210 N Park Ave
Winter Park, FL
32789

PO Drawer 200
Winter Park, FL
32790-0200

Tel 407-740-8575
Fax 407-740-0613
tmi@tminc com

March 29, 2006
Overnight Delivery FIET NS

Cpy A Mot L E T DM
-l.H..'i.L'U-J.\.-t vl

Ms. Sharla Dillon, Dockets & Records Manager
Tennessce Rcgulatory Authority

460 James Robertson Parkway

Nashville, TN 37243-0505

RE:  Pctition for Authority to Transfer Control - Intradoe Communications Inc.
Docket No. 06-00075

Dear Ms. Dillon:
The initial filing for a Petition for Authority to Transfer Contro! for Intrado Communications
Inc. was submittcd to the TRA on March 17, 2006. This filing is in responsc to additional

requested information regarding that Petition on March 23, 2006 by Colleen Edwards.

Enclosed please find the original and four (4) copies of that data request, along with the
information submitted on a diskette.

Please acknowledge reccipt of this filing by returning, file-stamped, the extra copy of this
cover letter in the self-addressed, stamped envelope enclosed for this purpose.

Any questions you may have pertaining to this transaction should be directed to my attention
at (407) 740-3008 or via email to cneeld@tminc.com. Thank you for your assistance.

Sincerely,

%/%
Craig Neeld
Consultant to Intrado Communications Inc.

CN/ks

cc: Craig Donaldson - Intrado
file:  Intrado- TN
tms:  TNx0601b



Intrado Communications Inc. and West Corporation
Response to Data Request No. 1
Docket No. 06-00075

1) Have the petitioners filed similar petition or notices in other states? If so, provide
a listing of states and action taken.

Response

Yes, the petitioners have filed petitions or applications in the following states: Minnesota,
New York, North Carolina, Vermont, Virginia and Wyoming. Notifications were sent to
these states: Alabama, Colorado, Connecticut, Florida, Idaho, Illinois, Maryland,
Massachusetts, Michigan, Montana, Nebraska, New Mexico, Oregon, Utah, Washington,
and Wisconsin.

2) Have the petitioners filed a similar application with the FCC or other federal
agency? If so, list any action taken and the associated files(s) or decument
number(s). If a schedule to complete the review of your petition has been established
by any federal agency, provide such with your response.

Response

The petitioners have filed the appropriate transaction documents with the Securities and
Exchange Commission. Information regarding that filing can be found as Attachment I.
Neither company is regulated by the FCC.

3) As required by FCC Rules in CC Docket No. 00-257, provide a copy of the self-
certification letter filed with the FCC regarding transfer transactions.

Response

Intrado is not regulated by the FCC.

4) Per Page 1 of the Petition filed with the Authority on March 20, 2006, Intrado
Communications Inc. (“Intrado”) currently does not have customers in Tennessee,

nor does it currently provide competitive telecommunications services in Tennessee.
Provide future plans for providing telecommunications services in Tennessee.

Response

Intrado intends to provide services if and when market conditions permit.




5) Provide copies of all current business licenses of West Corporation (“West
Corporation”) filed with the Tennessee Secretary of State’s Office.

Response

West Corporation does not have any business licenses filed with the Tennessee Secretary
of State’s Office.

6) Confirm that petitioners will continue to operate under their present CCNs issued

by the Authority and business licenses as filed with the Tennessee Secretary of
State’s office.

Response
Yes.

7) Provide current organizational charts of West Corporation and Intrado before
and after the transaction.

Response

Please see Attachment 2.



ATTACHMENT 1

Response No. 2
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8-K 1 206-3812_18k.htm CURRENT REPORT OF MATERIAL EVENTS OR CORPORATE
CHANGES

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

Date of Earliest Event Reported: January 29, 2006
Intrado Inc.
(Exact Name of Registrant as Specified in Charter)

Delaware

(State or other jurisdiction of incorporation)
1

000-29678 84-0796285
{Commsston File Number) (IRS Employer Identification #)

1601 Dry Creek Drive, Longmont, Colorade 80503
(Address of Principal Executive Office)

(720) 494-5800
(Registrant’s telephone number, including area code)

Check the appropriate box below 1f the Form 8-K filing 1s intended to simultaneously satisfy the filing obligation of the
registrant under any of the following provisions (see General Instruction A 2 below).

