Alndmg 2.507 2.507 

Pard-.n Cilprt.ll 46,440 46,440 , Rct;~ux-d r.l<'frc rt (21.175 ) (18.569) 

, Tot.ll stockholder's equrty 21.m 10.378 

Tot.lllrabilitics and s tocl.hnlrll'r's l'<jUII v s 2111.412 s 140.693 

Tlw accompany In)' noll'.'> Ml' oln rnlt'r,roll pdtl nf lhl't>l' ~l~l<'ll\1'111 \ 
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REVENUES: 
Non-nffilintes 
Affiliates 

Total ~cvcnucs 

Cost of services 

GROSS MARGIN 

LC! INTERNATIONAl. TELECOM CORP. 

STATEMENTS OF OPERATIONS 
FOR THE YEARS END tO DECI'\MBER :11. 

(in ()()()' 5) 

Scllmg. general and ad.minlstrativc e;.-pcrucs 
Depredation and amortization 
Loss on disposal and write-off of Mscts 

INCOME BEFORE OTHER EXPENSES 

OTHER EXPENSES: 
Intercompany chargt.-s 
Interest expense, net 
Other, net 

INCOME BEFORE INCOME TAXES 

Income Tax Expense (Benefit) 

NET INCOME 

$451,18() 
1.80-1 

453.18-1 

267.245 

185.939 

76,268 
11,240 

98,431 

98.~0 
7 

298 

(17,308) 

s 17,19-1 

The nccompnnying noks .trf• an int(•wal p.trt nlth''"'-' s t.thmwnt' 

1991 

s :\41,220 
967 

s 

3-12.187 

198.066 

144,121 

55..517 
11,101 
1,766 

75,737 

74,605 
635 
461 

36 

36 
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I.CI JNTERNATIONAI . TEI.F.COM CORP. 

SfATEMENTS OF SJOCKHOL.DER'S EUUITY 
FOR THE YEARS ENDED DECEMBER 3 1. 199; AND 111<11 

(.n OOO's) 

Common Paid-m 
Stock CaptUl l 

Bal.ancc at December 3 1, 19?2 s 2.5<17 s 43.2.13 

LOS Telecommunlcations Corp merg<•r 3.207 

Nt:!t mcome 

Balance at December 31, 1993 2.507 46.440 

N et income 

Balance at December 31, 199~ s 2.507 s 46.440 

Retained 
Defici t 

s (38.605) 

36 

(38..569) 

17.394 

s i21.175) 

The accompanying notes arc on intcp.nl part of these statement!.. 

Tot.ol 

s 7,135 

3,207 

36 

10.378 

17 ~194 

s 27.m 



LCJINTERI''ATIONAL TELECOM CORP. 

STATEMENTS OF CASH F~.OWS 
FOR THE YEARS ENDED DECEMBER :\1. 

(in OOO's) 

OPERATING ACT£VITIES 
Cash riX'civcd (rom customers 
Cash pnid to Parent 4lld supphers 

Net cash providl'tl by Opl'ratmg at"llvahes 

INVESTING ACTIVITIES: 
Capital expenditures- property, plant and 

equipment 
Payment for ncqui~ihon 

Net cnsh used ln Investing activitil'5 

FINANCING ACTIVITIES: 
Debt paymcnt5 
Proceeds from d ebt 
Payments of cnpitallcasc obligations 

Net ca sh used an financing ilctivaties 

Net (decrease) inacnsc an cash 

Cash nt the ho.•Rinnang nf thl' }'<'OJr 

Cash at the end of U1c year 

1994 

s 424.327 
(395.451 ) 

s 

28.876 

(26,3.10 ) 
(2.340 ) 

(28.680 ) 

(196) 

(196) 

Till' accompanymg notes .uc an tntl'gral part of thi'SC statements. 

l 'l'l1 

s 330,717 
(310.740 ) 

s 

19.977 

(1!,422 ) 

(11.42.2 ) 

(30.375 ) 
20.780 
(1.960) 

(11.555) 



LCf INTERNATIONAL TELECOM CORP. 

