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FLORIDA DEPARTMENT OF STAT]%‘ o

Sandra B. Mortham
Secretary of State

May 30, 1997

UCC FILING & SEARCH SERVICES
TALLAHASSEE, FL

SUBJECT: USLD ACQUISITION CORP. H
Ref. Number: F97000000256

We have received your document for USLD ACQUISITION CORP. Il and your
check(s) totaling $70.00. However, the enclosed document has not been filed
and is being retumned for the following correction(s):

The articles of merger must contain the provisions of the plan of merger or the
plan of merger must be attached.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(904) 487-6957.

Joy Mocn-French
Corporate Specialist Letter Number: 697A00029431

Cor(cdeG\ o2 AT

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




Sandra B. Mortham
Secretary of State

June 3, 1997

UCC FILING & SEARCH SERVICES

TALLAHASSEE, FL ﬁjﬁ

SUBJECT: USLD ACQUISITION CORP. Il ﬂ

Ref. Number: FO7000000256 —- 3@
7

We have received your document for USLD ACQUISITION CORP. Il and yolﬂll
check(s) totaling $70.00. However, the enclosed document has not been filed
and is being retumed for the following correction(s):

The Plan of Merger refers to Exhibits A thru |, and Schedules A, B, & C, these
exhibits and schedules must be attached.

Section 1.3 (a) of the Plan of Merger indicates that “after the Merger the
Surviving Corporation shall operate under the name "TransAmerica
Communications™, section 2.1 of the Articles of Merger does not reflect any
changes to the Articles of Incorporation of the Surviving Corporation. If the name
of the surviving corporation is changing as a result of this merger, an Amended
Application to the Authorization to Transact Business in Florida must be filed with
a certificate from Texas evidencing the name change.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
{904) 487-6957.

Joy Moon-French
Corporate Specialist Lettar Number: 597A00023825

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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June 4, 1997

HAND DELIVERY

Ms. Joy Moon-French
Corporate Specialist
Florida Department of State
Post Office Box 6327
Tallahassee, Florida 32314

Re:  Letter Number: 59700029825
Articles and Plan of Merger of TransAmerica
- . I, with and into USLE icition Corn, 11

Dear Ms. Moon-French:

Pursuant to our telephone conversation this moming with regard to your letter of june 3, 1997
(copy enclosed), page one of the above-referenced merger document has been revised to reflect
the title “Articles and Plan of Merger” and to include a statement in the third recital that the
provisions of the Agreement and Plan of Merger are included therein.

With regard to the third paragraph of your June 3rd letter, please be advised that USLD
Acquisition Corp. I plans to submit a registration of the fictitious name “TransAmerica
Communications” upon acceptance of the Articles and Plan of Merger.

This document originally was submitted for filing on Friday, May 30, 1997, and we would
appreciate having May 30th as the filing date.

Thank you for your coustesies.

Very truly yours,

Jennifer B. Harvey
Director of Legal Services

/jbh
Enclosures
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ARTICLES AND PLAN OF MERGER FILED
oF 97 1
TRANSAMERICA COMMUNICATIONS, INC. . AY30 Pit 4209
(a Florida corporation) VEURL iy oF g
WITH AND INTO TALLAKASSEE, FLoRIEA

USLD ACQUISITION CORP. II
(a Texas corporation)

Pursuant to the provisions of Sections 607.1101, 607.1103 and 607.1107 of the Florida
Business Corporation Act (the "Florida Act"), the undersigned domestic corporation and foreign
corporation adopt the following Articles and Plan of Merger ("Articles of Merger"), this 30th day
of May, 1997, for the purpose of effecting a merger between USLD ACQUISITION CORP. 1,
a Texas corporation ("USLD Acquisition"), and TRANSAMERICA COMMUNICATIONS,
INC., a Florida corporation ("TCI"), in accordance with the provisions of the Florida Act.
USLD Acquisition and TCI are sometimes referred to herein as the "Constituent Corporations.”