O  Written communications pursuant to Rule 425 under the Secunities Act (17 CFR 230 425)

&  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

O | Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 210.14d-2(b))
O

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act {17 CFR 240.13e-4(c))

http://www sec.gov/Archives/edgar/data/924505/0001 10465906004 551/a06-3812_18k.htm  3/29/2006
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Item 1.01. Entry into a Material Definitive Agreement
Agreement and Plan of Merger

On January 30, 2006, Intrado Inc., a Delaware corporation (“Intrado™), announced the execution of an Agreement and
Plan of Merger, dated as of January 29, 2006 (the “Merger Agreement”), with West Corporation, a Delaware corporation
(“West”) and West International Corp., a Delaware corporation and a wholly owned subsidiary of West (*Acquisition Sub™).
Under the terms of the Merger Agreement, Acquisition Sub will merge with and into Intrado (the “Merger”), with Intrado
surviving the Merger as a wholly owned subsidiary of West.

At the Effective Time (as defined in the Merger Agreement) of the Merger, each share of Intrado common stock 1ssued
and outstanding immediately prior to the Effective Time (other than shares held by Intrado, West or Acquisition Sub, which
will be canceled, and Dissenting Shares, as defined in the Merger Agreement) will be automatically converted into the right
to receive $26.00 in cash, without interest. All outstanding stock options of Intrado will be canceled in the Merger. The
holder of a stock option outstanding immediately prior to the Effective Time will be entitled to receive an amount of cash,
without interest, equal to the product of: (1) the number of shares otherwise 1ssuable upon the exercise of the stock option;
and (1i) $26.00 less the exercise price of such stock option. The holder of a share nght award outstanding immediately prior
to the Effective Time will be entitled to receive an amount of cash, without interest, equal to the product of: (1) the number of
shares otherwise 1ssuable if Intrado had attained each performance goal at the 100% level for all three performance measures
(revenue, operating margin and return on invested capital); and (1) $26.00

The Merger has been approved by both companies” boards of directors. In connection with the proposed transaction,
Intrado was represented by and received fairness opinions from JP Morgan Securities Inc. and St. Charles Capital, LLC.
Consummation of the transactions contemplated by the Merger Agreement is subject to customary closing conditions,
including approval by the stockholders of Intrado and the receipt of all required regulatory approvals.

The Merger Agreement provides that. upon termination of the Merger Agreement under specified circumstances, Intrado
may be required to pay West a termination fee of $15,000,000. The Merger Agreement also provides that in certain instances
where the termination fee is not owed, Intrado may be required to reimburse West for up to $1,000,000 of its transaction-
related expenses.

The Merger Agreement will be filed by an amendment to this Current Report on Form 8-K as soon as practicable. The
foregoing description of the Merger Agreement and the transactions contemplated thereby does not purport to be complete
and 1s qualified in 1ts entirety by reference to such document.

In connection with the proposed transaction, Intrado will be filing a proxy statement, the fairness opinions and other
relevant documents with the SEC. INVESTORS ARE URGED TO READ THE PROXY STATEMENT THAT WILL BE
FILED WITH THE SEC IN CONNECTION WITH THE PROPOSED TRANSACTION WHEN IT BECOMES
AVAILABLE AND ANY OTHER RELEVANT DOCUMENTS FILED WITH THE SEC BECAUSE THEY WILL
CONTAIN IMPORTANT INFORMATION ON THE PROPOSED TRANSACTION. Investors will be able to obtain the
proxy statement (when it 1s available) and other relevant documents filed with the SEC free of charge at the SEC’s website at
www.sec.gov. In addition, copies of the proxy statement and other documents filed by Intrado with the SEC with respect to
the proposed transaction may be obtained free of charge by directing a request to: Intrado Inc, 1601 Dry Creek Drive,
Longmont, Colorado 80503, Attention: Corporate Secretary/General Counsel, (720) 494-5800.

