210 N. Park Ave.
Winter Park, FL
32789

P.O. Drawer 200
Winter Park, FL
32790-0200

Tel: 407-740-8575
Fax: 407-740-0613

tmi@tminc.com
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September 27 2006 | Amount '
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T PR i ‘:W-"____‘,_____/

Ms. Sharla Dillon, Dockets & Records Manager
Tennessee Regulatory Authority

460 James Robertson Parkway

Nashville, TN 37243-0505

Olo-0OR47
RE:  Petition for Authority to Transfer Control - Intrado Communications Inc.

Dear Ms. Dillon:

On September 26, 2006, the above-reference Petition was filed with the TRA, however, the
filing fee was omitted from the package.

Enclosed is our Company check in the amount of $25.00 to cover the filing fee.

Please acknowledge receipt 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,

| ffad 3
Kathy Steinke
Sr. Associate Consultant to Intrado Communications Inc.

ce: Craig Donaldson, S.V.P., Intrado Inc.
file: Intrado - TN
tms:  TNx0602a



210 N. Park Ave.
Winter Park, FL
32789

P.0. Drawer 200
Winter Park, FL
32790-0200

Tel: 407-740-8575
Fax: 407-740-0613

tmi@tminc.com

September 26, 2006
Overnight Delivery

Ms. Sharla Dillon, Dockets & Records Manager
Tennessee Regulatory Authority

460 James Robertson Parkway

Nashville, TN 37243-0505

RE:  Petition for Authority to Transfer Control - Intrado Communications Inc.

Dear Ms. Dillon:

Enclosed for filing please fine the original and thirteen (13) copies of the Petition of Intrado
Communications Inc. (“Intrado”) for Authority to Transfer Control. Intrado is a certificated
telecommunications carrier in the State of Tennessee. The stock of Intrado’s ultimate parent,
West Corporation (“West”) will be acquired by private equity funds sponsored by Thomas H.
Lee Partners, L.P. The proposed transaction contemplates that there will be no material
management changes at West or any of its subsidiaries (including Intrado) and that Intrado
will continue to report in Tennessee under the name of Intrado Communications Inc. Intrado
does not currently have any customers or provide service in Tennessee.

Please acknowledge receipt 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, S.V.P., Intrado Inc.

file: Intrado - TN
tms: TNx0602



BEFORE THE TENNESSEE REGULATORY AUTHORITY

Petition of Intrado Communications Inc. )
for Authority ) Docket No.
to Transfer Control )

PETITION

Pursuant to T.C.A. § 65-4-113, Intrado Communications Inc., a Delaware corporation,,
("Applicant") hereby seeks approval relating to the transfer of a controlling interest in its ultimate
parent, West Corporation (“West”) in connection with a recapitalization of West, to private equity
funds sponsored by Thomas H. Lee Partners, L.P. (“THL Partners”). Intrado Communications Inc. is
a wholly-owned subsidiary of Intrado Inc., which itself is a wholly-owned subsidiary of West
Corporation.

Applicant will continue to report in Tennessee under the name of Intrado Communications
Inc. Applicant was authorized to provide competitive telecommunications services in the State of
Tennessee under the name Intrado Communications Inc. on March 5, 2002 in Docket No. 01-00050.
Intrado Communications Inc. does not currently have any customers and does not currently provide
competitive telecommunications services in Tennessee. The transfer is projected to be complete on

or about October 24, 2006, pending regulatory approvals.

L. THE ENTITIES ACQUIRING CONTROLLING INTEREST IN THE PARENT OF

INTRADO COMMUNICATIONS INC.

As a result of the recapitalization of West, private equity funds sponsored by THL Partners
are expected to control West through equity ownership in West and the right to designate a majority
of West’s board of directors.

THL Partners is a limited partnership organized under the laws of Delaware. A copy of the
certificate of limited partnership of THL Partners is included as Exhibit 1.

Petition for Transfer of Control
Intrado Communications Inc.
Page 1



THL Partners 1s not certificated in the State of Tennessee to provide telecommunications
services.

THL Partners is one of the oldest and most successful private equity investment firms in the
United States. Since its founding in 1974, THL Partners has invested approximately $12 billion of
equity capital in more than 100 businesses with an aggregate purchase price of more than $90 billion,
completed over 200 add-on acquisitions for portfolio companies, and generated superior returns for
its investors and partners. THL Partners identifies and acquires (through its private equity funds)
substantial ownership positions in large growth-oriented companies through acquisitions,
recapitalizations and direct investments. The firm currently manages approximately $20 billion of
committed capital. Notable transactions sponsored by the firm include Dunkin’ Brands, Michael
Foods, Warner Music Group, General Nutrition Companies, Houghton Mifflin Company, Fisher
Scientific International, Experian Information Solutions, TransWestern Holdings, Cott Corporation
and Snapple Beverage. As demonstrated by its history, THL Partners has more than sufficient

resources to ensure the successful ongoing operations of West, Intrado and its subsidiaries.

II. THE AGREEMENT

On May 31, 2006 West Corporation and Omaha Acquisition Corp. (“Newco’), a Delaware
corporation created solely for the purpose of the West recapitalization (and of which a private equity
fund sponsored by THL Partners currently owns a greater than 50% equity interest), entered into an
Agreement and Plan of Merger. The Agreement and Plan of Merger is attached hereto as Exhibit 4
and details the terms and conditions associated with the transaction. As a net result of the
transaction, Newco will be merged with and into West, and West will be the surviving corporation.
As noted above, private equity funds sponsored by THL Partners are expected to control West
through equity ownership in West and the right to designate a majority of West’s board of directors.

Applicant will remain a wholly-owned subsidiary of Intrado Communications Inc, which will
remain a wholly-owned subsidiary of Intrado Inc., which will remain a wholly-owned subsidiary of
West. It is expected that there will be no material changes in the day-to-day management of West,
Intrado, Intrado Communications Inc., and there currently is no Tennessee customer base to be

impacted by this transaction. No Tennessee-specific studies were conducted in connection with the

Petition for Transfer of Control
Intrado Communications Inc.
Page 2



transaction. The Agreement and Plan of Merger does not contemplate that the recapitalized West
will operate directly in Tennessee as a telecommunications services provider. A copy of the press
release announcing the execution of the Agreement is included as Exhibit 5, and a corporate

organizational chart is included as Exhibit 6.

III. CUSTOMER IMPACT

Applicant does not currently have any customers, nor does it currently provide competitive
telecommunications services in Tennessee. Therefore there is no impact on customer services or
rates associated with this transaction, and customer notice of this transfer was not provided because
there are no customers to be notified. The proposed transfer will have no effect on Applicant’s name,
address, contact information, services, rates or terms and conditions of service. It is not anticipated
that the day-to-day management teams of West, Intrado Inc., or Intrado Communications Inc., will be
materially affected by the transfer of control. The toll free telephone number for customer service
will remain the same: 1-877-856-7504. No Tennessee-specific analysis was made regarding cost
savings related to this transfer because Applicant does not currently provide telecommunications
services provided in Tennessee. Additionally, this transfer should have no effect on competition in

Tennessee.

Petition for Transfer of Control
Intrado Communications Inc.
Page 3



IV. CONTACT INFORMATION

The name and address of the individual to contact regarding this filing is:

Craig Neeld

Technologies Management, Inc.
210 Park Avenue North

Winter Park, Florida 32789
Telephone:  (407) 740-3008
Facsimile: (407) 740-0613
email: cneeld@tminc.com

The name and address of the individual who handles regulatory affairs on behalf of Intrado

Communications Inc. will continue to be:

Manager, Regulatory Compliance
Intrado Communications Inc.

1601 Dry Creek Drive

Longmont, CO 80503

Telephone:  (720) 494-5800
Facsimile: (720) 494-6600

email: regulatory@intrado.com

A complete listing of officers and directors of West Corporation and Intrado Inc. and

managers of the general partner of THL Partners 1s attached as Exhibit 3.

V. PUBLIC INTEREST CONSIDERATIONS

Intrado is North America's foremost provider of 9-1-1 infrastructure systems and services, as
well as innovative solutions for telecommunications providers and public safety organizations. THL
Partners is one of the oldest and most successful private equity investment firms in the United States.
The transaction will strengthen Intrado, and the efficiencies gained will allow it to compete more
effectively and efficiently in the competitive marketplace and will enhance its ability to offer high-

quality, cost-competitive services.

Petition for Transfer of Control
Intrado Communications Inc.
Page 4



VI. CONCLUSION

Based on the foregoing, the petitioner respectfully submits that the public interest,
convenience, and necessity would be furthered by granting this application, that the application
satisfies the requirements for approval contained in Section 65-4-113(b) of the Tennessee Code, and
the petitioner respectfully requests that the TRA approve the transfer of control.



VERIFICATION

I, Craig W. Donaldson, hereby declare under penalty of perjury, that I am the Senior Vice
President, Regulatory Affairs, of Intrado Communications Inc.; that I am authorized to make this
verification on behalf of Intrado Communications Inc.; that I have read the foregoing Notice; and that

the facts stated therein are true and correct to the best of my knowledge, information and belief.

¢’President, Regulatory Affairs
Intrado Communications Inc.

Sworn to and subscribed before me this ;g*i‘- day of September. ,2006.

.

Notary Public COLLEEN M. LOCKETT
NOTARY PUBLIC

STATE OF COLORADO

‘-

1
4
1
1
4

My Commission expires: My Commission Expires 10/18/2009

iD-1%-09




VERIFICATION

I, Thomas M. Hagerty hereby declare under penalty of perjury, that [ am Managing Director
of Thomas H. Lee Partners, L.P.; that [ am authorized to make this verification on behalf of Thomas
H. Lee Partners, L.P.; that I have read the foregoing Notice; and that the facts stated therein are true

and correct to the best of my knowledge, information and belief.

Sworn to and subscribed before me this 9’)\5 day of %{)E 1] b{WOOd
MM 3 Lo

Notary Public

My Commission expires:

MEGHAN H. COSTA
Notary Public
Commaonweatth of Massachusetls
y Commission Expires

" July 26,2013




EXHIBIT 1

CERTIFICATE OF LIMITED PARTNERSHIP OF THOMAS H. LEE PARTNERS, L.P.



Delaware ...

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF LIMITED PARTNERSHIP OF "THOMAS H. LEE
PARTNERS, L.P.", FILED IN THIS OFFICE ON THE TWENTY-FOURTH DAY

OF JUNE, A.D. 1999, AT 10:30 O'CLOCK A.M.

Harg e SRl PSR S ERY G5R932 5

DATE: 05-11-06

3059699 8100

060448069



SENT BY:BOSTON, MA ¢ 6-24-99 ¢ 9:26AM SHUTCHINS, WHEELER&DIT- 302 674 8340:# 3

CERTIFICATE OF LIMITED PARTNERSHIP
OF
THOMAS H. LEE PARTNERS, L.P.

This Certificate of Limitcd Partnership of Thomas H. Lee Partners, L.P. (the
"Partnership"). dated June 24, 1999, is being duly executed and filed by Thomas I1. Lee
Advisors, LLC, a Delaware limited liability company, as sole general partoer (the "Gencral
Partner”), to form a limited pattnership pursuant to and in accordance with the Delaware
Revised Uniform Limited Partnership Act (6 Rel.C. (17-101, ¢f seq.) (the "Act"),

I. Name. The name of the limited partnership formed hereby is Thomas H. Lee
Partners, L.P. |

2. Registered Office. The registered office of the Partnership in the State of
Delaware is ¢/o The Corporation Trust Company, 1209 Qrange Street, Wilmington, Now Castle
County, DE 19801,

3. Registered Agent. The name and address of the registered agent of the
Partnership for service of process on the Partnership in the State of Delaware is The
Corporation Trust Company, 1209 Orangc Street, Wilmington, New Castle County, DE 19801,

4. Gengral Pariner. The name and the business, residence or mailing address of
the sole General Partner is as followy:

Thomas H. Lee Advisors, LLC
c/o Thomas H. Lee Company
75 State Street

Boston, MA 02109

STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 10:30 AM 06/24/1999
991255926 ~ 3059699



SENT BY:BOSTON, MA 7 6-24-89 ; 9:26AM HUTCHINS, WHEELER&D!T- 302 674 8340:% 4

N WITNESS WHEREOF, the undersigned, inending to be bound hereby, has

duly executed this Certificate of Limited Partnership as of the date first-above written.

JENE PART
THOMAS H. LEE ADVISORS, LLC
By. mj e —

Name: Thomas H. Lec
Title:  General Pirector

HWD?2: 542274



EXHIBIT 2

FINANCIAL STATEMENTS

West Corporation’s most recent financial statements are included.
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549
FORM 10-Q
(Mark One)
4| QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE

SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended June 30, 2006
OR

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

For the transition period from to

Commiission File Number 000-21771

West Corporation

(Exact name of registrant as specified in its charter)

DELAWARE 47-0777362
(State or other jurisdiction of (IRS Employer Identification No.)
incorporation or organization)
11808 Miracle Hills Drive, Omaha, Nebraska 68154
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code: (402) 963-1200

Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required
to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes M No O

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated filer. See
definition of “accelerated filer and large accelerated filer” in Rule 12b-2 of the Exchange Act. (Check One) Large accelerated
filer & Accelerated filer O Non-accelerated filer O

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).
Yes ONo ™

At July 28, 2006, 70,750,252 shares of common stock, par value $.01 per share, of the registrant were outstanding.

file://L\CRAIG\Intrado 7355\2006 Transfer of Contro\2006 - Fall\!attachments\West 10Q... 9/21/2006
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PART 1. FINANCIAL INFORMATION
Item 1. Financial Statements
Report of Independent Registered Public Accounting Firm

To the Board of Directors and Stockholders of
West Corporation and subsidiaries
Omaha, Nebraska

We have reviewed the accompanying condensed consolidated balance sheet of West Corporation and subsidiaries (the
“Company”) as of June 30, 2006, and the related condensed consolidated statements of income for the three and six months
ended June 30, 2006 and 2005 and cash flows for the six-month periods ended June 30, 2006 and 2005. These interim
financial statements are the responsibility of the Company’s management.

We conducted our reviews in accordance with the standards of the Public Company Accounting Oversight Board (United
States). A review of interim financial information consists principally of applying analytical procedures and making inquiries
of persons responsible for financial and accounting matters. It is substantially less in scope than an audit conducted in
accordance with standards of the Public Company Accounting Oversight Board (United States), the objective of which is the
expression of an opinion regarding the financial statements taken as a whole. Accordingly, we do not express such an
opinion.

Based on our reviews, we are not aware of any material modifications that should be made to such condensed consolidated
interim financial statements for them to be in conformity with accounting principles generally accepted in the United States
of America.

We have previously audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States), the consolidated balance sheet of West Corporation and subsidiaries as of December 31, 2003, and the related
consolidated statements of income, stockholders” equity, and cash flows for the year then ended (not presented herein); and in
our report dated February 22, 2006, we expressed an unqualified opinion on those consolidated financial statements. In our
opinion, the information set forth in the accompanying condensed consolidated balance sheet as of December 31, 2005 is
fairly stated, in all material respects, in relation to the consolidated balance sheet from which it has been derived.

/s/ Deloitte & Touche LLP

Omaha, Nebraska
August 7, 2006

file://L:\CRAIG\Intrado 7355\2006 Transfer of Control\2006 - Fall\!attachments\West 10Q... 9/21/2006
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WEST CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(AMOUNTS IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)
(UNAUDITED)
Three Months Ended Six Months Ended
June30, June 30,
2006 2005 2006 2005

REVENUE $461,678 $369,788 $886,416 $729,345
COST OF SERVICES 200,123 165,297 397414 331,234
SELLING, GENERAL AND ADMINISTRATIVE EXPENSES 185,052 138,386 341,110 272,927
OPERATING INCOME 76,503 66,105 147,892 125,184
OTHER INCOME (EXPENSE):

Interest income 824 434 1,163 749

Interest expense (12,205) (3,315) (16,426) (6,144)

Other, net 597 203 814 355

Other income (expense) (10,784) _ (2,678) (14,449) (5,040)

INCOME BEFORE INCOME TAX EXPENSE AND

MINORITY INTEREST 65,719 63,427 133,443 120,144
INCOME TAX EXPENSE 23921 21,832 48,005 41,312
INCOME BEFORE MINORITY INTEREST 41,798 41,595 85,438 78,832
MINORITY INTEREST IN NET INCOME 4,048 4,137 6,624 7,834
NET INCOME $ 37,750 $ 37,458 $ 78,814 $ 70,998
EARNINGS PER COMMON SHARE:

Basic $ 054 $ 0.55 $ 1.12 $ 1.04

Diluted $ 052 $ 053 $ 1.08 $ 1.00
WEIGHTED AVERAGE NUMBER OF SHARES

OUTSTANDING:

Basic common shares 70,499 68,579 70,238 68,513

Dilutive impact of potential common shares from stock

options 2,433 2,473 2,730 2,445
Diluted common shares 72,932 71,052 72,968 70,958

The accompanying notes are an integral part of these condensed consolidated financial statements.