RECITALS

USLD Acquisiticn is a corporation duly organized and existing under the laws of the
Srate of Texas with authorized capital of 1,000,000 shares of common stock, par value $.01 per
share (the "USLD Acquisition Common Stock"), of which no shares are held in treasury and
1,000 shares of USLD Acquisition Common Stock are issued and outstanding.

TCI is a corporation validly existing under the laws of the State of Florida with
authorized capital consisting of 500 shares of common stock, par value $1.00 per share (the "TCI
Common Stock"), of which no shares are held in the treasury and 100 shares are issued and
outstanding.

U. S. Long Distance Corp., a Delaware corporation and holder of all of the issued and
outstanding shares of USLD Acquisition Common Stock ("USLD™), and TCI, among others,
have entered into an Agreement and Plan of Merger, dated May 30, 1997 (the "Agreement"),
which contemplates the merger of TCI with and into USLD Acquisition (the "Merger"), with
USLD Acquisition becoming the surviving corporation in accordance with the Agreement and
these Articles of Merger. All of the provisions of the Agreement are set forth in these Articles of
Merger.

The respective Boards of Directors of USLD Acquisition, TCI and USLD deem it
advisable and in the best interests of each such corporation and their respective shareholders that
TCI be merged with and into USLD Acquisition as provided herein and in the Agreement, and
they have accordingly adopted resolutions approving the Agreement and these Articles of
Merger, and the Agreement and these Articles of Merger have been approved by the required
vote of the shareholders of each Constituent Corporation.




Therefore, in consideration of the premises and the mutual covenants and agreements
herein contained, the parties hereto covenant and agree upon and prescribe the terms and
conditions of said merger, the mode of carrying them into effect and the manner and basis of
converting the shares of the constituent corporations as follows:

ARTICLE 1.
The Merger

On the Effective Date of the Merger (as defined in Article 6 hereof), TCI shall be merged
with and into USLD Acquisition, which as the surviving corporation is sometimes referred to
herein as the "Surviving Corporation." The separate existence and corporate organization of TCI
shall cease upon the Effective Date of the Merger, and thereafter USLD Acquisition shall
continue as the Surviving Corporation under the laws of the State of Florida under the name
“USLD Acquisition Corp. II.” The Merger shall be pursuant to the provisions of and with the
effect provided in the Florida Act and the Texas Business Corporation Act (the "Texas Act").

ARTICLE 2.
Articles of Incorporation and Bylaws

2.1.  On the Effective Date of the Merger, the Articles of Incorporation of USLD
Acquisition, as in effect immediately prior to the Effective Date of the Merger, shall be the
Articles of Incorporation of the Surviving Corporation, until duly amended in accordance with
law and such Articles of Incorporation.

2.2.  On the Effective Date of the Merger, the Bylaws of USLD Acquisition, as in
effect immediately prior to the Effective Date of the Merger, shall be the Bylaws of the
Surviving Corporation, until the same shall thereafter be altered, amended or repealed in
accordance with law, the Articles of Incorporation of the Surviving Corporation and such
Bylaws.

ARTICLE 3.
Directors and Officers

3.1. The directors of the Surviving Corporation on the Effective Date of the Merger shall
continue to be the directors of the Surviving Corporation.

3.2. The officers of the Surviving Corporation after the Effective Date of the Merger,
who shall serve in the capacity listed opposite their respective names until their successors have




been duly elected and qualified or until their resignation, death or removal, in accordance with
law, the Articles of Incorporation and Bylaws of the Surviving Corporation, shall be as follows:

Larry M. James President and Chief Executive Officer
Phillip J. Storin Vice President, CFO and Treasurer
W. Audie Long Corporate Secretary

ARTICLE 4.