Intrado and 1its directors and executive officers may be deemed to be participants in the solicitation of proxies from
[ntrado’s stockholders in connection with the proposed transaction. Information concerning Intrado’s directors and executive
officers 1s set forth in Intrado’s proxy statement dated April L5, 2005, for the 2005 Annual Meeting of Stockholders, filed by
Intrado with the SEC. Stockholders may obtain additional information regarding the interests of such persons who may,
under the rules of the SEC, be considered to be participants 1n the solicitation of Intrado’s stockholders in connection with the
proposed transaction by reading the proxy statement when it is filed with the SEC.
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Consulting Agreements

On January 29, 2006, the Compensation Committee of Intrado’s Board of Directors authorized Intrado to enter into
Consulting Agreements with Stephen M. Meer, Chief Technology Officer, and Lawrence P. Jennings, Chief Operating
Officer, which become effective on the first day following termination of the executive’s employment with Intrado (or its
successor). The Compensation Committee deemed the Consulting Agreements necessary to ensure continued access to
critical, institutional knowledge gained by the executives during their employment with Intrado. The Consulting Agreements
have been filed as Exhibits 10.1 and 10.2 to this Form 8-K.

The following represents a summary of key provisions in the Consulting Agreements:
Consulting Payments and Obligations:

*  Mr. Meer will be required to provide consulting services regarding matters that relate to Intrado’s business
operations, for up to 20 hours per month for 36 months, with an automatic extension for an additional 12 months
(total of 48 months) unless either party provides written notice otherwise, 1n exchange for monthly payments of
$8,160.

*  Mr. Jennings will be required to provide consulting services regarding matters that relate to Intrado’s business
operations for up to 20 hours per month for 12 months, with an automatic extension for an additional 12 months
(total of 24 months) unless either party provides written notice otherwise, in exchange for monthly payments of
$9.200.

Termination Provision: The Consulting Agreement may be terminated by the company “only for Cause” (as defined 1n
the Consulting Agreement), and by the executive upon material breach by the company (or 1ts successor) which remains
uncured after 30 days. If the executive becomes physically or mentally disabled during the term of the Consulting
Agreement and 1s unable to provide consulting services for a period of six consecutive months 1n any [2-month period, the
company (or 1ts successor) may elect to suspend payment obhgations until such time as the executive 1s able to resume his
obligations under the Consulting Agreement.

Item 8.01 Other Events

On January 30, 2005, Intrado and West 1ssued a joint press release announcing the execution of the Merger
Agreement. A copy of the joint press release 1s attached hereto as Exhibit 20.1 and incorporated herein by reference.
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Item 9.01 Financial Statements and Exhibits

(d) Exhibats:

Exhibit No. Description
2.1% Agreement and Plan of Merger, dated as of January 29, 2006, by and among Intrado Inc , West Corporation

and West International Corp.*

10.1 Consulting Agreement, dated as of January 29, 2006, by and between Intrado Inc. and Stephen M. Meer.
10.2 Consulting Agreement, dated as of January 29, 2006, by and between Intrado Inc. and Lawrence P. Jennings.
20.1 Press Release dated January 30, 2006 1ssued by Intrado Inc. and West Corporation.

* To be filed by amendment.

http://www.sec.gov/Archives/edgar/data/924505/000110465906004551/a06-3812_18k.htm  3/29/2006
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on 1ts behalf by the undersigned hereunto duly authorized.

INTRADO, INC.
Dated: January 30, 2006 By: /s/f Michael D. Dingman, Jr.

Michael D. Dingman, Jr.
Chief Financial Officer

http://www.sec.gov/Archives/edgar/data/924505/000110465906004551/a06-3812_18k.htm  3/29/2006



ATTACHMENT 2

Response No. 7



Pre Transaction

- Intradolnc.




Post Transaction

 West Corporation

Inc.

Intrado Communications