NOTES TO FINANCIAL STATEMENTS 
(Dollnr amounts in thousands) 

(1) BUSINf.SSORGANIZATION AI"D PUR:'OSE 

LCI lntemalional TelL-com Corp. (LCIT) is a Dclawan• corporatjon which wn~ formed in 

December 1983, to function as an opcrntmg subsadillry of LCI lntcmahonal Mnnngcmcnt 

Services, Inc. (LOM) All of the issued and outstanding cap• tal s tocJ.. of LCIT 1.'1 owned by 

LClM. On November 15, 1988, LCIM was acquired in a It vt•rai_:<..J huyout (LUO) by LCI 

International, lnc. (LCI) (collcctivdy l11c Compank-s) . TI1crc wa~ no chan~c an owncrshap 

of LCIT as LCIM continued to own 100% of the outstanding capital stock. 

LCIT operates LCIM's fiber optic tclccommunicataons nctworJ.. (tht• NctworJ..) pur~uant to 

an agTCi!men! wluch grants LCIT access to and usc of the Network m e),change for 

payment to LClM of a management l>t'rvK'C fee and networJ.. rent.ll fee (~ Note 5). LCIT 

provadcs worldwide tdccommumcations l>t'rvicc via hi&h quality voic.• .1nd daw 

tra nsmission fncilltics. 

(2) MERGER 

Durmg 1993, Alford-A-Call Corp. (AAq and LOS TeiL-communica tjons CMp (I.DS), both 

wholly-owned subsidiaries of LCIM, were nwr1wd with r.crr 11w mer~,;•·r hwolvl'<l no 

consideration and the surviving corporation, LCIT, remained 11 wholly-ownl.'d subsadiary 

of LCIM. All of lllc i.<sul...! and outstandmg common stock of AAC and LOS wNc 

canceled. The merger was consummated to chrmnate redundant opcratk>n.< .md '''f"'""'-"S 

and to simplify marketing actavataes 

The m~rger has bt'l.'n uccountt•d for at histoncal cost in a rnanner simi l.ar tu that in 

pooling-of-interest ,occounling pursuant to lntt'rprctation No. 39 to Accounlmj; Prtnctples 

Board Opiruon No 16 "Busme~~ Combinauons • Consi.~tcnt "''111 po<•hn,;-uf-ant.:ri.'SLS 

~ccounting. thc 1~1 firuulcinl st.llcmcnLS of LCIT h~ve Ol'<'n rc~wtcJ fur ,,If pcnods 

dunng which AAC 01nd LOS " '''"' bubsadtarl•·~ t>f LCIM. AU blgnlftcilnt mtcrcompany 

trnnsoctions h;we lx•,•n "llmimii<•J No c:h""B"• In accoun1lf16 policacs wert• fl'<luircJ as a 

result of llu~ mcrgN. 

(3) SUMMARY OF SIGNIFICANT ACCOUNTING I'OI.ICIFS 

Estima tes. 
The prcpa.ration of financial statements in conformity with ccncrally aro .. pto•d .unnmtm1; 

pnnciplcs requa.rcs managemt'nt to rnakt' t•stamat<'S ;mJ a~'umpluH~' th.•t ,,tf,-ct lllt' 

reported amounts of assets and h .. h,Latn•s .uul <h . ...,lol!'urt' of t·onungent a~<·:S and 
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liabilities at the date of the financial sta tement~ and the reported amounts of r~wnu~s and 
expenses during the reporting period. 

Revenue Recognition. 
Telccommunicntiens revcnul!S urc n -<:ogni7.ed when the ~rvtces are provided . Rt>vcnul'S 
fo r services provided to LCIM were S1.804 and S967 for the years ended Dl>cem~r :11, 
1994 and 1993, respectively. 