Manner and Basis of Converting Shares

4.1. On the Effective Date of the Merger, subject to Section 4.7 hereof, each share of
USLD Acquisition Common Stock issued and outstanding immediately prior to the Effective
Date of the Merger (other than USLD Acquisition Appraisal Shares [as hereinafier defined), all
of which shall be cancelled) shall continue to remain outstanding and unchanged. "USLD
Acquisition Appraisal Shares"” are those shares of USLD Acquisition Common Stock as to which
shareholders of USLD Acquisition have properly exercised and perfected their right to dissent
and receive the fair value thereof in accordance with Article 262 of the Texas Act. Also on the
Effective Date of the Merger, subject to Sections 4.3 and 4.7 hereof and adjustment as provided
herein, each share of TCI Common Stock issued and outstanding immediately prior to the
Effective Date of the Merger (other than TCI Appraisal Shares [as hereinafter defined], ail of
which shares shall be cancelled), not to exceed 100 shares of TCI Common Stock in the
aggregate, shall, by virtue of the Merger and without any action on the part of the holder thereof,
thereupon be converted into and become, in exchange for each share of TCI Common Stock,
1,381.33 per share (the "Exchange Ratio") of USLD common stock, $0.01 par value per share
(the "USLD Common Stock™), with any excess shares of TCl Common Stock resulting in a
reduction in the per-share Exchange Ratio. In the event that TCI has less than 100 shares of TCI
Common Stock outstanding on the Effective Date of the Merger, the Exchange Ratio shall be
proportionally increased. Each share of TCI Common Stock held in the treasury of TCI or by a
wholly-owned subsidiary of TCI shall be cancelled as of the Effective Date of the Merger, and no
portion of the Merger Consideration (as hereinafter defined) shall be payable with respect
thereto. As used in these Articles of Merger, "Merger Consideration” shall mean the aggregate
of 138,133 shares of USLD Common Stock exchanged for TCl Common Stock in the Merger at
the Exchange Ratio. The Merger Consideration shall be reduced by the amount otherwise
payable or issuable to holders of TCl who exercise dissenters' rights in connection with the
Merger based upon such sharcholders' ownership of TCI Common Stock outstanding on the
Cffective Date of the Merger. The Exchange Ratio shall be subject to appropriate adjustment in
the event of a stock split, stock dividend or recapitalization subsequent to the date of the
Agreement applicable to shares of TCI Common Stock or USLD Common Stock held of record
on or before the Effective Date of the Merger. "TCI Appraisal Shares” are those shares of TCI
Common Stock as to which sharcholders have properly exercised and perfected their right to
dissent and to receive the fair value thereof in accordance with Sections 607.1301, 607.1302 and
607.1320 of the Florida Act.




4.2.  Afler the Effective Date of the Merger, each holder of record of an outstanding
certificate or certificates representing shares of TCl Common Stock shall surrender such
certificate or certificates to USLD or to such agent or agents as shall be appointed by USLD (the
"Exchange Agent") and shall be entitled to receive in exchange therefor (except to the extent
such certificate or certificates represent TCI Appraisal Shares) a certificate or certificates
representing the number of whole shares of USLD Common Stock into which the shares of TCI
Common Stock theretofore represented by the certificate or certificates so surrendered shall have
been converted, together with a check representing the cash adjustments for fractional shares, if
any. Except as otherwise provided herein, each share of TCl Common Stock issued and
outstanding immediately prior to the Effective Date of the Merger shall on and after the Effective
Date of the Merger be deemed for all corporate purposes to evidence ownership of the number of
shares of USLD Common Stock into which such shares have been converted. Until certificates
representing shares of TCl Common Stock shall be surrendered and exchanged for certificates
representing shares of USLD Common Stock, ne dividend or other distributions, if any, payable
to holders of record of USLD Common Stock as of any date subsequent to the Effective Date of
the Merger shall be paid to the holders of such outstanding certificates of TCI Common Stock.
Holders of unsurrendered certificates for shares of TCI Common Stock shall not be entitled to
vote until such unsurrendered certificates for shares of TCl Common Stock are exchanged
pursuant to this Section 4.2. Upon surrender and exchange of such outstanding certificates of
TCI Common Stock and subject to the effect, if any, of applicable law, there shall be paid to the
record holders of the certificates issued in exchange therefor, the amount, without interest
thereon, of dividends and other distributions, if any, which has become payable after the
Effective Date of the Merger with respect to the number of whole shares of USLD Common
Stock represented thereby. Immediately prior to the Effective Date of the Merger, all
outstanding stock options or rights to purchase TCI Common Stock, if any, shall be surrendered
by the respective holders thereof and shall terminate and be cancelled and shall have no further
force and effect whatsoever.