4
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WEST CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS
(AMOUNTS IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)
(UNAUDITED)
June 30, December 31,
2006 2005
ASSETS
CURRENT ASSETS:
Cash and cash equivalents $ 33,368 $ 30,835
Trust cash 5,483 3,727
Accounts receivable, net of allowance of $9,731 and $10,489 263,188 217,806
Portfolio receivables, current portion 39,269 35,407
Other current assets 43,512 28,567
Total current assets 384,820 316,342
PROPERTY AND EQUIPMENT:
Property and equipment 685,949 600,939
Accumulated depreciation and amortization (410,196) (366,068)
Total property and equipment, net 275,753 234,871
PORTFOLIO RECEIVABLES, NET OF CURRENT PORTION 59,213 59,043
GOODWILL 1,146,289 717,624
INTANGIBLE ASSETS, net of accumulated amortization of $69,848 and $53,188 193,512 140,347
OTHER ASSETS 46,242 30,435
TOTAL ASSETS $2,105,829 $ 1,498,662
LIABILITIES AND STOCKHOLDERS’ EQUITY
CURRENT LIABILITIES:
Accounts payable $ 59,078 $ 37,370
Accrued expenses 165,575 132,182
Current maturities of portfolio notes payable 32,398 21,275
Income tax payable 15,750 9,468
Total current liabilities 272,801 206,295
PORTFOLIO NOTES PAYABLE, less current maturities 14,197 13,245
LONG TERM OBLIGATIONS 690,000 220,000
DEFERRED INCOME TAXES — 40,173
OTHER LONG TERM LIABILITIES 34,421 31,772
MINORITY INTEREST 9,975 15,309
COMMITMENTS AND CONTINGENCIES (Note 11)
STOCKHOLDERS’ EQUITY
Preferred stock $0.01 par value, 10,000 shares authorized, no shares issued and
outstanding. — —
Common stock $0.01 par value, 200,000 shares authorized, 70,686 shares issued and
outstanding and 69,718 shares issued and outstanding 707 697
Additional paid-in capital 305,286 272,941
Retained earnings 778,579 699,765
Accumulated other comprehensive loss (137) (405)
Unearned restricted stock (79 shares) — (1,130)
Total stockholders’ equity 1,084,435 971,868
TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY $2,105,829 $ 1,498,662

The accompanying notes are an integral part of these condensed consolidated financial statements.

5
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WEST CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(AMOUNTS IN THOUSANDS)
(UNAUDITED)
Six Months Ended
June 30,
2006 2005
CASH FLOWS FROM OPERATING ACTIVITIES:
Net income $ 78,814 $ 70,998
Adjustments to reconcile net income to net cash flows from operating activities:
Depreciation 45,589 41,523
Amortization 18,407 10,688
Deferred income tax expense (benefit) 17,480 (1,145)
Minority interest in earnings, net of distributions of $9,762 and $4,516 (3,138) 3,408
Provision for share based compensation 7,287 297
Other 570 860
Changes in operating assets and liabilities, net of business acquisitions:
Accounts receivable . (21,792) (8,953)
Other assets (13,391) (5,005)
Accounts payable 11,513 (13,404)
Other liabilities, accrued expenses and income tax payable 15,761 37,057
Net cash flows from operating activities 157,100 136,324
CASH FLOWS FROM INVESTING ACTIVITIES:
Acquisition costs, net of cash received of $103,448 and $0 (602,106) (208,156)
Purchases of property and equipment (45,127) (34,328)
Purchases of portfolio receivables, net (36,224) (36,223)
Collections applied to principal of portfolio receivable 32,192 31,713
Trust cash (1,756) 262
Issuance of notes receivable — (3,450)
Other 306 244
Net cash flows from investing activities (652,715) (249,938)
CASH FLOWS FROM FINANCING ACTIVITIES:
Net change in revolving bank credit facility 470,000 110,000
Proceeds from issuance of portfolio notes payable 30,792 31,923
Repayments of portfolio notes payable (24,717) (29,649)
Proceeds from stock options exercised 17,094 4,569
Excess tax benefits from stock options exercised 8,926 —
Payments of capital lease obligations (2,590) —
Debt issuance costs (1,291) —
Net cash flows from financing activities 498,214 116,843
EFFECT OF EXCHANGE RATES ON CASH AND CASH EQUIVALENTS (66) 103
NET CHANGE IN CASH AND CASH EQUIVALENTS 2,533 3,332
CASH AND CASH EQUIVALENTS, Beginning of period 30,835 21,939
CASH AND CASH EQUIVALENTS, End of period $ 33,368 $ 25,271
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:
Cash paid during the period for interest $ 10,417 $ 5,685
Cash paid during the period for income taxes, net of cash refunds received of $4,017 and
$0 $ 17,057 $ 17,535

The accompanying notes are an integral part of these condensed consolidated financial statements.

6
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WEST CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)

1. BASIS OF CONSOLIDATION AND PRESENTATION

Business Description — West Corporation provides business process outsourcing services focused on helping our clients
communicate more effectively with their customers. We help our clients maximize the value of their customer relationships
and derive greater value from each transaction that we process. We deliver our services through three segments:

«  communication services, including dedicated agent, shared agent, automated and business-to-business services and 9-
1-1 emergency infrastructure systems and services;

»  conferencing services, including reservationless, operator-assisted, web and video conferencing services; and

e receivables management, including debt purchasing collections, contingent/third-party collections, government
collections, first-party collections and commercial collections.

Each of these services builds upon our core competencies of managing technology, telephony and human capital. Many of
the nation’s leading enterprises trust us to manage their customer contacts and communications. These enterprises choose us
based on our service quality and our ability to efficiently and cost-effectively process high volume, complex voice
transactions.

Our Communication Services segment provides our clients with a broad portfolio of voice services through the following
offerings: dedicated agent, shared agent, business services, automated services, and 9-1-1 emergency infrastructure systems
and services. These services provide clients with a comprehensive portfolio of services largely driven by customer initiated
(inbound) transactions. These transactions are primarily consumer applications. We also support business-to-business (*‘B-to-
B”) applications. Our B-to-B services include sales, lead generation, full account management and other services. Our
Communication Services segment operates a network of customer contact centers and automated voice and data processing
centers throughout the United States and in Canada, Jamaica and the Philippines. Our home agent services are performed by
contractors throughout the United States. We also support the United States 9-1-1 network and deliver solutions to
communications service providers and public safety organizations, including data management, network transactions,
wireless data services and notification services.

Our Conferencing Services segment provides our clients with an integrated, global suite of audio, web and video
conferencing options. This segment offers four primary services: reservationless, operator-assisted, web and video
conferencing. Our Conferencing Services segment operates out of facilities in the United States, the United Kingdom,
Canada, Singapore, Australia, Hong Kong, New Zealand, China and India.

Our Receivables Management segment assists our clients in collecting and managing their receivables. This segment
offers debt purchasing collections, contingent/third-party collections, government collections, first-party collections and
commercial collections. Our Receivables Management segment operates out of facilities in the United States, Jamaica and
Mexico.

The unaudited condensed consolidated financial statements include the accounts of West and our wholly-owned and
majority-owned subsidiaries and reflect all adjustments (all of which are normal recurring accruals) which are, in the opinion
of management, necessary for a fair presentation of the financial position, operating results, and cash flows for the interim
periods. The condensed consolidated financial statements should be read in conjunction with the consolidated financial
statements and notes thereto, together with Management’s Discussion and Analysis of Financial Condition and Results of
Operations, contained in our Annual Report on Form 10-K for the year ended December 31, 2005. All intercompany balances
and transactions have been eliminated. Our results for the three months and six months ended June 30, 2006 are not
necessarily indicative of what our results will be

file://L:\CRAIG\Intrado 7355\2006 Transfer of Control\2006 - Fall\!attachments\West 10Q... 9/21/2006
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WEST CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
{(UNAUDITED)

for other interim periods or for the full fiscal year. Certain amounts in prior fiscal periods have been reclassified for
comparative purposes. These reclassifications were not material, individually or in the aggregate.

Use of Estimates — The preparation of financial statements in conformity with accounting principles generally accepted
in the United States of America, requires management to make estimates and assumptions that affect the reported amounts of
assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported
amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates.

Revenue recognition — The Communication Services segment recognizes revenue for agent-based services including
order processing, customer acquisition, customer retention and customer care in the month that calls are processed by an
agent, based on the number of calls and/or time processed on behalf of clients or on a success rate or commission basis.
Automated services revenue is recognized in the month that calls are received or sent by automated voice response units and
is billed based on call duration or per call. Our 9-1-1 emergency services revenue is generated primarily from monthly data
base management and service fees which are recognized over the service period.

The Conferencing Services segment revenue is recognized when services are provided and generally consists of per-
minute charges. Revenues are reported net of any volume or special discounts.

The Receivables Management segment recognizes revenue for contingent/third party collection services and government
collection services in the month collection payments are received based upon a percentage of cash collected or other agreed
upon contractual parameters. First party collection services on pre-charged off receivables are recognized on an hourly rate
basis. We believe that the amounts and timing of cash collections for our purchased receivables can be reasonably estimated;
therefore, we utilize the level-yield method of accounting for our purchased receivables.

We adopted American Institute of Certified Public Accountants Statement of Position 03-3, “Accounting for Loans or
Certain Securities Acquired in a Transfer,” (“SOP 03-3") on January 1, 2005. SOP 03-3 states that if the collection estimates
established When acquiring a portfolio are subsequently lowered, an allowance for impairment and a corresponding expense
are established in the current period for the amount required to maintain the internal rate of return, or “IRR”, expectations. If
collection estimates are raised, increases are first used to recover any previously recorded allowances and the remainder is
recognized prospectively through an increase in the IRR. This updated IRR must be used for subsequent imnpairment testing.
Portfolios acquired prior to December 31, 2004 will continue to be governed by Accounting Standards Executive Committee
Practice Bulletin 6, as amended by SOP 03-3, which set the IRR at December 31, 2004 as the IRR to be used for impairment
testing in the future. Because any reductions in expectations are recognized as an expense in the current period and any
increases in expectations are recognized over the remaining life of the portfolio, SOP 03-3 increases the probability that we
will incur impairments in the future, and these impairments could be material. During 2006, no impairment allowances were
required. Periodically the Receivables Management segment will sell all or a portion of a receivables pool to third parties.
The gain or loss on these sales is recognized to the extent the proceeds exceed or, in the case of a loss, are less than the cost
of the underlying receivables.

The agreements to purchase receivables typically include customary representations and warranties from the sellers
covering account status, which permit us to return non-conforming accounts to the seller. Purchases are pooled based on
similar risk characteristics and the time period when the pools are purchased, typically quarterly. The receivables portfolios
are purchased at a substantial discount from their face amounts and are initially recorded at our cost to acquire the portfolio.
Returns are applied against the carrying value of the receivables pool.
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Minority Interest — Effective September 30, 2004, one of our portfolio receivable lenders, CFSC Capital Corp. XXXIV,
exchanged its rights to share profits in certain portfolio receivables under its revolving facility with us for a 30% minority
interest in one of our subsidiaries, Worldwide Asset Purchasing, LLC (“WAP”). Effective January 1, 2006 and in connection
with the renegotiation of the revolving financing facility this minority interest in WAP was reduced to 25%.

Cash and Cash Equivalents — We consider short-term investments with original maturities of three months or less at
acquisition to be cash equivalents.

Trust Cash — Trust cash represents cash collected on behalf of our Receivables Management clients that has not yet
been remitted to them. A related liability is recorded in accounts payable until settlement with the respective clients.

Stock Based Compensation — During our annual Shareholders meeting on May 11, 2006 the proposal to establish the
2006 Stock Incentive Plan (the “Plan”) was approved. The Plan replaces the former Stock Incentive Plan which was
scheduled to expire on September 24, 2006. The Plan authorizes the granting to our employees, consultants and non-
employee directors of options to purchase shares of our common stock (“Common Shares™) , as well as other incentive
awards based on the Common Shares. Awards covering a maximum of 5,000,000 Common Shares may be granted under the
Plan. The expiration date of the Plan, after which no awards may be granted, is April 1, 2016. However, the administration of
the Plan shall continue in effect until all matters relating to the payment of options previously granted have been settled.
Options granted under this Plan to employees have a ten-year contractual term. Options will vest and become exercisable
within such period (not to exceed ten years) as determined by the Compensation Committee; however, options granted to
outside directors will generally vest over three years.

We maintain an Employee Stock Purchase Plan (the “Stock Purchase Plan™). The Stock Purchase Plan provides
employees an opportunity to purchase Common Shares through annual offerings. Each employee participating in any offering
is granted an option to purchase as many full Common Shares as the participating employee may elect so long as the
purchase price for such Common Shares does not exceed 10% of the compensation received by such employee from us
during the annual offering period or 1,000 Common Shares. The purchase price is to be paid through payroll deductions. The
purchase price for each Common Share is equal to 100% of the fair market value of the Common Share on the date of the
grant, determined by the average of the high and low NASDAQ National Market quoted market price ($38.045 at July 1,
2005). On the last day of the offering period, the option to purchase Common Shares becomes exercisable. If at the end of the
offering, the fair market value of the Common Shares is less than 100% of the fair market value at the date of grant, then the
options will not be deemed exercised and the payroll deductions made with respect to the options will be applied to the next
offering unless the employee elects to have the payroll deductions withdrawn from the Stock Purchase Plan. Subsequent to
June 30, 2006 this plan was suspended.

On January 1, 2006 we adopted Statement of Financial Accounting Standards (SFAS) No. 123 (revised 2004), “Share-
Based Payment,” (“SFAS 123R”). SFAS 123R requires us to recognize expense related to the fair value of employee stock
option awards and to measure the cost of employee services received in exchange for an award of equity instruments based
on the grant date fair value of the award. This eliminated the exception to account for such awards using the intrinsic method
previously allowable under Accounting Principles Board Opinion No. 25, “Accounting for Stock issued to
Employees™ (“APB 25”). Prior to January 1, 2006, we accounted for the stock based compensation plans under the
recognition and measurement provisions of APB 25, as permitted by SFAS No. 123, “Accounting for Stock-Based
Compensation” (SFAS 123). No stock option-based employee compensation cost was recognized in the income statement
prior to 2006, as all stock options granted under those plans had an exercise price equal to the market value of the underlying
common stock on the date of grant.
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Effective January 1, 2006, we adopted the fair value recognition provisions of SFAS 123R, using the modified-
prospective-transition method. Under that transition method, compensation cost recognized in 2006 and beyond includes:
(a) compensation cost for all share-based payments granted prior to, but not yet vested as of January 1, 2006, based on the
grant date fair value estimated in accordance with the provisions of SFAS 123, and (b) compensation cost for all stock-based
payments granted subsequent to January 1, 2006, based on the grant-date fair value estimated in accordance with the
provisions of SFAS 123R. Results for prior periods have not been restated and there is no cumulative effect upon adoption of
SFAS 123R.

As a result of adopting SFAS 123R on January 1, 2006, our income before income taxes for the three and six months
ended June 30, 2006, is $3.5 million and $7.1 million lower, respectively, than if we had continued to account for share-based
compensation under APB 25. We recognize the cost of all share-based awards on a straight-line basis over the vesting period
of the award net of estimated forfeitures. Total stock compensation expense recognized during the three months and six
months ended June 30, 2006 was $3.7 million and $7.3 million, respectively. Prior to the adoption of SFAS 123R, we
presented all tax benefits of deductions resulting from the exercise of stock options as operating cash flows in the Statement
of Cash Flows. Beginning on January 1, 2006 we changed our cash flow presentation in accordance with SFAS 123R which
requires the cash flows from the tax benefits resulting from tax deductions in excess of the compensation cost recognized for
those options (excess tax benefits) to be classified as financing cash flows. The excess tax benefits for the three and six
months ended June 30, 2006 were $3.4 million and $8.9 million, respectively.