Tnde Accounts Receivable. 
Trade accounts receivable repr~nt amounts due from cu&tomcrs for telecomrnunico~ttnn.~ 
~rvices. These amounts include revenues rccogni:r.cd but not yet billed for switched 
services. Trade accounts receivable arc shown net of the related allowance for doubtful 
accounts. 

Prcpaids and Other. 
Prepaids and other include d eferred customer promotion costs titat ar~ amo rtiud ov.:-r 
the life of the rela ted contract. 

Property, Plant an d Equ ipmen t. 
Titesc a~ts are sta ted at cost or at the fair market value tf obtained as part of an 
acquisition. Construction costs mclude material, labor, interest ami cwerhe.uls for n·rtatn 
general and payroll related costs. Routine rcpai~ and mnintcnancc of propNty and 
r<'plac!.'ments of minor items Me charged to expense as incurred. Depreciation and 
amortization is rl'Cordcd using the straight-line method based on Ute estimated usclul 
lives of the ~ts as follows: 

Asset Category 

Circuit installations 
Telecommunications l'<.Ju ipm,•nt 
G••ncr~l Off tee E..1uipmcnt 

Excess of Cost Over Net Assets Acquired. 

U~ful Ltf,. 
(ycilrs) 

3 h> 7 
2 tu 10 
3 tu10 

Excess of cost over net aSS<"lS acquired (&ondwill) consiSts of the t•xccss of the cos t to 
acquire nn entity over Ute csttrn.~lcJ f,llr market va lue of the net a.~ts ilcqutred. These 
llmounts are amortized on a s traight-line b.lsls over 40 ycllrs. Su~1ucnt I !' an 
acquisition, LCIT continunlly e valuates whether later events and circumst.lllccs h.w ... 
occurred that indicate the rl.'maintne csttnmtcd useful life of 1;tw>Jwill n~o~y W<trr.tnl 
rcvi.~ion o r that the rcmaininr. bal.1ncc of t:ooJwlll n'l.ty not be rt'<.'Uv••rahl<•. In evalua ting 
tmpairmcnt, LCIT wo uiJ cstimat~ cash no"' over the rcmaintng life uf tl•~ goodwill in 
measuring whether goodwill is recoverable. Amortazation of gcKXlwill Wd < $2.004 and 
$1,724 for thf! years ended Decemhcr 31,1994 and 1993, rc~pcc1ivcly . 
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Other Aueh. 
Costs nssodatcd with prclirniru~ry cngint't•ring work. fcnsibility studies. licenses. 
easements, etc., are initially deferred . Once a specific proj~oct is approve..!. ct"l!. U!o,OCI.Itcd 
with the project arc capitalized as part o f tJn~ cost of the asset. C..nceled prt)jc.: t cosls ar,• 
expensed. 

The cosls assod.ited with custo mer base acquisitions arc d eferred and amortized over a 
five to seven year period. 

Income Tun. 
LOT has followed Statement of Financial Accounting Standards (SFAS) No. )()9 
• Accounting for Income Taxi's" since january 1, 1992 (sec Nott' 4) . 

Reclassificitions. 
Certain reclassifications have lx-cn made to the 1993 financia l statements to ccn!orm w1th 
the 1994 presentation. 