4.3. USLD shall not be required to issue, and no certificates shall be issued, for a
fraction of a share of USLD Common Stock to any shareholder of USLD in respect of fractional
interests, but in lieu thereof each such holder of shares of USLD Common Stock who would
otherwise have been entitled to a fraction of a share of USLD Common Stock, upon compliance
with Section 4.2 hereof, shall be paid cash equal to such fraction multiplied by the average of the
per-share closing prices of USLD Common Stock on the Nasdaq Stock Market's National
Market System for the twenty (20) trading days immediately preceding the date that is ten (10)
days prior to the Effective Date of the Merger, subject to appropriate adjustment in the event of a
stock split, stock dividend or recapitalization applicable to shares of USLD Common Stock held
of record on or before the Effective Date of the Merger to the extent not reflected in such sales
prices.

4.4, Ifany certificate evidencing shares of USLD Common Stock is to be issued in a
name other than that in which the TCI certificate surrendered in exchange therefor is registered,
it shall be a condition of the issuance thereof that the certificate so surrendered shall be properly
endorsed and otherwise in proper form for transfer and that the person requesting such exchange
pay to USLD or the Exchange Agent any transfer or other taxes required by reason of the




issuance of a certificate for shares of USLD Common Stock in any name other than that of the
registered holder of the certificate surrendered or establish to the satisfaction of USLD or the
Exchange Agent that such tax has been paid or is not payable.

4.5. USLD may, without notice to any person, terminate all exchange agencies after
thirty (30) days following the Effective Date of the Merger, and thereafter all exchanges,
payments and notices provided for in these Articles of Merger as being made to or by the
Exchange Agent shall be made to or by USLD or its transfer agent.

4.6. The holder of a certificate or certificates representing shares of TCI Common
Stock issued and outstanding immediately prior to the Effective Date of the Merger shall have no
rights with respect to such shares other than to exercise and perfect their right to dissent to the
Merger and to receive the fair value of such shares in the manner provided by Sections 607.1301,
607.1302 and 607.1320 of the Florida Act or surrender such certificate or certificates pursuant to
Section 4.2 hereof. The holder of a certificate or certificates representing shares of the USLD
Acquisition Common Stock issued and outstanding prior to the Effective Date of the Merger
shall have no rights with respect to such shares other than to exercise and perfect their right to
dissent to the Merger and to receive the fair value of such shares in the manner provided by
Article 262 of the Texas Act.

4.7. If the holder of any shares of TCI Common Stock issued and outstanding
immediately prior 1o the Effective Date of the Merger shall become entitled to receive payment
for such shares in accordance with the applicable provisions of Sections 607.1301 and 607.1302
of the Florida Act, then such payment shall be in lieu of the conversion provided in Section 4.1
hereof and shall be made by the Surviving Corporation. TCI shall give USLD Acquisition and
USLD prompt notice upon receipt of any written objections to the Merger or claims of appraisal
rights and shall not without prior written consent of USLD Acquisition and USLD make any
payment with respect to, or settle or offer to settle, any such objection or claim. If the holder of
any shares of USLD Common Stock issued and outstanding immediately prior to the Effective
Date of the Merger shall become entitled to receive payment for such shares in accordance with
the applicable provisions of Article 262 of the Texas Act, then such payment shall be made by
the Surviving Corporation.,

ARTICLE 5.

Terms and Conditions of the Merger

5.1  Onthe Effective Date of the Merger, the separate existence of TCI shall cease for
all purposes, and TCI shall be merged with and into USLD Acquisition, which, as the Surviving
Corporation, shall thereupon and thereafter possess all of the rights, privileges, immunities,
powers and franchises of a public as well as of a private nature, and shall be subject to all the
restrictions, liabilities, obligations, disabilities and duties of each of the Constituent Corporations
so merged; and all and singular, the rights, privileges, immunities, powers and franchises of each
of the Constituent Corporations, and all property, real, personal and mixed and all debts due to




any of the Constituent Corporations on whatever account, including stock subscriptions and all
other choses in action, and all and every other interest of or belonging to or due to each of such
Constituent Corporations shall be taken and deemed to be transferred to and vested in the
Surviving Corporation without further act or deed. The title to any real estate vested by deed or
otherwise, in either of the Constituent Corporations, shail not revert or be in any way impaired
by reason of the Merger.