We have estimated the fair value of option awards on the grant date using a Black-Scholes option pricing model that uses
the assumptions noted in the following table. Expected volatilities are based on the historical volatility of trading prices for
our Common Shares. The expected life of options granted is derived from historical exercise behavior. The risk-free rate for
periods within the expected life of the option is based on the U.S. Treasury vield curve in effect at the time of grant.

2006 2005
Risk-free interest rate 4.60% 3.40%
Dividend yield 0.0% 0.0%
Expected volatility 25.0% 25.3%
Expected life (years) 39 52

The weighted average fair value per share of options granted in the three months ended June 30, 2006 and 2005 was
$12.20 and $9.98, respectively. The weighted average fair value per share of options granted in the six months ended
June 30, 2006 and 2005 was $11.71 and $9.96, respectively. The total intrinsic value of options exercised during the three
months ended June 30, 2006 and 2005 was $10.1 million and $3.7 million, respectively. The total intrinsic value of options
exercised during the six months ended June 30, 2006 and 2005 was $25.7 million and $4.9 million, respectively.

The following table details the effects on net income and earnings per share had compensation expense for stock based
awards been recorded in the three months and six months ended June 30, 2005 based on the fair value method under SFAS
123R.

10
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Three months Six months
ended June 30, ended June 30,
2005 2005
Net Income (in thousands):
As reported $ 37,458 §$ 70,998
Deduct: Total stock based compensation expense determined under the fair value method
under SFAS 123R, net of related tax benefits 4,113 7,290
Pro forma $ 33,345 63,708
Earnings per common share:
Basic as reported $ 055 % 1.04
Diluted as reported $ 0.53 % 1.00
Pro forma basic $ 049 § 0.93
Pro forma diluted $ 047 § 0.90
The components of stock based compensation expense in thousands are presented below:
Three months ended June 30, Six months ended June 30,
2006 2005 2006 2005
Stock options $ 3,543 $ — $ 7,038 $ —
Restricted stock 101 148 202 297
Employee stock purchase plan 19 — 47 —
$ 3,663 $ 148 $7,287 $ 297

The net income effect of stock based compensation expense for the three months ended June 30, 2006 and 2005 was
$2.3 million and $0.1 million, respectively. The net income effect of stock based compensation expense for the six months
ended June 30, 2006 and 2005 was $4.6 million and $0.2 million, respectively.

Unearned restricted stock grants totaled 63,181 and 79,389 shares at June 30, 2006 and December 31, 2005, respectively.
At June 30, 2006, 46,256 of the 63,181 restricted shares related to compensation agreements with two senior executive
officers. These shares carry voting rights; however, sale or transfer of the shares is restricted until the shares vest. Prior to the
adoption of SFAS 123R, we presented unearned restricted stock grants in the stockholders’ equity section of the balance
sheet. Beginning on January 1, 2006 we changed our balance sheet presentation in accordance with SFAS 123R which
requires unearned restricted stock grants be included in additional paid-in capital. At June 30, 2006 and December 31, 2005,
the unamortized value of these restricted shares were $0.7 million and $1.1 million, respectively.

The unearned restricted shares vest through July 2008 or upon a change in control and will be recognized as compensation
expense over that time period, or upon a change in control. During the three months ended June 30, 2006 and 2005,
$0.1 million was recognized as compensation expense in both periods. During the six months ended June 30, 2006 and 2005,
$0.2 million was recognized as compensation expense in 2006 and $0.3 million in 2005.

11
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We have estimated the fair value of the Stock Purchase Plan awards on the grant date using a Black-Scholes option
pricing model that uses the assumptions noted in the following table.

Risk-free interest rate 3.45%
Dividend yield 0.0%
Expected volatility 24.0%
Expected life (years) 0.625

The weighted average fair value per share of the Stock Purchase Plan was $3.27 for each award for the plan year ended
June 30, 2006.

A summary of nonvested shares as of June 30, 2006 is presented below:

Weighted-A verage

Options Exercise Price
Nonvested at January 1, 2006 3,365,939 § 25.97
Granted 440,250 43,11
Vested (818,307) 21.97
Canceled (75,369) 32.72
Nonvested at June 30, 2006 2912513 % 29.51

At June 30, 2006 there was $20.7 million of unrecognized compensation cost related to nonvested stock option awards
that will be recognized over the weighted-average period of approximately 1.5 years.

Recent Accounting Pronouncements — In July 2006, the Financial Accounting Standards Board (FASB) issued FASB
Interpretation No. 48, Accounting for Uncertainty in Income Taxes—an interpretation of FASB Statement No. 109 (FIN 48),
which clarifies the accounting for uncertainty in tax positions. This Interpretation requires that we recognize in our financial
statements, the impact of a tax position, if that position is more likely than not of being sustained on audit, based on the
technical merits of the position. The provisions of FIN 48 are effective as of the beginning of our 2007 fiscal year, with the
cumulative effect of the change in accounting principle recorded as an adjustment to opening retained earnings. We are
currently evaluating the impact of adopting FIN 48 on our financial statements.

12
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2. MERGERS AND ACQUISITIONS
Contemplated Recapitalization

On May 31, 2006, we announced that we had entered into a definitive agreement to recapitalize West by merger of Omaha
Acquisition Corp., a newly-formed Delaware corporation whose current owners are private equity funds sponsored by
Thomas H. Lee Partners, L.P. and Quadrangle Group LLC, with and into West. The transaction values the Company at
approximately $4.1 billion, including debt as of the date of the definitive agreement. The transaction is currently expected to
close in the fourth quarter of 2006 and is subject to customary closing conditions including the approval of West
Corporation’s stockholders. Assuming this transaction closes as planned, our stock will no longer be publicly traded.

On July 20, 2006, a putative class action styled Lee v. Barker, et al., was filed in the District Court of Douglas County,
Nebraska. The complaint names as defendants Thomas B. Barker, Gary L. West, Mary E. West, George H. Krauss, William
E. Fisher, Greg T. Sloma and West Corporation. The complaint alleges, among other things, that the defendants have
breached fiduciary duties owed to West’s stockholders by negotiating the Agreement and Plan of Merger between West
Corporation and Omaha Acquisition Corp. (the “Merger Agreement”) at a price that the plaintiff alleges to be inadequate, by
negotiating a Merger Agreement under which Gary and Mary West and certain members of the Company’s management
retain a portion of their stock in West Corporation, and by negotiating a Merger Agreement that does not contain a “majority
of the minority” provision. The complaint seeks, among other things, to enjoin the stockholder vote on the Merger
Agreement. In the alternative, the complaint seeks damages if the Merger Agreement is approved by the Company’s
stockholders and the transactions contemplated by the Merger Agreement are completed. The Company denies any
wrongdoing and intends to vigorously defend the litigation.

Intrado

On April 4, 2006, we completed our previously announced acquisition of all of the outstanding shares of Intrado Inc.
( “Intrado”) pursuant to the Agreement and Plan of Merger, dated as of January 29, 2006 (the “Merger Agreement”), by and
among West Corporation, West International Corp., a wholly owned subsidiary of West Corporation, and Intrado. The
purchase price, net of cash received of $58.3 million, and estimated transaction costs were approximately $480 million in
cash. We funded the acquisition with a combination of cash on hand, a portion of Intrado’s cash on hand and borrowings
under our bank credit facility. The results of Intrado’s operations have been included in our consolidated financial statements
since April 1, 2006.

Intrado is a provider of 9-1-1 infrastructure systems and services. Based in Longmont, Colorado, Intrado provides mission
critical services to major United States telecommunications providers. Intrado supports the United States 9-1-1 network and
delivers solutions to communications service providers and public safety organizations, including data management, network
transactions, wireless data services and notification services.

The following table summarizes the estimated fair values of the assets acquired and liabilities assumed at April 4, 2006.
We are in the process of obtaining the assistance of a third-party to assist us with the valuation of certain intangible assets.
Thus, the allocation of the purchase price is subject to refinement.
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(Amounts in thousands)
April 4, 2006

Cash 3 58,322
Other current assets 32,386
Property and equipment 23,530
Other assets 14,898
Intangible assets 63,218
Goodwill 367,887
Total assets acquired 560,241
Current liabilities 20,369
Obligations under capital leases — long term 1,056
Total liabilities assumed 21,425
Net assets acquired 3 538,816

Factors that contributed to a purchase price resulting in goodwill for the purchase of Intrado included its position in a
growing market and its innovative technology. Further, Intrado complements the existing offerings of our Communications
Services segment, providing cross-selling and margin expansion opportunities.

Raindance

On April 6, 2006, we completed our previously announced acquisition of all of the outstanding shares of Raindance
Communications, Inc. (“Raindance”) pursuant to the Agreement and Plan of Merger, dated as of February 6, 2006 (the
“Merger Agreement”), by and among West Corporation, Rockies Acquisition Corporation, a wholly owned subsidiary of
West Corporation, and Raindance. The purchase price, net of cash received of $45.1 million, and estimated transaction costs
were approximately $113 million in cash. We funded the acquisition with a combination of cash on hand and borrowings
under our bank credit facility. The results of Raindance’s operations have been included in our consolidated financial
statements since April 1, 2006.

Founded in 1997, Raindance provides web and audio conferencing services. Based in Louisville, Colorado, Raindance
serves a base of corporate customers across vertical markets and industries. Raindance is part of our Conferencing Services
segment, and Raindance products and services are being integrated into the InterCall suite of products.

The following table summarizes the estimated fair values of the assets acquired and liabilities assumed at April 6, 2006.
We are in the process of obtaining the assistance of a third-party to assist us with the valuation of certain intangible assets.
Thus, the allocation of the purchase price is subject to refinement.
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(Amounts in thousands)
April 6, 2006

Cash $ 45,126
Deferred tax asset — short term 2,705
Other current assets 12,685
Property and equipment 13,937
Deferred tax asset — long term 40,444
Other assets 117
Intangible assets 16,766
Goodwill 45,438
Total assets acquired 177,218
Current liabilities 19,391
Total liabilities assumed 19,391
Net assets acquired $ 157,827

Factors that contributed to a purchase price resulting in goodwill for the purchase of Raindance include its enhanced
multimedia conferencing technologies, system synergies in the Conferencing Services segment and margin expansion
opportunities due to additional scale and cost savings opportunities.

Pro forma

Assuming our recent acquisitions occurred as of the beginning of the periods presented, our unaudited pro forma results of
operations for the three and six months ended June 30, 2006 and 2005 would have been, in thousands, except per share
amounts, as follows:

Three months ended Six months ended
June 30, June 30, June 30, June 30,
2006 2005 2006 2005
Revenue $461,678 $444,620 $942,909 $888,070
Net Income $ 37,750 $ 33,267 $ 71,551 $ 68,519
Earnings per common share-basic $ 054 $ 049 $ 102 $ 100
Earnings per common share-diluted $§ 052 $ 047 $ 0098 $ 097

The pro forma results above are not necessarily indicative of the operating results that would have actually occurred if the
acquisitions had been in effect on the date indicated, nor are they necessarily indicative of future results of the combined
companies. The results for the three months ended June 30, 2006 are the same our as reported amounts as the acquisitions of
Intrado and Raindance, for accounting purposes, occurred on April 1, 2006.

3. GOODWILL AND OTHER INTANGIBLE ASSETS

The following table presents the activity in goodwill by reporting segment for the six months ended June 30, 2006, in
thousands:

15
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Communication Conferencing Receivables

Services Services Management Consolidated
Balance at December 31, 2005 $ 88,632 $ 498220 $ 130,772 $ 717,624
Intrado acquisition 367,887 —_— — 367,887
Raindance acquisition — 45,438 — 45,438
Earn out adjustment — — 5,100 5,100
Purchase price allocation adjustments — 10,240 — 10,240
Balance at June 30, 2006 $ 456,519 § 553,898 § 135,872  $1,146,289

We allocated the excess of the Intrado and Raindance purchase costs over the fair value of the assets acquired and other
finite-lived intangible assets to goodwill based on preliminary estimates. We are in the process of obtaining the assistance of
a third party to assist us with the valuation of certain intangible assets. The process of obtaining a third-party appraisal
involves numerous time consuming steps for information gathering, verification and review. We do not expect to finalize the
Intrado or Raindance appraisals until the fourth quarter of 2006 or the first quarter of 2007. Goodwill recognized in these
transactions is currently estimated at $413.3 million and is not deductible for tax purposes.

During the three months ended June 30, 2006, we completed the purchase price allocation for Sprint’s conferencing assets
acquisition. The results of the valuation of certain intangible assets required an additional $10.2 million to be allocated to
goodwill and a corresponding reduction to certain finite lived intangible assets from what was previously estimated.

During the six months ended June 30, 2006, we accrued an additional $5.1 million in goodwill for an earn-out obligation
of the Attention acquisition.
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Other intangible assets

(UNAUDITED)

Below is a summary of the major intangible assets and weighted average amortization periods for each identifiable

intangible asset, in thousands:

Weighted

As of June 30, 2006 Average
Acquired Accumulated Net Intangibie Amortization

Intangible assets Cost Amortization Assets Period
Customer lists $204,872  $ (58,781) $ 146,091 7.1
Trade names 23,910 — 23,910 Indefinite
Patents 14,963 (5,429) 9,534 17.0
Trade names 6,251 (1,832) 4,419 37
Other intangible assets 13,364 (3,806) 9,558 5.0
Total $263,360 § (69,848) $ 193,512

Weighted

As of December 31, 2005 Average
Acquired Accumulated Net Intangible Amortization

Intangible assets Cost Amortization Assets Period
Customer lists $146,650 $ (43964) $ 102,686 5.8
Trade names 23,910 — 23910 Indefinite
Patents 14,963 (4,988) 9,975 17.0
Trade names 1,751 (1,525) 226 3.1
Other intangible assets 6,261 (2,711) 3,550 6.6
Total $193,535 $ (53,188) $ 140,347

Amortization expense for finite lived intangible assets was $9.5 million and $5.3 million for the three months ended
June 30, 2006 and 2005, respectively, and $16.7 million and $9.4 million for the six months ended June 30, 2006 and 2005,
respectively. Estimated amortization expense for the intangible assets acquired in all acquisitions to be incurred over the next

six years, is as follows:

2006
2007
2008
2009
2010
2011

17

$35.5 million
$37.6 million
$29.7 million
$25.8 million
$16.4 million
$5.7 million
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4. PORTFOLIO RECEIVABLES

Changes in purchased receivable portfolios for the six and twelve months ended June 30, 2006 and December 31, 2005,
respectively, in thousands, were as follows:

Balance at January 1, 2005 $ 83,543
Cash purchases 11,403
Non recourse borrowing purchases 66,786
Recoveries (154,558)
Procceds from portfolio sales, net of putbacks (25,292)
Revenue recognized 115,401
Purchase putbacks (2,833)
Balance at December 31, 2005 $ 94,450
Less: current portion (35,407)
Portfolio receivables, net of current portion $ 59,043
Balance at Janaury 1, 2006 $ 94,450
Cash purchases 5,434
Non recourse borrowing purchases 30,792
Recoveries (85,980)
Procceds from portfolio sales, net of putbacks (13,877)
Revenue recognized 68,626
Purchase putbacks (963)
Balance at June 30, 2006 $ 98,482
Less: current portion (39,269)
Portfolio receivables, net of current portion $ 59,213
18
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5. ACCRUED EXPENSES

Accrued expenses in thousands consisted of the following as of:

June 30, December 31,
2006 2005

Accrued wages $ 46,143 $ 46,848
Accrued phone 30,457 23,061
Deferred revenue 13,955 5,930
Accrued employee benefit costs 13,082 9,907
Acquisition earnout commitments 10,850 8,900
Accrued other taxes (non-income related) 9,172 8,849
Accrued interest payable 7,800 1,960
Customer deposits 3,005 3,481
Other current liabilities 31,111 23,246

$165,575  $ 132,182

6. LONG TERM OBLIGATIONS

On March 30, 2006 we amended and restated our bank credit facility. This amendment and restatement increased the
borrowing capacity of the revolving credit facility from $400.0 million to $800.0 million. The maturity date of the new credit
facility is March 30, 201 1. The facility bears interest at a variable rate over a selected LIBOR based on our leverage ratio. At
June 30, 2006, $690.0 million was outstanding on the revolving credit facility. The effective annual interest rate, inclusive of
debt amortization costs, on the revolving credit facility for the three and six months ended June 30, 2006 was 5.63% for both
periods. The commitment fee on the unused revolving credit facility at June 30, 2006, was 0.08%. The amended and restated
facility bears interest at a minimum of 40 basis points over the selected LIBOR and a maximum of §7.5 basis points over the
selected LIBOR. All of our obligations under the facility are unconditionally guaranteed by substantially all of our domestic
subsidiaries. The facility contains various financial covenants, which include a consolidated leverage ratio of funded debt to
adjusted earnings before interest, taxes, share based compensation, depreciation and amortization (“adjusted EBITDA”)
which may not exceed 3.0 to 1.0 and a consolidated fixed charge coverage ratio of adjusted EBITDA to the sum of
consolidated interest expense, scheduled funded debt payments, scheduled payments on acquisition earn-out obligations and
income taxes paid, which must exceed 1.2 to 1.0. Both ratios are measured on a rolling four-quarter basis. We were in
compliance with the financial covenants at June 30, 2006.
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7. EARNINGS PER SHARE

Basic earnings per share is calculated on the basis of weighted average outstanding common shares. Diluted earnings per
share is computed on the basis of weighted average outstanding common shares plus equivalent shares assuming exercise of
stock options. At June 30, 2006 and 2005, there were no options outstanding with exercise prices exceeding the market value
of our common stock that were therefore excluded from the computation of shares contingently issuable upon exercise of the
options.