Accounting Pronouncement Not Ye t Effective. 
In December 1993, the Accounting Standards Execu tive Committee issued St:ll"h;:!nt of 
Posltjon 93-7, "Rcportinr. on Advertising Costs" (SOP). The SOP is cffertivc for financial 
statements beginning alter june 15. 1994 and docs not apply to liJ1annal stat ·mwnts of 
interim periods. Generally, the SOP requires reporting the coots of all adv; rtisiny, as 
expenses in the periods in wluch thi!SC costs are incurred o r the first time the a1lvertis mg 
takcs place. exccpt for certain defined dirccl response advcrtismg The SOP req;m es that 
costs incur1~d before the ini tial appucat1on ol tht• SOP should not be adjust~.! t<> the 
amounts that would have been reported as ll$SCts had the SOf> lx-cn 111 eflt'Ct when tlu>Sc 
costs were iJicurrcd. LCIT has adopted thl' SOP effectivt• january 1, 1995. LCIT 
historically has expensed ndvcrtising costs over n pcnod not to exCl•eJ c:1c i't'nr and 
t11crcforc. docs no t expcctlh<' adopti ll1 of the SOP tn have a li'Ultcridl imp.u:t on the ro-su lts 
of opcrn tlons. 

(4) INCOME TAXES 

LCJT tS part of LCI's run~oildated woup that fih•s .1 comolida tl'd f t'<kral mw mc tax 
return. LCJ allocaii.'S t11e consolidated lax provi:.1un to 1L' ,u!J,.Id!.lfh'' h.".:J •Jpun thc11 
respt>etive contributior. to the consolidnted taxable incomf!. 
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The Company has foUowed the provisions of SFAS No. 109 for mcoml' t.•~c~ Mncc janual)' 
1, 1992. 'Inc provision (bencf1t) for mcomc tax«~S for the years ended !A'Ct!mb<'r 31, 199~ 
and 1993 consisted of: 

Current T.u: Expense 
State 
Deferred Tax Expense (Benefit) 

Incrcnsc i.n Deferr1...:! Tax Liability 
Increase in Deferred Tax Asset 
(Decrease) in Valuation Allowance 
lncome Tax (Benefit) 

1994 

s 75 

6,562 
(7,766) 

(16.179) 
s (17..308) 

No tax provis1on was recorded for the yea r I!Ildt?·d December 31, 1993 as LOT had u~ it5 
available net operating )os_~s (NOLs) to reduct! 1ls effective tru. rate to zero. 

The dccrcnsc in the valu.1tion nllowance in 1994 resu lted from LCI'ib ,·xpcctntion to 
realize a portion of its net operating loss (NOLs) corryfowards in future years based on 
LCITs growth in recurring operating income in 1994. TI1e cfff'Ctjvc t .• u rate for 1994 
reflects this valuation allowa.ncc decrca..<e. 

The significant Items giving TIM' to ddcrro.:d tax (as.wl.>) and !Jabilitic' •" ,,( o.,·,·mbt>r 31. 
1994 and 1993 " ~rc: 

1994 1993 

Dcfr rred Tax Liabilit ies 
Acquisition Related s 11,737 s 9,621 
Deferred Expenses 4,472 25 

Total Deferred Tax uJbilltics 16,209 9.(,.~6 

Dcferrt·d Tax (Assets) 
Property, Pwnt and Equiprm·nt (4,779) (5.520) 
Other Loss Contingencies (3,407) (2,'392) 
Property and Other Taxes (2.500) (1.155) 
Accrued Expenses (82!1) (795) 
NOLs and Tax Credit Carryfun.•.uds !42.169) p6.055) 

Deferred Tnx (Assets) (53.683) (~5.917) 

Valuation AUowance 20.092 16,271 
Net Deferred Tax (Asst'L~) p3.59l) !9,1>46) 

Net Deferred T .JX I A-.l•ts) .onJ Li.1b1h til.•s s ! 17,;\112) ~ 
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LCfrs 1994 deferred income tax b.llnnccs are included in curren t Jcfcrrl'<l t.u. a.\Wts, net 

($8,226) and in other a.~sets ($9,156). 