5.2 On the Effective Date of the Merger, the Surviving Corporation shall also be
responsible and liable and subject to all restrictions, liabilities, obligations, disabilities and duties
of each Constituent Corporation; and any claim existing or action or proceeding pending by or
against any of the Constituent Corporations may be prosecuted against any of the Constituent
Corporations may be prosecuted as if the Merger had not taken place or the Surviving
Corporation had been substituted in its place. Neither the rights of creditors nor any liens upon
the property of any of the Constituent Corporations shall be impaired by the Merger, and such
rights and liens shall attach to the Surviving Corporation, and may be enforced against it to the
same extent as if the merger had not taken place. If at any time the Surviving Corporation shall
consider or be advised that any further assignment or assurances in law or any things are
necessary or desirable to vest in the Surviving Corporation, according to the terms hereof, the
title of any property or rights of TClI, the last acting officers and directors of TCI, as the case may
be, or the corresponding officers and directors of the Surviving Corporation shall and will
execute and make all such proper assignments and assurances and do all things necessary or
proper to vest title in such property or rights in the Surviving Corporation, and otherwise to carry
out the purposes of the Agreement and these Articles of Merger.

ARTICLE 6.
Effective Date
As used in these Articles of Merger, the term "Effective Date of the Merger" shall mean
the latter of the issuance of a Certificate of Merger by the Secretary of State of the State of Texas

or the issuance of a Certificate of Merger by the Secretary of State of the State of Florida in
accordance with the Texas Act and Florida Act, respectively.




ARTICLE 7.
Counterparts

These Articles of Merger may be executed in any number of counterparts, each of which
shall be deemed an original, and all of such counterparts together shall constitute one and the
same instrument.

ARTICLE 8.
Amendment

Subject to applicable law, these Articles of Merger may be amended, modified or
supplemented only by written agreement of USLD Acquisition and TCI, duly authorized by each
of their respective Boards of Directors, at any time prior to the Effective Date of the Merger;
provided, however, that, after the adoption of the Agreement and these Articles of Merger by the
shareholders of USLD Acquisition and TCI, no such amendment, modification or supplement
shall reduce the amount or change the form of the consideration to be paid to the shareholders of
TCI in accordance with Article 4 hereof.

ARTICLE 9.
Voting

The common stock of each Constituent Corporation is the only class of shares entitled to
vote on the proposed Merger. As to each Constituent Corporation, the approval of whose
shareholders is required, the designation and total number of shares outstanding and entitled to
vote for or against the Merger, and the number of shares of each Constituent Corporation voted
for or against the Merger, respectively, are as follows:

Number of Number of Shares
Name of Designation of Common Total Total
Constituent Class Entitled Shares Voted Voted
USLD Acquisition Corp. I1 Common Stock 1,000 1,000 -0-
TransAmerica
Communications, Inc. Common Stock 100 100 -0-




ARTICLE 10.

Authorization of Merger

The Agreement and these Articles of Merger and the performance of their terms were
duly authorized by all action required by the laws under which each of USLD Acquisition, TCI
and USLD are incorporated and by their respective constituent documents.

ATTEST:

By:
Jgnnifer B. Harvey
Assistant Secretary

ATTEST:

By: 4‘"441“ Jﬂ Z. m

Name:  Fefoevick §. Tvurt

Secretary

By:

Iénnifer B. Hary,
Assistant Secre

USLD ACQUISITION CORP. 11
a Texas corporation

By: . %- %

W. Audie Long
Senior Vice President

TRANSAMERICA COMMUNICATIONS, INC.
a Florida corporation

By: Ll 2. T

Frederick E. Trust
President

U. S. LONG DISTANCE CORP.,
a Delaw. orporatlon

A /&:u 59-, -
W. Audie Long
Senior Vice President