8. STOCK BASED COMPENSATION

The following table presents the activity of the stock options for the six months ended June 30, 2006 and 2005,
respectively:

Stock Option Weighted Average

Shares Exercise Price
Outstanding at December 31, 2004 6,771,858 § 19.10
Granted 507,289 33.59
Canceled (22,168) 27.21
Exercised (272,520) 16.77
Outstanding at June 30, 2005 6,084,459 $ 20.21
Options available for future grants at June 30, 2005 469,645
Outstanding at December 31, 2005 6,271,165 § 21.22
Granted 440,250 43.11
Canceled (75,369) 32.64
Exercised (964,538) 17.91
Outstanding at June 30, 2006 5,671,508 $ 23.33
Options available for future grants at June 30, 2006 4,763,625

The increase in the options available for future grants from June 30, 2005 to June 30, 2006 resulted from the ratification
on May 11, 2006 of the proposal to establish the 2006 Stock Incentive Plan. Awards covering a maximum of 5,000,000
Common Shares may be granted under such plan.

The following table summarizes information about our employee and directors stock options outstanding at June 30, 2006:
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Weighted
Average Weighted Weighted
Range of Stock Option Remaining Average Average
Exercise Shares Contractual Exercise Stock Option Exercise
Prices Outstanding Life in Years Price Shares Exercisable Price
$8.00 - $13.6215 1,224,152 2.5 $ 9.69 1,224,152 $ 9.69
$13.6216 - $18.162 396,736 6.5 $ 16.14 180,555 $ 15.89
$18.1621 - $22.7025 810,699 67 § 18.85 575472  $ 18.86
$22.7026 - $27.243 1,628,311 74 % 25.16 563298 $ 24.99
$27.2431 - $31.7835 434,565 7.7 $ 2949 129,723  § 29.51
$31.7836 - $36.324 418,295 8.6 § 33.62 85,795 § 33.61
$36.3241 - $40.8645 329,500 9.1 $ 37.72 — $ 000
$40.8646 - $45.405 429,250 9.7 $ 43.11 — $ 0.00
$8.00 - $45.405 5,671,508 6.6 $ 2333 2,758,995 $ 16.81

9. COMPREHENSIVE INCOME

Results of operations for foreign subsidiaries are translated using the average exchange rates during the period. Assets and
liabilities are translated based on the exchange rates in effect on the balance sheet dates. Currency translation adjustment is
our only component of other comprehensive income. The following table summarizes comprehensive income as of June 30,
2006 and 2005:

Three months ended June 30, Six months ended June 30,
Amounts in thousands 2006 2005 2006 2005
Net Income $37,750 $37,458 $78.814 $70,998
Currency translation adjustment 617 (168) 268 (262)
Total comprehensive income $38,367 $37,290 $79,082 $70,736

10. BUSINESS SEGMENTS

We operate in three segments: Communication Services, Conferencing Services and Receivables Management. These
segments are consistent with our management of the business and operating focus.

Communication Services is composed of dedicated agent, shared agent, automated,business-to-business services and 9-1-1
emergency infrastructure systems and services. Conferencing Services is composed of audio, web and video conferencing
services. Receivables Management is composed of debt purchasing collections, contingent/third party collections,
government collections, first-party collections and commercial collections. The following year-to-date results for 2006 and
2005 include Intrado, Raindance and Sprint’s conferencing related assets from their respective acquisition dates for
accounting purposes: April 1, 2006, April 1, 2006 and June 3, 2005, respectively.
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For the three months ended June 30, For the six months ended June 30,
2006 2005 2006 2005
(amount in thousands)
Revenue:
Communication Services $ 248,298 $ 212,026 $477,727 $430,526
Conferencing Services 155,853 103932 292,717 192,124
Receivables Management 59,020 55,008 119,176 108,960
Intersegment eliminations (1,493) (1,178)  (3,204) (2,265)
Total $ 461,678 $ 369,788 $886,416 $729,345
Operating Income:
Communication Services $ 27,048 $ 29,444 $ 56,172 $ 60,057
Conferencing Services 39,491 26,760 70,531 44913
Receivables Management 9,964 9,901 21,189 20,214
Total $ 76,503 $ 66,105 $147,892 $125,184
Depreciation and Amortization (Included in Operating
Income)
Communication Services $ 18,823 $ 14,811 $ 32,833 $ 30,470
Conferencing Services 14,538 9,175 26,811 17,366
Receivables Management 2,193 2,219 4,352 4,375
Total $ 35,554 $ 26205 $ 63,996 $ 52,211
Capital Expenditures:
Communication Services $ 11,274 $ 11,788 $ 18,361 $ 22,557
Conferencing Services 8,756 2,190 19,207 5,060
Receivables Management 2,114 2,933 4,782 4,461
Corporate 1,024 1,087 2,777 2,250
Total $ 23,168 $ 17998 $ 45,127 $ 34,328
As of June As of December
30, 2006 31, 2005
(amount in thousands)
Assets:
Communication Services $ 855506 $ 360,150
Conferencing Services 838,759 749,168
Receivables Management 318,967 301,155
Corporate 92,597 88,189
Total $2,105,829 $ 1,498,662

There are no material revenues or assets outside the United States.

For the three months ended June 30, 2006 and 2005, our largest 100 clients represented 57% and 63% of our total
revenue, respectively. For the six months ended June 30, 2006 and 2005, our largest 100 clients represented 60% and 63% of
our total revenue, respectively. For the three and six months ended June 30, 2006, we had one customer, Cingular, which
accounted for 10% of our total revenue. During the three and six months ended Tune 30, 2005, Cingular accounted for 12% of
total revenue.
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11. COMMITMENTS AND CONTINGENCIES

From time to time, we are subject to lawsuits and claims which arise out of our operations in the normal course of our
business. West Corporation and certain of our subsidiaries are defendants in various litigation matters in the ordinary course
of business, some of which involve claims for damages that are substantial in amount. We believe, except for the items
discussed below for which we are currently unable to predict the outcome, the disposition of claims currently pending will
not have a material adverse effect on our financial position, results of operations or cash flows.

Sanford v. West Corporation et al., No. GIC 805541, was filed February 13, 2003 in the San Diego County, California
Superior Court. The original complaint alleged violations of the California Consumer Legal Remedies Act, Cal. Civ. Code §§
1750 et seq., unlawful, fraudulent and unfair business practices in violation of Cal. Bus. & Prof. Code §§ 17200 et seq.,
untrue or misleading advertising in violation of Cal. Bus. & Prof. Code §§ 17500 et seq., and common law claims for
conversion, unjust enrichment, fraud and deceit, and negligent misrepresentation, and sought monetary damages, including
punitive damages, as well as restitution, injunctive relief and attorneys fees and costs. The complaint was brought on behalf
of a purported class of persons in California who were sent a Memberworks, Inc. (“MWI”) membership kit in the mail, were
charged for an MWI membership program, and were allegedly either customers of what the complaint contended was a joint
venture between MWI and West Corporation or West Telemarketing Corporation (“WTC”) or wholesale customers of West
Corporation or WTC. WTC and West Corporation filed a demuirer in the trial court on July 7, 2004. The court sustained the
demurrer as to all causes of action in plaintiff’s complaint, with leave to amend. WTC and West Corporation received an
amended complaint and filed a renewed demurrer. On January 24, 2005, the Court entered an order sustaining West
Corporation and WTC’s demurrer with respect to five of the seven causes of action. On February 14, 2005, WTC and West
Corporation filed a motion for judgment on the pleadings seeking a judgment as to the remaining claims. On April 26, 2005
the Court granted the motion without leave to amend. The Court also denied a motion to intervene filed on behalf of Lisa
Blankenship and Vicky Berryman. The Court entered judgment in West Corporation’s and WTC’s favor on May 5, 2005.
The plaintiff and proposed intervenors appealed the judgment and the order denying intervention. On June 30, 2006, the
Fourth Appellate District Court of Appeals affirmed the entry of judgment against the original plaintiff, Patricia Sanford, but
reversed the denial of the motion to intervene and remanded the case for the trial court to determine whether Berryman and
Blankenship should be added as plaintiffs through intervention or amendment of the complaint. Accordingly, the case will
return to the trial court for further proceedings.

Patricia Sanford, the original plaintiff in the litigation described above, had previously filed a complaint on March 28,
2002 in the United States District Court for the Southern District of California, No. 02-cv-0601-H, against WTC and West
Corporation and MWI alleging, among other things, claims under 39 U.S.C. § 3009. The federal court dismissed the federal
claims against WTC and West Corporation and declined to exercise supplemental jurisdiction over the remaining state law
claims. Plaintiff proceeded to arbitrate her claims with MWI and refiled her claims as to WTC and West Corporation in the
Superior Court of San Diego County, California described above. Plaintiff has contended that the order of dismissal in federal
court was not a final order and that the federal case is still pending against West Corporation and WTC. The District Court on
December 30, 2004 confirmed the arbitration award in the arbitration between plaintiff and MWI. Plaintiff filed a Notice of
Appeal on January 28, 2005. Preston Smith and Rita Smith, whose motion to intervene was denied by the District Court, have
also sought to appeal. WTC and West Corporation moved to dismiss the appeal and have joined in a motion to dismiss the
appeal filed by MWI. The motions to dismiss have been referred to the merits panel, and the case has been fully briefed in the
Ninth Circuit Court of Appeals. WT'C and West Corporation are currently unable to predict the outcome or reasonably
estimate the possible loss, if any, or range of losses associated with the claims in the state and federal actions described
above.
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Brandy L. Ritt, et al. v. Billy Blanks Enterprises, et al. was filed in January 2001 in the Court of Common Pleas in
Cuyahoga County, Ohio, against two of our clients. The suit, a purported class action, was amended for the third time in
July 2001 and West Corporation was added as a defendant at that time. The suit, which seeks statutory, compensatory, and
punitive damages as well as injunctive and other relief, alleges violations of various provisions of Ohio’s consumer
protection laws, negligent misrepresentation, fraud, breach of contract, unjust enrichment and civil conspiracy in connection
with the marketing of certain membership programs offered by our clients. On February 6, 2002, the court denied the
plaintiffs’ motion for class certification. On July 21, 2003, the Ohio Court of Appeals reversed and remanded the case to the
trial court for further proceedings. The plaintiffs filed a Fourth Amended Complaint naming West Telemarketing Corporation
as an additional defendant and a renewed motion for class certification. One of the defendants, NCP Marketing Group
(“NCP"), filed for bankruptcy and on July 12, 2004 removed the case to federal court. Plaintiffs filed a motion to remand the
case back to state court. On August 30, 2005, the U.S. Bankruptcy Court for the District of Nevada remanded the case back
to the state court in Cuyahoga County, Ohio. The Bankruptcy Court also approved a settlement between the named plaintiffs
and NCP and two other defendants, Shape The Future International LLP and Integrity Global Marketing LLC. West
Corporation and West Telemarketing Corporation have filed motions for judgment on the pleadings and a motion for
summary judgment. On March 28, 2006, the state court certified a class of Ohio residents. West and WTC have filed a notice
of appeal from that decision, and plaintiffs have cross-appealed. West and WTC filed their brief on appeal on June 23, 2006.
Plaintiffs’ brief on appeal is due on August 16, 2006. On April 20, 2006, the trial court denied West and WTC’s motion for
judgment on the pleadings. West and WTC’s summary judgment motion remains pending. The trial court has stayed all
further action in the case pending resolution of the appeal. West Corporation and West Telemarketing Corporation are
currently unable to predict the outcome or reasonably estimate the possible loss, if any, or range of losses associated with this
claim.

Polygon Litigation. By letter dated June 26, 2006 and addressed to the special committee of West’s board of directors,
Polygon Global Opportunity Master Fund (“Polygon”) identified itself as a West stockholder and expressed concerns
regarding certain terms of the Merger Agreement and whether consideration was given to the viability of alternatives to the
transactions contemplated by the Merger Agreement. In that letter, Polygon advised West that it may take certain actions to
prevent the consummation of the transactions contemplated by the Merger Agreement. On June 28, 2006, West received a
letter from Polygon demanding inspection and copying of several broad categories of West’s books and records, which
purportedly relate to the transactions contemplated by the Merger Agreement. By letter dated July 6, 2006, West advised
Polygon that its demand did not comply with Section 220 of the General Corporation Law of the State of Delaware
(“Section 220”) in a number of respects and failed to involve a proper purpose for the inspection sought. Polygon sent a
revised demand to West by letter dated July 11, 2006. By letter dated July 18, 2006, West advised Polygon that although the
revised demand corrected certain clear technical deficiencies in the prior demand, it still did not comply with Section 220 and
still failed to involve a proper purpose for the inspection sought. Polygon and West exchanged additional correspondence
regarding the revised demand by letters dated July 26, 2006 and July 28, 2006, respectively.

On July 31, 2006, Polygon commenced an action against West, captioned Polygon Global Opportunity Master Fund v.
West Corporation, in the Court of Chancery of the State of Delaware, New Castle County. The complaint alleges, among
other things, that Polygon has complied with the statutory demand requirements of Section 220, and that Polygon’s purposes
for the inspection sought include: (i) valuing its West stock, (ii) evaluating whether members of West’s special committee or
board have breached their fiduciary duties in approving the Merger Agreement, and (iii) communicating with other West
stockholders regarding the vote on the Merger Agreement. The complaint seeks an order compelling West to permit the
inspection sought and an award of Polygon’s costs and expenses. A trial date of September 21, 2006 has been set. West
denies that Polygon’s demand is proper under Section 220 and intends to vigorously defend the litigation.

Nebraska Litigation. On July 20, 2006, a putative class action styled Lee v. Barker, et al., was filed in the District Court of
Douglas County, Nebraska. The complaint names as defendants Thomas B. Barker, Gary L. West, Mary E. West, George H.
Krauss, William E. Fisher, Greg T. Sloma and West Corporation. The complaint alleges, among other things, that the
defendants have breached fiduciary duties owed to West’s stockholders by negotiating the Agreement and Plan of Merger
between West Corporation and Omaha Acquisition Corp. (the “Merger Agreement”) at a price that the plaintiff alleges to be
inadequate, by negotiating a Merger Agreement under which Gary and Mary West and certain members of the Company’s
management retain a portion of their stock in West Corporation, and by negotiating a Merger Agreement that does not
contain a “majority of the minority” provision. The complaint seeks, among other things, to enjoin the stockholder vote on
the Merger Agreement. In the alternative, the complaint seeks damages if the Merger Agreement is approved by the
Company’s stockholders and the transactions contemplated by the Merger Agreement are completed. The Company denies
any wrongdoing and intends to vigorously defend the litigation.
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FORWARD LOOKING STATEMENTS

This report contains forward-looking statements. These forward-looking statements include estimates regarding:
. revenue from our purchased portfolio receivables;

»  the adequacy of our available capital for future capital requirements;

»  our future contractual obligations;

»  our purchases of portfolio receivables;

*  our capital expenditures;

»  the impact of integrating or completing mergers or strategic acquisitions;
*  the impact of foreign currency fluctuations;

»  the impact of pending litigation;

»  the impact of changes in interest rates; and

» the impact of changes in government regulation and related litigation.