LCIT has generated signific11nt NOL.s th.:lt may be US(.'<.! to offs.•t future t.J xllblc mcom,• by 
LO's consolidated group. Ench year's NOL has 11 malCimum 15-yt•ar carryforward po:riud 
LC 11's ability to fuUy usc its NOL carrylorw11rds is dependent upon future li\Xablc income 

by L0'5 consolidated group. As of Dt.>ccrr.bcr 31. 1994, LCIT ha~ NOL rarrylorwards uf 
S102,S.c;o subject to various cxptration dates bcgmning m 1998 and cnc.hng in 2008 The 

potential tax benefit or these NOL carry forwards of ~2.1b9 in 199-1, ustng a -1 I '10 "lf('CltV<' 

tax rate, r<'prescnt a d eferred l.Jx asset. A portion of the 5-12,1&9 NOL 1..1>. h<•nl'ftt has b.~·n 

recognized for b.x>k purposes. to thl' extent of net dcferrl'd '"" h.lhthll<'~ anJ <'•p<'<'tcJ 
future reali.ution of those NOLs by LCI's consoltda tl'd group. 

LCIT h.JS provull'd a v.1luatoun •• ll .. wnnll: ul $20,092 m 19<J.J .mJ S'lb,271 m 1993 Oue to 

th<· um~rt.unty ol future Wl<abh: mcomc by LCI's consoUJated group and LCrrs pa.st 
htstory of financial reporting and income tax reporting losses, managcrncnt believes the 

future usc of its rcm11irung nvailablc NOL carry fo rn ards may be limited; hnwl'ver. LCrr 
will continue to evnhmte thl• valuation allowance rcquirl'ment~ m hf:ht of future results of 
opera lions and CXpl'<:' cJ ta>tnbh: mcomc. 
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(5) INTERCOMPANY TRANSAcriONS 

Ma.ugcmcnt Service iUld Network Rento~l Fees. 
LCIT is charged a network rcn~nl fl'(' and mann1;cmcnt M"rvicc fl'\' hy l.C I M fnr u~c of and 
aC'<'C'SS to the Network and oth,•r nwnagcment services pursuant to a Mata,•r Larensc and 

Services Agrcemenl. LCJM bills LCIT for appro>'imately 100% of LCJM's operating 
cxpense (including intcrcst) plus a reason.nble profit thereon 

This arnngement also aUows for a deferral of the billings tl.l prevent e default under any 

agreement to which LCIT or LCJM is a party. Deferred billings may be reinvoic-N to 
LCIT in the future to the (.')Ctent no default will occur. Dcfcrred btlhngs as of Dccembcr 31, 

1993 Wl!rc 547,117 and were entirely rcinvoiccd dunng 1994. The mt~rcompany charges 

to LCfT from LCIM for nctwor~ rental. management scrvace IN'S 01nd llltCfl''l on thl' noll' 
payable to Parent (sec Note 8) for 199-1 and 1993 arc as follows: 

1994 1993 

Network renta l fcc s 21.825 $ 16,891> 
Management S<'rvic,• f,...,s :5,199 51,697 
Interest 3,899 3546 
Billings rein voiced 47,117 2.466 

$ 9H.040 s 74,005 

The adVilllCe from Parent account tS used to reflect the intercompany habthty for network 

rcntal and management scrv1cc cl1argcs, payml.'nts made by LCIT on 11\'half of l.CIM u:ld 

vac(• versa and the transfl'r to LCIM uf collih f<'("CJVl-.1 by LCIT 'rom ..cwunb " "'·av.Jble. 

(6) SfOCKHOLDER'S EQUITY 

All of LCfrs out~tandanr, share~ of common sloe~ arl' ownl'd by l.CIM LCIM hus 

pledged all the shares as collateral for LCI'> Revolving Credit Facality Jo~tcd Dt.-ccmbcr 30, 

1993. 

(7) ACOUISITION 

Effective July 1,1994, LCIT purchased cer tJm a.!.SCts of T.M Scpulved;~, Inc and l'rcnuum 
Acccss, Inc., (coUectlVcly TMS) two closely-held and affllaat•-.1 r<'Sl'lll·~ or lung uc.lilrlec 
tclecommunlc~:tlons service~. whach are b.lscd ln Clhfomill Thl' combined ca);h price 

pilld and to be paid by the LCII for the assets and certam consultmg :.<:rvacc~ and 
covenants t>y the owner of the selling companies was $4 million. 
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On April 29, 1993, LCIM purchased thc asSI'ts and assumed certam liabi l111~~ of Long 
Distance Service of Washington, Inc. (LDSW) through LOS Tclt'CoiTUnun~~:atJOns Corp. 
(LOS) for o cash purchnse price of opproximatcly $12.5 million. LDSW pruvided long 
distance telecommunications Sl'rvkes to customl'rs in the District of Columbia. 
Pennsylvania, Virgutia, Delaware, Matyllltld, New jerSI'y, New York and West Virgirua. 
As discussed in Note 2. L[)<; was merged into LCIT during 1993. The rrsull.) of Op.!ralions 
lulve ~n included in Lcn·s fmancml sta tements bcginrung April29. 1993 

The Th1S and LOSW ncqu1<1tions hnvc been nccounted for as purclmscs. and nccordingly, 
the cost of the acquisitions were alloca ted to net asSI'ts based upon the1r estimated fair 
value and consolidated as of the respective acquisition dates. Result.-. of opNations for 
these acquisitions have been lncluded in LC!Is fl!WlCial statements fmm the date of their 
respective acquisition da tes. The TMS and LOSW acquisibons W Ch' not considered 
signifi=t for financial reportm& purposes. 

(B) LONG-TERM DEBT 

Obligations under long· tl.'rrn debt outstand ing for LCIT a~ of Ot'Ccmber 3 1. 11J94 and 1993 

ore as follows: 

1994 IQ91 

Note payable to Parent due 
November 2. 1999, 11 % s 7.1~9 s 7.149 

Note p~yable to Parl.'nt Jue 
January 5, 2000. 11 % 18.530 18.530 

Note payable to Parent due 
Apri l28. 2003, 11 % 9,629 9,:129 

IJJnt;·Tcrm Jd1t s :l5.30X s 15,.308 

Total third party intcr<."St expeTlSI' .ncludtng interest on capital leaS<> obllgoltll>n.• .md long
wrm debt was $7 and $0.15 for the y<·M~ ••nJ,..J o.., •·mll<'r :II. 1994 ~nd J<}'/1, •• ~1"...-ttvdy. 

Notes Payable to Puent. 
The notes payable to Paren t are unsecured and l'a('h bear mtcr~st at th•· r.ltt• uf 11 'l. wh1ch 
IS payable month!)· Th(' noll'S rn.~tur~ and arl' due m full on thc1r rl''J"" IIV< Ju., dah'S 
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(9) LEASES 

LOT leues t.elecommunicntion.• <'<jUipmcnt for use in their opcrntitm~. ·nw~l' ll'~S<'5 have 

been capitalized using anlen·~t r.atc' rangang from 8.0% to 15.8')., Ohlot:.ataons under 
cnpital nnd operating leases a~ \If Dl-<:cmbcr 31, 1994 arc as followb: 

1995 
1996 
1997 
1998 
1999 
Thereafter 

Total minimum lease pnynwnts 

Less: Amounts rcprc1 •nttnf; mtNcst 
Capital lease obligations 

Less: Amounts due wiU1in On<' ycnr 
Noncurrent porhon of capa tall<'•'"' 
obligations 

Capl t.11 

s 271 
2.5-1 
237 
160 

928 

(105) 
823 

--~) 

s 608 

Op•·rating 

s 1.857 
1..3-10 
1,183 
1,149 

8 10 
1,927 

s 8.266 

LCJM maintains <"••rtain ~oquapmcnt rt'nta1 ;sgTecmcnts and allocilll'b a rortaon of tlw lease 

wst to LCIT. 