On May 31, 2006, we announced that we had entered into a definitive agreement to recapitalize West by merger of Omaha
Acquisition Corp., a newly-formed Delaware corporation whose current owners are private equity funds sponsored by
Thomas H. Lee Partners, L.P. and Quadrangle Group LLC, with and into West. In addition to the factors noted above, the
Company believes that the following factors with respect to the contemplated recapitalization could cause actual results to
differ materially from those discussed in the forward-looking statements:

» the satisfaction of the conditions to complete the recapitalization, including the receipt of the required stockholder or
regulatory approvals;

»  the actual terms and availability of the financing that must be obtained for completion of the recapitalization;
*  substantial indebtedness incurred in connection with the consummation of the recapitalization;

»  the occurrence of any event, change or other circumstances that could give rise to the termination of the merger
agreement and the payment of a termination fee by West;

»  the outcome of any legal proceedings that may be instituted against us and others following announcement of the
merger agreement;

» the failure of the merger to close for any other reason;

» the amount of the costs, fees, expenses and charges relating to the recapitalization;
» the difficulty in retaining employees as a result of the merger agreement;

» therisk of unforeseen material adverse changes to the business or operations; and

» the disruption of current plans, operations, and technology and product development efforts caused by the proposed
transaction.

LIS

Forward-looking statements can be identified by the use of words such as “may,” “should,” “expects,” “plans,”
“anticipates,” “believes,” “estimates,” “predicts,” “intends,” “continue,” or the negative of such terms, or other comparable
terminology. Forward-looking statements also include the assumptions underlying or relating to any of the foregoing
statements. Our actual results could differ materially from those anticipated in these forward-looking statements as a result of
various factors, including the risks discussed in Management’s Discussion and Analysis of Financial Condition and Results
of Operations and elsewhere in this report.

All forward-looking statements included in this report are based on information available to us on the date hereof. We
assume no obligation to update any forward-looking statements.
Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis of our financial condition and results of operations should be read in conjunction
with the Condensed Consolidated Financial Statements and the Notes thereto.

file://L:\CRAIG\Intrado 7355\2006 Transfer of Control\2006 - Fall\!attachments\West 10Q... 9/21/2006



el0vq Page 29 of 49

25

file://LACRAIG\Intrado 7355\2006 Transfer of Control\2006 - Fall\!attachments\West 10Q... 9/21/2006



elOvq Page 30 of 49

Table of Contents

Business Overview

We provide business process outsourcing services focused on helping our clients communicate more effectively with their
customers. We help our clients maximize the value of their customer relationships and derive greater value from each
transaction that we process. We deliver our services through three segments:

»  communication services, including dedicated agent, shared agent, automated, and B-to-B services. With the
acquisition of Intrado, communication services also supports the nation’s 9-1-1 network and delivers solutions to
communications service providers and public safety organizations, including data management, network transactions,
wireless data services and notification services;

»  conferencing services, including reservationless, operator-assisted, web and video conferencing; and

»  receivables management, including contingent/third-party, government, first-party and commercial collections, and
the purchase of portfolios of receivables for collection.

Each of these services builds upon our core competencies of managing technology, telephony and human capital. Many of
the nation’s leading enterprises trust us to manage their customer contacts and communications. These enterprises choose us
based on our service quality and our ability to efficiently and cost-effectively process high volume, complex voice
transactions.

Key Events for the Three and Six Months Ended June 30, 2006

The following overview highlights the areas we believe are important in understanding our results of operations for the three
and six months ended June 30, 2006. This summary is not intended as a substitute for the detail provided elsewhere in this
quarterly report and our unaudited condensed consolidated financial statements and notes thereto included elsewhere in this
quarterly report.

¢ OnMay 31, 2006, we announced that we had entered into a definitive agreement to recapitalize West by merger of
Omaha Acquisition Corp., a newly-formed Delaware corporation whose current owners are private equity funds
sponsored by Thomas H. Lee Partners, L.P. and Quadrangle Group LLC, with and into West. The transaction values
the Company at approximately $4.1 billion, including debt as of the date of the definitive agreement. The transaction
is currently expected to close in the fourth quarter of 2006 and is subject to customary closing conditions including
the approval of West Corporation’s stockholders. Assuming this transaction closes as planned, our stock will no
longer be publicly traded.

«  On April 4, 2006, we completed our previously announced acquisition of all of the outstanding shares of Intrado Inc.
( “Intrado”) pursuant to the Agreement and Plan of Merger, dated as of January 29, 2006 (the “Merger Agreement”),
by and among West Corporation, West International Corp., a wholly owned subsidiary of West Corporation, and
Intrado. The purchase price and estimated transaction costs were approximately $539 million in cash, excluding cash
received. We funded the acquisition with a combination of cash on hand, a portion of Intrado’s cash on hand and
borrowings under our bank credit facility.

»  On April 6, 2006, we completed our previously announced acquisition of all of the outstanding shares of Raindance
Communications, Inc. (“Raindance”) pursuant to the Agreement and Plan of Merger, dated as of February 6, 2006
(the “Merger Agreement”), by and among West Corporation, Rockies Acquisition Corporation, a wholly owned
subsidiary of West Corporation, and Raindance. The purchase price and estimated transaction costs are approximately
$157 million in cash, excluding cash received. We funded the acquisition with a combination of cash on hand and
borrowings under our bank credit facility.

+  Consolidated revenues increased 24.8% and 21.5% for the three months and six months ended June 30, 2006,
respectively, as compared to the three and six months ended June 30, 2005. This increase was derived from organic
growth and the acquisitions of Sprint conferencing assets, Intrado and Raindance.
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»  Operating income increased 15.7% and 18.1% for the three and six months ended June 30, 2006, respectively, as
compared to the three and six months ended June 30, 2005. This increase was attributable to the acquisitions of Sprint
conferencing assets, Intrado and Raindance as well as increases in operating income relating to organic growth.

¢ We amended and restated our bank facility on March 30, 2006. The Amended and Restated Credit Agreement
included the following features: increased the revolving credit available from $400 million to $800 million; included
an uncommitted add-on facility allowing an additional increase in the revolving credit available from $800 million to
$1.2 billion; increased the letter of credit commitment amount from $20 million to $50 million; increased the
swingline loan commitment amount from $10 million to $25 million; reduced the required Consolidated Leverage
Ratio from “2.5 to 1.0” to “3.0 to 1.0”; reduced the minimum commitment fee from 15 basis points to 8 basis points;
reduced the maximum commitment fee from 25 basis points to 17.5 basis points; reduced the maximum interest rate
over the alternative base rate from 25 basis points to O basis points; reduced the minimum interest rate over LIBOR
from 75 basis points to 40 basis points; and reduced the maximum interest rate over LIBOR from 125 basis points to
87.5 basis points.

«  Effective January 1, 2006, the Cargill Facility was renegotiated reducing Cargill’s percentage interest in Worldwide
Asset Purchasing, LLC (“WAP”) from approximately 30% to 25% in return for an exclusivity agreement under which
WARP granted Cargill the sole right to finance certain customer obligations acquired by WAP.

. Effective January 1, 2006, we adopted Financial Accounting Standards Board SFAS No. 123R, “Share-Based
Payment”, which requires companies to measure and recognize compensation expense for all stock-based payments at
fair value. Total stock compensation expense recognized during the three and six months ended June 30, 2006 was
$3.6 million and $7.2 million, respectively.

Results of Operations
Comparison of the Three and Six Months Ended June 30, 2006 and 2005

Revenue: For the second quarter of 2006, revenue increased $91.9 million, or 24.8%, to $461.7 million from
$369.8 million for the second quarter of 2005. For the six months ended June 30, 2006, revenue increased $157.1 million, or
21.5%, to $886.4 million from $729.3 million for the six months ended June 30, 2005. The increase in revenue for the three
and six months ended June 30, 2006 included $76.2 million and $106.5 million, respectively, from the acquisitions of the
assets of Sprint conferencing, Intrado and Raindance. These acquisitions closed on June 3, 2005, April 4, 2006 and April 6,
2006, respectively. In accordance with paragraph 48 of SFAS No. 141 “Business Combinations”, an accounting date of
April 1, 2006 was used for the Intrado and Raindance, acquisitions. The cost of the acquired entities and net income during
the three months ended June 30, 2006 was reduced by imputed interest expense of approximately $0.3 million.

For the three and six months ended June 30, 2006, our top one-hundred customers represented 57% and 60% of total
revenue, respectively. This compares to 63% for each of the comparable periods in 2005. For the three and six months ended
June 30, 2006, we had one customer, Cingular, which accounted for 10% of our total revenue in both periods. During the
three and six months ended June 30, 2005, Cingular accounted for 12% of our total revenue in both periods.
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Revenue by business segment:

For the three months ended June 30, For the six months ended June 30,
2006 2005 Increase % Increase 2006 2005 Increase % Increase
Revenue in thousands:

Communication

Services $248,298 $212,026 $36,272 17.1% | $477,727 $430,526 $ 47,201 11.0%
Conferencing Services 155,853 103,932 51,921 50.0%| 292,717 192,124 100,593 52.4%
Receivables

Management 59,020 55,008 4,012 7.3%| 119,176 108,960 10,216 9.4%
Intersegment

eliminations (1,493) (1,178) (315) 26.7% (3,204) (2,265) (939) 41.5%

Total $461,678 $369,788  $91,890 24.8% | $886,416 $729,345 $157,071 21.5%

Communication services revenue for the second quarter of 2006 increased $36.3 million, or 17.1%, to $248.3 million from
$212.0 million for the second quarter of 2005. The increase in revenue included $37.9 million from the acquisition of Intrado.
Growth in our inbound dedicated agent business during the three months ended June 30, 2006, compared to the same period
in 2005, was offset by a planned reduction in our outbound business. For the six months ended June 30, 2006,
communication services revenue increased $47.2 million, or 11.0%, to $477.7 million from $430.5 million for the six months
ended June 30, 2005. The increase in revenue is primarily due to growth in our inbound dedicated agent business and the
acquisition of Intrado.

Conferencing services revenue for the second quarter of 2006 increased $51.9 million, or 50.0%, to $155.8 million from
$103.9 million for the second quarter of 2005. The increase in revenue for the three months ended June 30, 2006 included
$38.3 million from the acquisition of Sprint’s conferencing assets and Raindance, which we acquired on June 3, 2005 and
April 6, 2006, respectively. For the six months ended June 30, 2006, conferencing services revenue increased $100.6 million,
or 52.4%, to $292.7 million from $192.1 million for the six months ended June 30, 2005. The increase in revenue for the six
months ended June 30, 2006, included $68.6 million from the acquisitions of Sprint’s conferencing assets and Raindance.

Receivables management revenue for the second quarter of 2006 increased $4.0 million, or 7.3%, to $59.0 million from
$55.0 million for the second quarter of 2005. For the six months ended June 30, 2006, receivables management revenue
increased $10.2 million, or 9.4% to $119.2 million from $109.0 million for the six months ended June 30, 2005. Sales of
portfolio receivables during the three and six months ended June 30, 2006 resulted in net revenue of $4.7 million and
$9.2 million, respectively compared to $2.1 million and $3.6 million for the same periods in 2005.

Cost of services: Cost of services consists of direct labor, telephone expense and other costs directly related to providing
services to clients. Cost of services increased $34.8 million, or 21.1%, in the second quarter of 2006 to $200.1 million, from
$165.3 million for the comparable period of 2005. As a percentage of revenue, cost of services decreased to 43.3% for the
second quarter of 2006, compared to 44.7% for the comparable period in 2005. Cost of services increased $66.2 million, or
20.0%, in the six months ended June 30, 2006 to $397.4 million from $331.2 million for the comparable period in 2005. As a
percentage of revenue, cost of services decreased to 44.8% for the six months ended June 30, 2006, compared to 45.4% for
the comparable period in 2005. The decrease in cost of services as a percentage of revenue during the three and six months
ended June 30, 2006 is primarily attributable to the acquisition of Intrado, and the growth in our conferencing services
segment which historically have had lower percentages of direct costs to revenue than our consolidated results.
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Cost of Services by business segment:

For the three months ended June 30, For the six months ended June 30,
% of % of % % of % of
2006 Revenue 2005 Revenue Change Change 2006 Revenue 2005 Revenue _Cl
In thousands:

Communication

Services $116,880 47.1% $102,592 484% $14288 13.9%|%$233,126 488% $212,337 493% $2
Conferencing

Services 53,641 34.4% 35240 339% 18,401 52.2%| 104,989 35.9% 64,903 338% 4
Receivables

Management 30,837 52.2% 28,435 51.7% 2,402 84% 62,061 52.1% 55,898 51.3% (
Intersegment

eliminations (1,235) NM (970) NM (265) NM (2,762) NM (1904 NM

Total $200,123 43.3% $165297 44.7% $34,826 21.1%|$397,414 44.8% $331,234 454% 361

NM — Not Meaningful

Communication services costs of services increased $14.3 million, or 13.9%, in the second quarter of 2006 to
$116.9 million from $102.6 million for the second quarter of 2005. This increase included $11.0 million from the acquisition
of Intrado. The remaining increase is due to the increase in our inbound dedicated agent business. As a percentage of
revenue, communication services cost of services decreased to 47.1% for the second quarter of 2006, compared to 48.4% for
the comparable period in 2005. Communication services costs of services increased $20.8 million, or 9.8%;, in the six months
ended June 30, 2006 to $233.1 million from $212.3 million for the six months ended June 30, 2005. As a percentage of
revenue, communication services cost of services decreased to 48.8% for the six months ended June 30, 2006, compared to
49.3% for the comparable period in 2005. The decrease as a percentage of revenue is due to the acquisition of Intrado, which
has historically had a lower percentage of direct costs to revenue than our consolidated results.

Conferencing services cost of services for the second quarter of 2006 increased $18.4 million, or 52.2%, to $53.6 million
from $35.2 million for the second quarter of 2005. As a percentage of revenue, conferencing services cost of services
increased to 34.4% for the second quarter of 2006, compared to 33.9% for the comparable period in 2005. Conferencing
services cost of services for the six months ended June 30, 2006 increased $40.1 million, or 61.8%, to $105.0 million from
$64.9 million for the six months ended June 30, 2005. As a percentage of revenue, conferencing services cost of services
increased to 35.9% for the six months ended June 30, 2006, compared to 33.8% for the comparable period in 2005. The
increase in cost of services for the three and six months ended June 30, 2006 included $12.4 million and $23.2 million,
respectively, from the acquisitions of Sprint’s conferencing assets and Raindance, which we acquired on June 3, 2005 and
April 6, 2006, respectively.

Receivables management cost of services for the second quarter of 2006 increased $2.4 million, or 8.4%, to $30.8 million
from $28.4 million for the second quarter of 2005. As a percentage of revenue, receivables management cost of services
increased to 52.2% for the second quarter of 2006, compared to 51.7% for the comparable period in 2005. Receivables
management cost of services for the six months ended June 30, 2006 increased $6.2 million, to $62.1 million from
$55.9 million for the six months ended June 30, 2005. As a percentage of revenue, receivables management cost of services
increased to 52.1% for the six months ended June 30, 2006, compared to 51.3% for the comparable period in 2005

Selling, general and administrative expenses (“SG&A”’): SG&A expenses increased $46.6 million, or 33.7%, to
$185.0 million for the second quarter of 2006, from $138.4 million for the comparable period of 2005. This increase included
$37.5 million from the acquisitions of Sprint’s conferencing assets, Intrado and Raindance. These acquisitions closed for
accounting purposes on June 3, 2005, April 1, 2006 and April 1, 2006, respectively. Also we recognized $3.0 million in
expenses associated with the contemplated recapitalization transaction. The transaction is currently expected to close in the
fourth quarter of 2006 and is subject to customary closing conditions including the approval of West Corporation’s
stockholders. In addition, on January 1, 2006 we adopted SFAS 123R, which requires companies to measure and recognize
compensation expense for all stock-based payments at fair value. Total stock compensation expense recognized during the
three months ended June 30, 2006 was $3.6 million compared to $0.1 million for the three June 30, 2005. As a percentage of
revenue, SG&A expenses increased to 40.1% of revenue for the second quarter of 2006, compared to 37.4% for the
comparable period of 2005.
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SG&A expenses increased by $68.2 million, or 25.0%, to $341.1 million for the six months ended June 30, 2006 from
$272.9 million for the comparable period of 2005. This increase included $48.1 million from the acquisitions of Sprint’s
conferencing assets, Intrado and Raindance. Also, the total stock compensation expense recognized from the adoption of
SFAS 123R during the six months ended June 30, 2006 was $7.2 million compared to $0.3 million for the six months ended
June 30, 2005. We also recognized $5.0 million in expenses associated with the contemplated recapitalization in the six
months ended June 30, 2006. As a percentage of revenue, SG&A expenses increased to 38.5% for the six months ended
Tune 30, 2006, compared to 37.4% for the comparable period of 2005.

Selling, general and administrative expenses by business segment:

For the three months ended June 30, For the six months ended June 30,
% of % of % % of % of
2006 Revenue 2005 Revenue Change Change 2006 Revenue 2005 Revenue C)

In thousands:

Communication

Services $104,369 42.0% $ 79991 37.7% $24,378 30.5%]$188.429 394% $158,132 36.7% $3¢
Conferencing

Services 62,720 40.2% 41931 403% 20,789 49.6%| 117,197 40.0% 82,307 428% 3«
Receivables

Management 18,220 30.9% 16,672  30.3% 1,548 9.3%| 35926 30.1% 32,849 30.1%
Intersegment

eliminations (257) NM (208) NM 49) NM (442) NM (361) NM

Total $185,052 40.1% $138,386 37.4% $46,666 33.7%|$341,110 38.5% $272,927 37.4%

o

6

NM — Not Meaningful

Communication services SG&A expenses increased by $24.4 million, or 30.5%, to $104.4 million for the second quarter
of 2006 from $80.0 million for the second quarter 2005. The increase in SG&A for the three months ended June 30, 2006
included $21.1 million of expenses from the acquisition of Intrado, which we acquired on April 4, 2006. As a percentage of
revenue, communication services SG&A expenses increased to 42.0% for the second quarter of 2006 compared to 37.7% for
the comparable period of 2005. Communication services SG&A expenses increased by $30.3 million, or 19.2%, to
$188.4 million for the six months ended June 30, 2006 from $158.1 million for the six months ended June 30, 2005. The
primary reasons for this increase were the adoption of SFAS 123R, costs incurred in starting up additional contact centers in
Bryan, Texas and the Philippines, the acquisition of Intrado, and the segment’s allocation of the expenses associated with the
contemplated recapitalization. As a percentage of revenue, communication services SG&A expenses increased to 39.4% for
the six months ended June 30, 2006 compared to 36.7% for the comparable period of 2005.

Conferencing services SG&A for the second quarter of 2006 increased $20.8 million, or 49.6%, to $62.7 million from
$41.9 million for the second quarter 2005. The increase in SG&A for the three months ended June 30, 2006 included
$16.4 million from the acquisition of Sprint’s conferencing assets and Raindance, which we acquired on June 3, 2005, and
April 6, 2006, respectively. As a percentage of revenue, conferencing services SG&A expenses decreased to 40.2% for the
second quarter of 2006 compared to 40.3% for the comparable period of 2005. Conferencing services SG&A for the six
months ended June 30, 2006 increased $34.9 million, or 42.4%, to $117.2 million from $82.3 million for the six months
ended June 30, 2005. The increase in SG&A for the six months ended June 30, 2006 included $27.0 million from the
acquisitions of Sprint’s conferencing assets and Raindance, which we acquired on June 3, 2005 and April 6, 2006,
respectively. As a percentage of revenue, conferencing services SG&A expenses decreased to 40.0% for the six months
ended June 30, 2006 compared to 42.8% for the comparable period of 2005. The decline in SG&A as a percentage of revenue
is partially due to synergies achieved with the acquisitions of Sprint’s conferencing assets and Raindance.

Receivables management SG&A for the second quarter of 2006 increased $1.5 million, or 9.5%, to $18.2 million from
$16.7 million for the second quarter 2005. As a percentage of revenue, receivables management SG&A increased to 30.9%
for the second quarter of 2006, compared to 30.3% for the comparable period in 2005. Receivables management SG&A for
the six months ended June 30, 2006, increased $3.1 million, or 9.4%, to $35.9 million from $32.8 million for the six months
ended June 30, 2005. As a percentage of revenue, receivables management SG&A remained unchanged at 30.1% for the six
months ended June 30, 2006, compared to the comparable period in 2005.
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Operating income: Operating income increased by $10.4 million, or 15.7%, to $76.5 million for the second quarter of
2006 from $66.1 million for the comparable period of 2005. As a percentage of revenue, operating income decreased to
16.6% for the second quarter of 2006, compared to 17.9% for the corresponding period in 2005. Operating income increased
by $22.7 million, or 18.1%, to $147.9 million for the six months ended June 30, 2006, from $125.2 million for the
comparable period of 2005. As a percentage of revenue, operating income decreased to 16.7% for the six months ended
June 30, 2006, compared to 17.2% for the corresponding period in 2005. As previously noted, the decrease in operating
income as a percentage of revenue during the three and six months ended June 30, 2006 is primarily due to the transaction
expense for the contemplated recapitalization and the adoption of SFAS 123R.

Operating income by business segmeni:

For the three months ended June 30, For the six months ended June 30,
% of % of % % of % of
2006 Revenue 2005 Revenue Change Change 2006 Revenue 2005 Revenue  Chan

In thousands:
Communication
Services $27,048 109% $29.444 139% $(2,396) -8.1%|$ 56,172 11.8% $ 60,057 13.9% $(3,8!
Conferencing
Services 39491 253% 26,760 25.7% 12,731 47.6%| 70,531 24.1% 44913 234% 25,61
Receivables
Management 9,964 16.9% 9901 18.0% 63 0.6%| 21,189 17.8% 20214 18.6% 9,

Total $76,503 16.6% $66,105 17.9% $10,398 15.7%|$147,892 16.7% $125,184 17.2% $22,7(

Communication services operating income decreased $2.4 million, or 8.1%, to $27.0 million for the second quarter of
2006 from $29.4 million for the second quarter 2005. As a percentage of revenue, communication services operating income
decreased to 10.9% for the second quarter of 2006, compared to 13.9% for the corresponding period in 2005. Communication
services operating income decreased $3.9 million, or 6.5%, to $56.2 million for the six months ended Tune 30, 2006 from
$60.1 million for the comparable period of 2005. As a percentage of revenue, communication services operating income
decreased to 11.8% for the six months ended June 30, 2006, compared to 13.9% for the corresponding period in 2005. The
decrease in operating income as a percentage of revenue during the three and six months ended June 30, 2006 is primarily
due to the transaction expense for the contemplated recapitalization and the adoption of SFAS 123R. Also, operating income
was lower than the comparative periods due to the approximate $4.0 million recognized in the second quarter of 2005 which
related to a settlement of a contractual relationship.

Conferencing services operating income for the second quarter of 2006 increased $12.7 million, or 47.6%, to
$39.5 million from $26.8 million for the second quarter 2005. The increase in operating income for the three months ended
June 30, 2006 included $9.5 million from the acquisitions of Sprint’s conferencing assets and Raindance, which we acquired
on June 3, 2005 and April 6, 2006, respectively. As a percentage of revenue, conferencing services operating income
decreased to 25.3% for the second quarter of 2006, compared to 25.7% for the corresponding period in 2005. Conferencing
services operating income for the six months ended June 30, 2006 increased $25.6 million, or 57%, to $70.5 million from
$44.9 million for the six months ended June 30, 2005. The increase in operating income for the six months ended June 30,
2006 included $18.4 million from the acquisitions of Sprint’s conferencing assets and Raindance. As a percentage of revenue,
conferencing services operating income increased to 24.1% for the six months ended June 30, 2006, compared to 23.4% for
the corresponding period in 2005.

Receivables management operating income for the second quarter of 2006 increased $0.1 million, or 0.6%, to
$10.0 million from $9.9 million for the second quarter 2005. As a percentage of revenue, receivables management operating
income decreased to 16.9% for the second quarter of 2006, compared to 18.0% for the comparable period in 2005.
Receivables management operating income for the six months ended June 30, 2006 increased $1.0 million, or 4.8%, to
$21.2 million from $20.2 million for the six months ended June 30, 2005. As a percentage of revenue, receivables
management operating income decreased to 17.8% for the six months ended June 30, 2006, compared to 18.6% for the
comparable period in 2005. The decrease in operating income as
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percentage of revenue during the three and six months ended June 30, 2006 is primarily due to the transaction expense for the
contemplated recapitalization and the adoption of SFAS 123R.

Other income (expense): Other income (expense) includes interest expense from short-term and long-term borrowings
under credit facilities and portfolio notes payable, interest income from short-term investments and sub-lease rental income.
Other income (expense) for the second quarter of 2006 was $(10.8) million compared to $(2.7) million for the second quarter
of 2005. Other income (expense) for the six months ended June 30, 2006 was $(16.4) million compared to $(6.1) million for
the six months ended 2005. The change in other expense for the three and six months ended June 30, 2006 is primarily due to
interest expense on the debt incurred for the acquisitions of Intrado and Raindance on April 4, 2006 and April 6, 2006,
respectively.

Net income: Net income increased by $0.3 million, or 0.8%, for the second quarter of 2006 to $37.8 million from net
income of $37.5 million for the second quarter of 2005. Net income increased by $7.8 million, or 11.0%, for the six months
ended June 30, 2006 to $78.8 million from net income of $71.0 million for the six months ended June 30, 2005. Net income
includes a provision for income tax expense at an effective rate of approximately 38.8% and 37.9% for the three and six
months ended June 30, 2006, respectively, compared to an effective tax rate of approximately 36.8% for the same periods in
2005. The increase in the effective tax rate for the three and six months ended June 30, 2006 is due to the non deductibility of
$3.0 million in expenses incurred in connection with the contemplated recapitalization transaction.

Liquidity and Capital Resources

We have historically financed our operations and capital expenditures primarily through cash flows from operations,
supplemented by borrowings under our bank credit facilities and specialized credit facilities established for the purchase of
receivable portfolios.

Our current and anticipated uses of cash, cash equivalents and marketable securities are to fund operating expenses,
acquisitions, tax payments, capital expenditures, purchase of portfolio receivables, interest payments and the repayment of
principal on debt. In addition, we have recently completed the acquisitions of two companies, Intrado and Raindance, which
increased the outstanding balance on the bank credit facility to $760.0 million on April 6, 2006. Both of these acquisitions
closed in April 2006. Prior to the closing of these acquisitions, we amended and restated our bank facility on March 30, 2006.
The Amended and Restated Credit Agreement included the following features: increased the revolving credit available from
$400 million to $800 million; included an uncommitted add-on facility allowing an additional increase in the revolving credit
available from $800 million to $1.2 billion; increased the letter of credit commitment amount from $20 million to
$50 million; increased the swingline loan commitment amount from $10 million to $25 million; reduced the required
Consolidated Leverage Ratio from “2.5 to 1.0” to *3.0 to 1.0”; reduced the minimum commitment fee from 15 basis points to
8 basis points; reduced the maximum commitment fee from 25 basis points to 17.5 basis points; reduced the maximum
interest rate over the alternative base rate from 25 basis points to O basis points; reduced the minimum interest rate over
LIBOR from 75 basis points to 40 basis points; and reduced the maximum interest rate over LIBOR from 125 basis points to
87.5 basis points.

On May 31, 2006, we announced that we had entered into a definitive agreement to recapitalize West by merger of Omaha
Acquisition Corp., a newly-formed Delaware corporation whose current owners are private equity funds sponsored by
Thomas H. Lee Partners, L.P. and Quadrangle Group LLC, with and into West. The transaction values the Company at
approximately $4.1 billion, including debt as of the date of the definitive agreement. The transaction is currently expected to
close in the fourth quarter of 2006 and is subject to customary closing conditions including the approval of West
Corporation’s stockholders. Assuming this transaction closes as planned, our stock will no longer be publicly traded.
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The following table summarizes our cash flows by category for the periods presented (in thousands):

For the Six Months Ended June 30,

2006 2005 Change % Change
Net cash provided by operating activities $ 157,100 $ 136,324 $ 20,776 152%
Net cash used in investing activities $(652,715) $(249,938) $(402,777) 161.2%
Net cash flows provided by financing activities $ 498,214 $ 116,843 $ 381,371 3264%

Our primary source of liquidity has been cash flow from operations, supplemented by borrowings under our bank and
specialized credit facilities.

Net cash flow from operating activities increased $20.8 million, or 15.2%, to $157.1 million for the six months ended
Tune 30, 2006, compared to net cash flows from operating activities of $136.3 million for the comparable period in 2006. The
increase in net cash flows from operating activities is due primarily to an increase in net income and accounts payable. These
increases were partially offset by increases in accounts receivable and other assets and decreases in accrued expenses and
income taxes payable. Beginning on January 1, 2006 we changed our cash flow presentation in accordance with SFAS 123R
which requires the cash flows from the tax benefits resulting from tax deductions in excess of the compensation cost
recognized for those options (excess tax benefits) to be classified as financing cash flows rather than operating cash flows.
The excess tax benefits for the six months ended June 30, 2006 were $8.9 million.

Days sales outstanding, a key performance indicator we utilize to monitor the accounts receivable average collection
period and assess overall collection risk, was 50 days for the three months ended June 30, 2006. For the three months ended
June 30, 2005 the days sales outstanding was 48 days.

Net cash used in investing activities increased $402.8 million, or 161.2%, to $652.7 million for the six months ended
June 30, 2006, compared to net cash used in investing activities of $249.9 million for the six months ended JTune 30, 2005.
We invested $593.2 million for the acquisition costs of Intrado and Raindance during the six months ended June 30, 2006
compared to $208.2 million in acquisition costs invested for the acquisition of Sprint’s conferencing assets during the six
months ended June 30, 2005. We invested $45.1 million in capital expenditures during the six months ended June 30, 2006
compared to $34.3 million for the six months ended June 30, 2005. The capital expenditures in 2006 were mainly related to
telephone switching equipment, computer hardware and software and facility expansion in new contact centers in Bryan,
Texas and the Philippines and an increase in conferencing port capacity and expansion of certain domestic facilities.
Investing activities during the six months ended June 30, 2006 included the purchase of receivable portfolios for
$36.2 million and cash proceeds applied to the amortization of receivable portfolios of $32.2 million, compared to
$36.2 million for the purchase of receivable portfolios and $31.7 million of cash proceeds applied to the amortization of
receivable portfolios during the six months ended June 30, 2005.

Net cash flow from financing activities increased $381.4 million, or 326.4%, to $498.2 million for the six months ended
June 30, 2006, compared to net cash flow used in financing activities of $116.8 million for the comparable period in 2005.
During the six months ended June 30, 2006, net cash flow from financing activities was primarily for usage of the revolving
bank credit facility to finance the acquisitions of Intrado and Raindance. During the six months ended June 30, 2006, the net
increase on the bank credit facility was $470.0 million compared to $110.0 million during the same period in 2005. Proceeds
from issuance of portfolio notes payable were $30.8 million during the six months ended June 30, 2006 compared to
$31.9 million for the same period in 2005. Proceeds from our stock-based employee benefit programs for the six months
ended June 30, 2006 were $17.1 million compared to $4.6 million for the same period in 2005 as 964,538 options were
exercised during the six months ended June 30, 2006 compared to 272,520 during the same period in 2005. Payments on
portfolio notes payable were $24.7 million, for the six months ended June 30, 2006 compared to $29.6 million for the same
period in 2005.
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We have a $800 million revolving bank credit facility for general cash requirements. We also have two specialized credit
facilities for the purchase of receivable portfolios.