Total CKJ'('fl5e for opcriltin& lca~s was 52.316 and S2.33o for t.he )'l'MS ended 

December 31, 199~ and 1993, rcs~hvcly. 

(10) COMMil"MENTS AND CONTINGENCIES 

Capital Expenditures. 
Ounnr, 1995, LCIT e>.pccl~ that at.5 nnnhandang comrrutment for •·•pawl '''pcndaturt.., 
(<•>.cluiling acquisalions) wall ••ppru>.lln.Jll' tht•lcvcls expended m 199~ ollld .tr<" dqx·nJent 
on geographic and revenue growth LCfls capalal requircmcn~ .uc pnmanly for 

customer related equapmcnt and anformation systrms ansing from 'tr.1h"gac o.>xpansaon 

plans. 

Vendor Agreemc.onts. 
In the fourth quarter o! 1m. LCIT completed negobat1ons With .tn m tcrc>.ch.lngc cilfrier 
to consolidate a subswntial amount of 1!:. leased ian<' and mtcrcxrh.ln!\t' 6('rviccs fo r a 
fixed ronlr.lct penod an return for reduced service costs and ancrcased 5\'rvacc Jv;ul.>biloty. 
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LCIT's minimum annual billing commitnwnt under this rontract LS ilpprm.imatcly $.48 

million beginning in August of 1995 with ancTcasing annual mirumums until July 20()(1 

The cumulabvc annual commitments undl.'r this contract arc subJect to an 

undcrutila7.allon charge of 25'1.. of the ~horlfaU calculated under t.he contract provasaoll$ 

LCIT also has agreements wath certain other telecommurucatao~ comparucs and tharJ 

party vmdors that provide t!mt LCIT m•unt.ain nurumum month!)' bilhnr.s haS('(! on 

USIIge. LCIT's minimum monthly billang commitrncnb und,•r tllest' oth,•r vendor 

agrccmcnL~ are approxari\Dtch• SJ.'Imilli(an thn.>ut;h the end ,,f 1'1'15. LCIT h.l~ histoncally 

met all muumum ballin& commJtrncnts and beLieves thot lhl• minimum usal\1' 

commitments will be net. 

Legal M~llers. 
Two former ll\Olnagcmcnt employ~'<·s falcd •ui t against the Compo~rucs •n 1<JCll, •lll•·gmg 

age d iscnrrui'Ullaon, among other thangs. and 5(.-ek.ang $.42.8 million m compc~tory and 

punitivt' danmges. During 1993, a JUry retu rned a verJ•rt an favor of lh•• fnmwr 

employees and the Court awarJ,'\.1 apprnJ.IIl\dh'ly SS I mallu>n 111 J.•m"!;•·~ and .ltlt>rnt.'y· ~ 

fees. TI1e lll'Cl''S.try '''J"'IlS<.' h.1s t-..•,•n r~.-.mJ,•d in antcrcompnny chargrs in 1993. 

Both the Plnintiff5 and the Comp;mirs have nppcaled this nwth•r. Plamtiffs appc:Md t11c 

trial court's dt'Cisions which re,t-.:tl•d Plaintiffs' claam or npproxim.;atcly SS mJihon m 

connection with ccrt.un un,•csted stod. nghts; dcnwd a rt'<jU<'Stt-d award or 

approxiii\Dtely 50.1 million for P"~Judgment interest. and dl'nat-d Pl.unliffs' l<'qUl'!ll for 

appro)(ill\Oltely 52 mil bon in o~ddatwnal attorney's fees. 

In its appeal. the Comparues argul'd that ccrtam cviJ~nc<- w,1s wronll(ully .ldm•ttcd; t11~ 

evidence was legally insuffiocnt to \upport th" Jury's rmJan1:; tJ\1' tnal court crr.•d 111 

awardinr, additional da•nagl'S for l'laantafb' un.,o:stcd stock, the ,,ward ur cl'rt.lin Jam;,gl'~ 

was legally invalid and punitive d.ml<lgcs wcrl' improperly awarded 

No dccuion has bl-en rendered o n thl' •'PI"'•'" 

l.CIT has also been named "~ a ddend.ant an vanou5 o thl'r hug.:auun m.lll<'" 
MaiUlgcmcnt mtcnds to vigorously dcft•nd tJwM> outstandmg claams LCIT l'<.'h<'' <'Sat has 

adequate accrued loss contangcnca<'s •lnd Utat current p.-nJmr, ur tl~r•·al<'llt'J ht•t:·•taon 

ll\Olltcrs wall not have " nl.ll<'ll•'' .•dvt·r~l' ampa< t em !.CIT'~ rc~ull< nl up~rataon.' or 

financial c:ond1tion 
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(11) CASH FLOW INFORMATION 

TI1c reconciliation of net income in the Statements of Opcr.>Uon• to net cash pmvuJeJ hy 
opcrabng activities in U>l' Swtcment nf Cash Flows arc us follows: 

Yo:ar Endl'd 0.."Ccml>~•r :II. 
1994 1993 

Net UlComc s 17.394 s 1o 

AdJustments to "'t'l Income-
Depreciation amlarnorllullion I 1.239 11.10 1 

Allowance fo r bad dl.'bt 5,61Q 1,914 

No~h loss on disposal and wnt.~uff of 
IUSCts 1.71>6 

Change in ddcrro:J wxcs (17.382) 

Trade accounts rccetvablP (38..589) ( 16,1159 ) 

Advance from Paro:nt 45.0-16 22,07K 

Accrul.'d facility costs 10.'1% (:l.S72) 

Other (4.ll67) 713 

Net cash p rovJJ ,-.J by opcratmg actl vthc" s 2R,Ki"l1 s I '1,1177 

(12) HFSTIWCfURING CHARGES, LOS.<; ON DISPOSAL AND WRITE-OFF or A'\.<;~ 
AND OTHER LOSS CONTINGENCIES 

Dunng the fourth ljUarto:r uf 1993, LCIT n..-orJ,'<.I a loss o n lh~pos.tl and wnto:-t>ff of ~wts 

of Sl ,766 pnmarily con.sa!>lmg of a customer las t il'>SCI, "hach had no contmuan); v •• Ju,• 

(13) FINANCIAL INSTRUMENTS 

r~ir v~tucs. 
Tin.• \.Jrrymg .amounL~ of c-un\."nl ~~ch anJ IMbaLtaes appro),un.a tc their fa11 v.lhH•l'"',,uo;..· 

o f the ammcc:ha tc or short-term matunty of thl'Se ftrl.lOCJill u\.'otrumo:nt,. M.!rl.l):cmcnt 

behcvcs the carrymg ilmOunt o f tlw IAlrlf:·Tl•tm Dd•t Ju.· lit r~ro:nt of S.'\5~108 .lS of 

December 3 1, 1994 and 199:\ 'I'JlrO'Im••t•·~ at.:. f.m ' 'alue ali the ln t,•rt~t r.Jt.·~ anJ tern'-~ of 

tlw hurmwlngs 01rc comnwnsuratl' wath ll'rJru. uvailable on sl mllo~r un.scn.r,·J horrowm1;s 

Conc(ntntion of Credit Risk. 
Ftrl.lncaal uutrumcnts that potl'ntl.lll)' ,uJ r•·d LCIT to conccntrauons ol cro.'dll rc.t.. consist 

prancap;1lly of trade acwunts r~-ceavahl.: The nsk IS limatcJ due to the LH&I' number of 

••nlllll'b compn slllg LCrt"s customer b.l!ic and thl'tr lhspcrsaon acr~ n-..m~ d•fl••n•nJ 
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industries and several different geographic regions. At D~mbcr 3 1, 19'J4, Len haJ no 
significant concentra tions or crcd.it risk. 
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