Bank Facility. On March 30, 2006, we amended and restated our bank credit facility. This amendment and restatement
increased the borrowing capacity of the revolving credit facility from $400.0 million to $800.0 million. The maturity date of
the new credit facility is March 30, 2011. The revolving credit facility bears interest at a variable rate over a selected LIBOR
based on our leverage ratio. At June 30, 2006, $690.0 million was outstanding on the revolving credit facility. To finance the
Intrado and Raindance acquisitions we borrowed an additional $595 million on the revolving credit facility. The highest
balance outstanding on the revolving credit facility during the three and six months ended June 30, 2006 was $784.0 million.
The average daily outstanding balance of the revolving credit facility during the three months and six months ended June 30,
2006, was $718.3 million and $461.6 million, respectively. The effective annual interest rate, inclusive of debt amortization
costs, on the revolving credit facility for the three and six months ended June 30, 2006 was 5.63%. The commitment fee on
the unused revolving credit facility at June 30, 2006 was 0.08%. The amended and restated facility bears interest at a
minimum of 40 basis points over the selected LIBOR and a maximum of 87.5 basis points over the selected LIBOR. All our
obligations under the revolving credit facility are unconditionally guaranteed by substantially all of our domestic subsidiaries.
The revolving credit facility contains various financial covenants, which include a consolidated leverage ratio of funded debt
to adjusted earnings before interest, taxes, share based compensation, depreciation and amortization (“adjusted EBITDA”)
which may not exceed 3.0 to 1.0 and a consolidated fixed charge coverage ratio of adjusted EBITDA to the sum of
consolidated interest expense, scheduled funded debt payments, scheduled payments on acquisition earn-out obligations and
income taxes paid, which must exceed 1.2 to 1.0. Both ratios are measured on a rolling four-quarter basis. We were in
compliance with the financial covenants at June 30, 2006.

Cargill Facility. We maintain, through a majority-owned subsidiary, Worldwide Asset Purchasing, LLC (“WAP”), a
revolving financing facility with a third-party specialty lender, CFSC Capital Corp. XXXIV (“Cargill”). The lender is also a
minority interest holder in WAP. Pursuant to this arrangement, we will borrow 80% to 85% of the purchase price of each
portfolio purchase from Cargill and we will fund the remaining purchase price. Interest accrues on the outstanding debt at a
variable rate of 2% over prime. The debt is non-recourse and is collateralized by all receivable portfolios within a loan series.
Each loan series contains a group of portfolio asset pools that have an aggregate original principal amount of approximately
$20 million. Payments are due monthly for two years from the date of origination. At June 30, 2006, we had $46.6 million of
non-recourse portfolio notes payable outstanding under this facility compared to $40.5 million outstanding at December 31,
2005. Effective January 1, 2006, this facility was renegotiated reducing Cargill’s percentage interest in WAP from
approximately 30% to 25% in return for an exclusivity agreement, under which WAP grants Cargill the sole right to finance
certain customer obligations acquired by WAP. The renegotiated agreement also includes a commitment to finance
$150.0 million of accounts receivable purchases over three years.

Sallie Mae Facility. We maintain, through our wholly owned subsidiary, West Asset Management Inc. (“WAM”),
formerly Attention, a $20 million revolving financing facility with a third-party specialty lender. In connection with this
facility in December 2003, we capitalized a consolidated special purpose entity (“SPE”), for the sole purpose of purchasing
defaulted accounts receivable portfolios. These assets are purchased by us, transferred to the SPE and sold to a non-
consolidated qualified special purpose entity (“QSPE”). As of June 30, 2006 we have a remaining commitment to purchase
$7.9 million in receivable portfolios by July 31, 2006 and an additional $35.0 million of receivable portfolio purchases by
July 31, 2007. Pursuant to this credit facility, we will be required to fund a minimum of 20% ($8.5 million at June 30, 2006)
of the purchases, with the third party lender financing the remainder of the purchases on a non-recourse basis. In certain
circumstances, we may extend the purchasing period to July 31, 2008. Interest accrues on the debt at a variable rate equal to
the greater of (i) prime plus 2% or (ii) 50 basis points above the lenders actual cost of funds. These assets will be purchased
by us, transferred to the SPE and sold to a non-consolidated QSPE.

We will perform collection services on the purchased receivable portfolios for a fee, which will be recognized when cash
is received. The SPE and the third party lender will also be entitled to a portion of the
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profits of the non-consolidated QSPE to the extent cash flows from collections are greater than amounts owed by the QSPE
after repayment of all servicing fees, loan expenses and the return of capital. On June 30, 2006 and December 31, 2005, the
SPE had a note receivable from the non-consolidated QSPE for $4.6 million and $4.2 million, respectively. Also, on June 30,
2006, $4.5 million of the $20.0 million revolving financing facility had been utilized.

Contractual Obligations

Our contractual obligations are disclosed in our Annual Report on Form 10-K for the year ended December 31, 2005. The
net increase on the revolving credit facility was $470.0 million, increasing our outstanding balance at June 30, 2006 to
$690.0 million. On March 30, 2006, we amended and restated our bank credit facility, see the discussion above under “—
Liquidity and Capital Resources— Bank Facility.” Effective January 1, 2006, we amended our Cargill agreement, which
includes a commitment to finance $150.0 million of accounts receivable purchases over three years. During April 2006 we
paid $8.9 million and accrued an additional $5.1 million with respect to the acquisition earn out commitments, resulting in a
remaining obligation of $10.9 million.

On May 31, 2006, we announced that we had entered into a definitive agreement to recapitalize West by merger of West
with Omaha Acquisition Corp., a newly-formed Delaware corporation whose current owners are private equity funds
sponsored by Thomas H. Lee Partners, L.P. and Quadrangle Group LLC. The transaction values the Company at
approximately $4.1 billion, including debt as of the date of the definitive agreement. The transaction is currently expected to
close in the fourth quarter of 2006 and is subject to customary closing conditions including the approval of West
Corporation’s stockholders. Assuming this transaction closes as planned, our stock will no longer be publicly traded.

Capital Expenditures

Our operations continue to require significant capital expenditures for technology, capacity expansion and upgrades.
Capital expenditures were $45.1 million for the six months ended June 30, 2006. Capital expenditures were $34.3 million for
the six months ended June 30, 2005. We currently estimate our capital expenditures for the remainder of 2006 to be
approximately $38.0 to $51.0 million primarily for equipment and upgrades at existing facilities.

Our bank credit facility, discussed above, includes covenants which allow us to issue additional indebtedness that is pari
passu with or subordinated to our debt under our existing credit facilities in an aggregate principal amount not to exceed
$800.0 million, incur capital lease indebtedness in an aggregate principal amount not to exceed $25.0 million, incur accounts
receivable securitization indebtedness in an aggregate principal amount not to exceed $200.0 million and incur non-recourse
indebtedness in an aggregate principal amount not to exceed $200.0 million without requesting a waiver from the lender. We,
or any of our affiliates, may be required to guarantee any existing or additional credit facilities.

Off — Balance Sheet Arrangements

We are a party to a synthetic building lease with a lessor. The lessor is not a variable interest entity as defined by Financial
Accounting Standards Board Interpretation No. 46R, Consolidation of Variable Interest Entities (an interpretation of ARB
No. 51). The initial lease term expires in 2008. There are three renewal options of five years each subject to mutual
agreement of the parties. The lease facility bears interest at a variable rate over a selected LIBOR, which resulted in an annual
effective interest rate of 6.53% at June 30, 2006. Based on our variable-rate obligation at June 30, 2006, each 50 basis point
rate increase would increase quarterly interest expense by approximately $38,000. We may, at any time, elect to exercise a
purchase option of approximately $30.5 million for the building. If we elect not to purchase the building or renew the lease,
the building would be returned to the lessor for remarketing. We have guaranteed a residual value of 85% to the lessor upon
the sale of the building. At June 30, 2006, the fair value of the guaranteed residual value for the building was approximately
$0.6 million and is included in other long term assets and other long term liabilities. It is currently our intent to exercise our
option to purchase the building on or about September 11, 2006 for a purchase price of $30.5 million.

35

file://L:\CRAIG\Intrado 7355\2006 Transfer of Control\2006 - Fall\!attachments\West 10Q... 9/21/2006



elOvg Page 40 of 49

Table of Contents

We maintain, through our wholly-owned subsidiary, West Asset Management, Inc., a $20.0 million revolving financing
facility with a third-party specialty lender. In connection with this facility, we capitalized a consolidated special purpose
entity (“SPE”) for the sole purpose of purchasing defaulted accounts receivable portfolios. For further details about this
facility, see the discussion above under “Sallie Mae Facility.”

Critical Accounting Policies

The process of preparing financial statements requires the use of estimates on the part of management. The estimates used
by management are based on our historical experience combined with management’s understanding of current facts and
circumstances. Certain of our accounting policies are considered critical as they are both important to the portrayal of our
financial condition and results of operations and require significant or complex judgment on the part of management. The
accounting policies we consider critical are our accounting policies with respect to revenue recognition, allowance for
doubtful accounts, goodwill and other intangible assets, stock options and income taxes.

For additional discussion of these critical accounting policies, see “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” section of our Annual Report on Form 10-K for the year ended December 31, 2005.

Item 3. Quantitative and Qualitative Disclosures About Market Risk
Market Risk Management

Market risk is the potential loss arising from adverse changes in market rates and prices, such as interest rates, foreign
currency exchange rates and changes in the market value of investments.

Interest Rate Risk

As of June 30, 2006, we had $690.0 million outstanding under our revolving bank credit facility and $30.5 million of a
synthetic lease obligation. The revolving bank credit facility and the synthetic lease obligation bear interest at a variable rate.

Our revolving bank credit facility bears interest at a variable rate over a selected LIBOR based on our leverage and
matures March 30, 2011. At June 30, 2006, $690.0 million was outstanding on the revolving bank credit facility. The average
daily outstanding balance of the revolving credit facility during the three and six months ended June 30, 2006 was
$718.3 million and $461.6 million, respectively. The effective annual interest rate, inclusive of debt amortization costs, on
the revolving credit facility for the three and six months ended June 30, 2005 was 5.63%. The commitment fee on the unused
revolving bank credit facility at June 30, 2006 was 0.08%. The facility bears interest at a minimum of 40 basis points over the
selected LIBOR and a maximum of 87.5 basis points over the selected LIBOR. At June 30, 2006 the contractual interest rate
was 40 basis points over the selected LIBOR. Based on our obligation under this facility at June 30, 2006, a 50 basis point
change would increase or decrease quarterly expense by approximately $0.9 million.

We are party to a synthetic lease agreement that had an outstanding balance of $30.5 million at June 30, 2006. The
synthetic lease has interest terms similar to that of the revolving bank credit facility and bears interest at a variable rate over a
selected LIBOR based on our leverage, which adjusts quarterly. The weighted average annual interest rate at June 30, 2006
was 6.53%. The lease bears interest at a minimum of 40 basis points over the selected LIBOR and a maximum of 87.5 basis
points over the selected LIBOR. Based on our obligation under this synthetic lease at June 30, 2006, a 50 basis point change
would increase or decrease quarterly interest expense by approximately $38,000. It is currently our intent to exercise our
option to purchase the building on or about September 11, 2006 for a purchase price of $30.5 million.
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We do not believe that changes in future interest rates on these variable rate obligations would have a material effect on
our financial position, results of operations, or cash flows. We have not hedged our exposure to interest rate fluctuations.

Foreign Currency Risk

On June 30, 2006, the Communication Services segment had no material revenue or assets outside the United States.
During the three months ended June 30, 2006 we terminated our contract for workstation capacity in India. The facilities in
Canada, Jamaica and the Philippines operate under revenue contracts denominated in U.S. dollars and receive calls only from
customers in North America. Intrado has a presence in Switzerland and a joint venture in China. Neither of these operations
have material revenue or assets.

In addition to the United States, the Conferencing Services segment operates facilities in the United Kingdom, Canada,
Singapore, Australia, Hong Kong, Japan, New Zealand, China and India. Revenues and expenses from these foreign
operations are typically denominated in local currency, thereby creating exposure to changes in exchange rates. Changes in
exchange rates may positively or negatively affect our revenues and net income attributed to these subsidiaries.

Our Receivables Management segment operates facilities in the United States, Jamaica and Mexico. A portion of the
revenues and expenses from the Mexican operation are denominated in local currency, thereby creating exposure to changes
in exchange rates.

For the three and six months ended June 30, 2006, revenues from and assets in non-U.S. countries were less than 10% of
consolidated revenues and assets. We do not believe that changes in future exchange rates would have a material effect on
our financial position, results of operations, or cash flows. We have not entered into forward exchange or option contracts for
transactions denominated in foreign currency to hedge against foreign currency risk.

Investment Risk

We do not use derivative financial or commodity instruments. Our financial instruments include cash and cash
equivalents, accounts and notes receivable, accounts and notes payable and long-term obligations. Our cash and cash
equivalents, accounts receivable and accounts payable balances are short-term in nature and do not expose us to material
investment risk.

Item 4. Controls and Procedures

Evaluation of disclosure controls and procedures. Our management team continues to review our disclosure controls and
procedures and the effectiveness of those controls. As of the end of the period covered by this report, we carried out an
evaluation, under the supervision and with the participation of our management, including our Chief Executive Officer and
Executive Vice President — Chief Financial Officer and Treasurer, of the effectiveness of the design and operation of our
disclosure controls and procedures pursuant to Rule 13a-15 of the Securities Exchange Act of 1934. Based upon that
evaluation, the Chief Executive Officer and Executive Vice President — Chief Financial Officer and Treasurer concluded
that our disclosure controls and procedures are effective.

Changes in internal control over financial reporting. There were no changes in our internal control over financial reporting
or in other factors during the period covered by this report that have materially affected, or are reasonably likely to materially
affect, our internal control over financial reporting. No corrective actions were required or taken. After the Intrado and
Raindance acquisitions, their controls and procedures were subjected to the same evaluation of controls and procedures as we
have historically performed on our subsidiaries.
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No material weaknesses were identified during this review. As a result, no corrective actions were required or taken with
respect to the controls and procedures of Intrado and Raindance.
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PART II. OTHER INFORMATION
Item 1. Legal Proceedings

From time to time, we are subject to lawsuits and claims which arise out of our operations in the normal course of our
business. West and certain of our subsidiaries are defendants in various litigation matters in the ordinary course of business,
some of which involve claims for damages that are substantial in amount. We believe, except for the items discussed below
for which we are currently unable to predict the outcome, the disposition of claims currently pending will not have a material
adverse effect on our financial position, results of operations or cash flows.

Sanford v. West Corporation et al., No. GIC 805541, was filed February 13, 2003 in the San Diego County, California
Superior Court. The original complaint alleged violations of the California Consumer Legal Remedies Act, Cal. Civ. Code §§
1750 et seq., unlawful, fraudulent and unfair business practices in violation of Cal. Bus. & Prof. Code §§ 17200 et seq.,
untrue or misleading advertising in violation of Cal. Bus. & Prof. Code §§ 17500 et seq., and common law claims for
conversion, unjust enrichment, fraud and deceit, and negligent misrepresentation, and sought monetary damages, including
punitive damages, as well as restitution, injunctive relief and attorneys fees and costs. The complaint was brought on behalf
of a purported class of persons in California who were sent a Memberworks, Inc. (“MWI”’) membership kit in the mail, were
charged for an MWI membership program, and were allegedly either customers of what the complaint contended was a joint
venture between MWI and West Corporation or West Telemarketing Corporation (“WTC”) or wholesale customers of West
Corporation or WT'C. WTC and West Corporation filed a demurrer in the trial court on July 7, 2004. The court sustained the
demurrer as to all causes of action in plaintiff’s complaint, with leave to amend. WTC and West Corporation received an
amended complaint and filed a renewed demurrer. On January 24, 2005, the Court entered an order sustaining West
Corporation and WTC’s demurrer with respect to five of the seven causes of action. On February 14, 2005, WTC and West
Corporation filed a motion for judgment on the pleadings seeking a judgment as to the remaining claims. On April 26, 2005
the Court granted the motion without leave to amend. The Court also denied a motion to intervene filed on behalf of Lisa
Blankenship and Vicky Berryman. The Court entered judgment in West Corporation’s and WTC’s favor on May 5, 2005.
The plaintiff and proposed intervenors appealed the judgment and the order denying intervention. On June 30, 2006, the
Fourth Appellate District Court of Appeals affirmed the entry of judgment against the original plaintiff, Patricia Sanford, but
reversed the denial of the motion to intervene and remanded the case for the trial court to determine whether Berryman and
Blankenship should be added as plaintiffs through intervention or amendment of the complaint. Accordingly, the case will
return to the trial court for further proceedings.

Patricia Sanford, the original plaintiff in the litigation described above, had previously filed a complaint on March 28,
2002 in the United States District Court for the Southern District of California, No. 02-cv-0601-H, against WTC and West
Corporation and MWI alleging, among other things, claims under 39 U.S.C. § 3009. The federal court dismissed the federal
claims against WTC and West Corporation and declined to exercise supplemental jurisdiction over the remaining state law
claims. Plaintiff proceeded to arbitrate her claims with MWI and refiled her claims as to WTC and West Corporation in the
Superior Court of San Diego County, California described above. Plaintiff has contended that the order of dismissal in federal
court was not a final order and that the federal case is still pending against West Corporation and WTC. The District Court on
December 30, 2004 confirmed the arbitration award in the arbitration between plaintiff and MWI. Plaintiff filed a Notice of
Appeal on January 28, 2005. Preston Smith and Rita Smith, whose motion to intervene was denied by the District Court, have
also sought to appeal. WTC and West Corporation moved to dismiss the appeal and have joined in a motion to dismiss the
appeal filed by MWI. The motions to dismiss have been referred to the merits panel, and the case has been fully briefed in the
Ninth Circuit Court of Appeals. WI'C and West Corporation are currently unable to predict the outcome or reasonably
estimate the possible loss, if any, or range of losses associated with the claims in the state and federal actions described
above.
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Brandy L. Ritt, et al. v. Billy Blanks Enterprises, et al. was filed in January 2001 in the Court of Commuon Pleas in
Cuyahoga County, Ohio, against two of our clients. The suit, a purported class action, was amended for the third time in
July 2001 and West Corporation was added as a defendant at that time. The suit, which seeks statutory, compensatory, and
punitive damages as well as injunctive and other relief, alleges violations of various provisions of Ohio’s consumer
protection laws, negligent misrepresentation, fraud, breach of contract, unjust enrichment and civil conspiracy in connection
with the marketing of certain membership programs offered by our clients. On February 6, 2002, the court denied the
plaintiffs’ motion for class certification. On July 21, 2003, the Ohio Court of Appeals reversed and remanded the case to the
trial court for further proceedings. The plaintiffs filed a Fourth Amended Complaint naming West Telemarketing Corporation
as an additional defendant and a renewed motion for class certification. One of the defendants, NCP Marketing Group
(“NCP”), filed for bankruptcy and on July 12, 2004 removed the case to federal court. Plaintiffs filed a motion to remand the
case back to state court. On August 30, 2003, the U.S. Bankruptcy Court for the District of Nevada remanded the case back
to the state court in Cuyahoga County, Ohio. The Bankruptcy Court also approved a settlement between the named plaintiffs
and NCP and two other defendants, Shape The Future International LLP and Integrity Global Marketing LLC. West
Corporation and West Telemarketing Corporation have filed motions for judgment on the pleadings and a motion for
summary judgment. On March 28, 2006, the state court certified a class of Ohio residents. West and WTC have filed a notice
of appeal from that decision, and plaintiffs have cross-appealed. West and WTC filed their brief on appeal on June 23, 2006.
Plaintiffs’ brief on appeal is due on August 16, 2006. On April 20, 2006, the trial court denied West and WTC’s motion for
judgment on the pleadings. West and WTC’s summary judgment motion remains pending. The trial court has stayed all
further action in the case pending resolution of the appeal. West Corporation and West Telemarketing Corporation are
currently unable to predict the outcome or reasonably estimate the possible loss, if any, or range of losses associated with this
claim.

Polygon Litigation. By letter dated June 26, 2006 and addressed to the special committee of West’s board of directors,
Polygon Global Opportunity Master Fund (“Polygon”) identified itself as a West stockholder and expressed concerns
regarding certain terms of the Merger Agreement and whether consideration was given to the viability of alternatives to the
transactions contemplated by the Merger Agreement. In that letter, Polygon advised West that it may take certain actions to
prevent the consummation of the transactions contemplated by the Merger Agreement. On June 28, 2006, West received a
letter from Polygon demanding inspection and copying of several broad categories of West’s books and records, which
purportedly relate to the transactions contemplated by the Merger Agreement. By letter dated July 6, 2006, West advised
Polygon that its demand did not comply with Section 220 of the General Corporation Law of the State of Delaware
(“Section 220”) in a number of respects and failed to involve a proper purpose for the inspection sought. Polygon sent a
revised demand to West by letter dated July 11, 2006. By letter dated July 18, 2006, West advised Polygon that although the
revised demand corrected certain clear technical deficiencies in the prior demand, it still did not comply with Section 220 and
still failed to involve a proper purpose for the inspection sought. Polygon and West exchanged additional correspondence
regarding the revised demand by letters dated July 26, 2006 and July 28, 2006, respectively.

On July 31, 2006, Polygon commenced an action against West, captioned Polygon Global Opportunity Master Fund v.
West Corporation, in the Court of Chancery of the State of Delaware, New Castle County. The complaint alleges, among
other things, that Polygon has complied with the statutory demand requirements of Section 220, and that Polygon’s purposes
for the inspection sought include: (i) valuing its West stock, (ii) evaluating whether members of West’s special committee or
board have breached their fiduciary duties in approving the Merger Agreement, and (iii) communicating with other West
stockholders regarding the vote on the Merger Agreement. The complaint seeks an order compelling West to permit the
inspection sought and an award of Polygon’s costs and expenses. A trial date of September 21, 2006 has been set. West
denies that Polygon’s demand is proper under Section 220 and intends to vigorously defend the litigation.

Nebraska Litigation. On July 20, 2006, a putative class action styled Lee v. Barker, et al., was filed in the District Court of
Douglas County, Nebraska. The complaint names as defendants Thomas B. Barker, Gary L. West, Mary E. West, George H.
Krauss, William E. Fisher, Greg T. Sloma and West Corporation. The complaint alleges, among other things, that the
defendants have breached fiduciary duties owed to West’s stockholders by negotiating the Agreement and Plan of Merger
between West Corporation and Omaha Acquisition Corp. (the “Merger Agreement”) at a price that the plaintiff alleges to be
inadequate, by negotiating a Merger Agreement under which Gary and Mary West and certain members of the Company’s
management retain a portion of their stock in West Corporation, and by negotiating a Merger Agreement that does not
contain a “majority of the minority” provision. The complaint seeks, among other things, to enjoin the stockholder vote on
the Merger Agreement. In the alternative, the complaint seeks damages if the Merger Agreement is approved by the
Company’s stockholders and the transactions contemplated by the Merger Agreement are completed. The Company denies
any wrongdoing and intends to vigorously defend the litigation.

Item 1A. Risk Factors

Except as noted below, there have been no material changes to the risk factors as previously disclosed under Item 1A in
our Annual Report on Form 10-K for the year ended December 31, 2005.
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Our current or future indebtedness under our bank facility could impair our financial condition and reduce the funds
available to us for other purposes and our failure to comply with the covenants contained in our bank facility could
result in an event of default that could adversely affect our results of operations.

On March 30, 2006, we amended and restated our bank facility to, among other things, increase the revolving credit
facility from $400.0 million to $800.0 miltion. As of June 30, 2006, we had outstanding indebtedness under our bank facility
of $690.0 million. Any substantial indebtedness that we incur could adversely affect us in the following ways:

«  our ability to obtain additional financing in the future for working capital, capital expenditures, acquisitions, general
corporate purposes or other purposes may be impaired;

»  asignificant portion of our cash flow from operations may be dedicated to the payment of interest and principal on
our debt, which will reduce the funds available to us for our operations or other purposes;
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»  ourdebt is, and will likely continue to be, at variable rates of interest, which may result in higher interest expense in
the event of increases in interest rates;

»  because we may be more leveraged than some of our competitors, our debt may place us at a competitive
disadvantage;

= our leverage will increase our vulnerability to economic downturns and limit our ability to withstand adverse events
in our business by limiting our financial alternatives; and

»  our ability to capitalize on significant business opportunities and to plan for, or respond to, competition and changes
in our business may be limited.

Our debt agreements contain, and any agreements to refinance our debt likely will contain, financial and restrictive
covenants that limit our ability to incur additional debt, including to finance future operations or other capital needs, and to
engage in other activities that we may believe are in our long-term best interests, including to dispose of or acquire assets.
Our failure to comply with these covenants may result in an event of default, which, if not cured or waived, could accelerate
the maturity of our indebtedness. If our indebtedness is accelerated, we may not have sufficient cash resources to satisfy our
debt obligations and we may not be able to continue our operations as planned.

Failure to complete the recapitalization could negatively affect the stock price and the future business and financial
results of our Company.

On May 31, 2006, we announced that we had entered into a definitive agreement to recapitalize West by merger of Omaha
Acquisition Corp., a newly-formed Delaware corporation whose current owners are private equity funds sponsored by
Thomas H. Lee Partners, L.P. and Quadrangle Group LLC, with and into West.

In the event that the merger agreement is not adopted by West’s stockholders or if the merger is not completed for any
other reason, West stockholders will not receive any payment for their shares of West common stock. Instead, West will
remain a public company, its common stock will continue to be listed and traded on the Nasdaq National Market and West
stockholders will continue to be subject to the same risks and opportunities as they currently are with respect to their
ownership of West common stock. If the merger is not completed, there can be no assurance as to the effect of these risks and
opportunities on the future value of your West common stock, including the risk that the market price of West common stock
may decline to the extent that the current market price of our stock reflects a market assumption that the merger will be
completed. From time to time, our board will evaluate and review the business operations, properties, dividend policy and
capitalization of West, and, among other things, make such changes as are deemed appropriate and continue to seek to
identify strategic alternatives to maximize stockholder value. If the merger agreement is not adopted by West’s stockholders
or if the merger is not consummated for any other reason, there can be no assurance that any other transaction acceptable to
West will be offered or that the business, prospects or results of operations of West will not be adversely impacted.

West and Omaha Acquisition Corp. may terminate the merger agreement under certain circumstances, including if West’s
board changes its recommendation to the stockholders as required by its fiduciary duties under applicable law (with or
without the presence of a superior alternative transaction). In specified circumstances, if the merger agreement is terminated
before the effective time of the merger, West has agreed to pay Omaha Acquisition Corp. a fee of $93 million and reimburse
up to $15 million of Omaha Acquisition Corp.’s documented and reasonable expenses. In certain other specified
circumstances, if the merger agreement is terminated before the effective time of the merger, West has agreed to pay Omaha
Acquisition Corp. a fee of $67 million and reimburse up to $15 million of Omaha Acquisition Corp.’s documented and
reasonable expenses.

Item 4. Submission of Matters to a Vote of Security Holders

The annual meeting of the stockholders of the Company was held on May 11, 2006 (the “Annual Meeting”). The matters
submitted to the stockholders for a vote included (a) the election of two directors with a term expiring at the 2008 annual
meeting of stockholders, (b) the ratification of appointment of Deloitte & Touche LLP as the Company’s independent
auditors and (c) approval of our 2006 Stock Incentive Plan. The following table sets forth the results of the voting on these
matters:
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Number of Broker
Number of Votes Against Non
Matter Votes For or Withheld Abstain VYote
Election of Directors
Thomas B. Barker 55,200,897 13,236,902 _ —
William E. Fisher 67,576,575 861,224 — —
Ratification of Appointment of Deloitte & Touche LLP as
Independent Auditors 68,229,101 205,598 3,100 —
Approval of West Corporation’s 2006 Stock Incentive Plan 46,155,679 18,890,994 1,412,890 1,978,236

Members of the Board of Directors whose term of office as a director continued after the Annual Meeting other than the
directors elected at the Annual Meeting are Gary L. West, Mary E. West, Greg T. Sloma and George H. Krauss.

Item 6. Exhibits

31.01 Certification pursuant to 15 U.S.C. Section 7241, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of
2002

31.02 Certification pursuant to 15 U.S.C. Section 7241, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of
2002

32.01 Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002

32.02 Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002
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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 its behalf by the undersigned thereunto duly authorized.

WEST CORPORATION

By: /s/ Thomas B. Barker
Thomas B. Barker
Chief Executive Officer

By: /s/ Paul M. Mendlik
Paul M. Mendlik
Executive Vice President -
Chief Financial Officer and Treasurer

Date: August 9, 2006
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Exhibit
Number Description
31.01 Certification pursuant to 15 U.S.C. Section 7241, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of
2002

31.02 Certification pursuant to 15 U.S.C. Section 7241, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of
2002

32.01 Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002

32.02 Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002
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EXHIBIT 3

LISTING OF OFFICERS, DIRECTORS AND MANAGERS



Intrado Communications Inc. Officers and Directors

Gary L. West Director and Chairman of the Board

George Heinrichs President

Jon R. Hanson Chief Administrative Officer

Mary E. West Director, Secretary, Vice Chairman of the Board
Nancee R. Berger Chief Operating Officer

Paul M. Mendlik Chief Financial Officer and Treasurer

Steven M Stang! Chief Executive Officer

Thomas B. Barker Director

Intrado Ine. Officers and Directors

Gary L. West Director and Chairman of the Board

George Heinrichs President

Jon R. Hanson Chief Administrative Officer

Mary E. West Director, Secretary, Vice Chairman of the Board
Nancee R. Berger Chief Operating Officer

Paul M. Mendlik Chief Financial Officer and Treasurer

Steven M Stangl Chief Executive Officer

Thomas B. Barker Director

West Corporation Officers and Directors

Gary L. West Director and Chairman of the Board

Jon R. Hanson Chief Administrative Officer

Mary E. West Director, Secretary, Vice Chairman of the Board
Nancee R. Berger Chief Operating Officer and President

Paul M. Mendlik Chief Financial Officer and Treasurer

Thomas B. Barker Chief Executive Officer and Director

William E. Fisher Director

Greg T. Sloma Director

George H. Krauss Director

Thomas H. Lee Partners, L.P. Management

Anthony J. DiNovi Co-President of THL Partners, Manager of Thomas H. Lee
Advisors, LLC*

Scott A Schoen Co-President of THL Partners, Manager of Thomas H. Lee
Advisors, LLC*

Scott M. Sperling Co-President of THL Partners, Manager of Thomas H. Lee
Advisors, LLC*

Thomas M. Hagerty Managing Director of THL Partners, Manager of Thomas H.

Lee Advisors, LLC*

*The four individuals listed are the managers of Thomas H. Lee Advisors, LLC, which is the sole
general partner of THL Partners.
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AGREEMENT AND PLAN OF MERGER
BETWEEN
OMAHA ACQUISITION CORP.
AND
WEST CORPORATION
DATED AS OF MAY 31, 2006
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Execution Copy




ARTICLEI
DEFINITIONS; INTERPRETATION

Section 1.1 Definitions
Section 1.2 Interpretation

ARTICLE I
THE MERGER

Section 2.1 The Merger

Section 2.2 Closing

Section 2.3 Effective Time

Section 2.4 Effects of the Merger

Section 2.5 Certificate of Incorporation and By-laws; Officers and Directors

ARTICLE III
EFFECT OF THE MERGER ON THE STOCK OF THE CONSTITUENT
CORPORATIONS; SURRENDER OF CERTIFICATES

Section 3.1 Effect on Stock
Section 3.2 Surrender of Certificates

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Section 4.1 Organization

Section 4.2 Subsidiaries

Section 4.3 Capital Structure

Section 4.4 Authority

Section 4.5 Consents and Approvals; No Violations
Section 4.6 SEC Documents and Other Reports
Section 4.7 Absence of Material Adverse Change
Section 4.8 Information Supplied

Section 4.9 Compliance with Laws

Section 4.10 Tax Matters

Section 4.11 Liabilities

Section 4.12 Litigation

Section 4.13 Benefit Plans

Section 4.14 State Takeover Statutes; Rights Agreement
Section 4.15 Intellectual Property

Section 4.16 Contracts

Section 4.17 Properties

Section 4.18 Environmental Laws

Section 4.19 Employment Matters

Section 4.20 Insurance Policies

Section 4.21 Affiliate Transactions

Section 4.22 Trust or Custodial Accounts
Section 4.23 Government Contracts

Section 4.24 Opinion of Financial Advisor

10
10
10
11
11

11
13




Section 4.25 Brokers; Transaction Fees

ARTICLE YV

REPRESENTATIONS AND WARRANTIES OF NEWCO

Section 5.1 Organization

Section 5.2 Authority

Section 5.3 Consents and Approvals; No Violations
Section 5.4 Information Supplied

Section 5.5 Litigation

Section 5.6 Operations of Newco

Section 5.7 Financing

Section 5.8 Brokers

ARTICLE VI

COVENANTS RELATING TO CONDUCT OF BUSINESS

Section 6.1 Conduct of Business by the Company Pending the Merger
Section 6.2 No Solicitation; Change in Recommendation
Section 6.3 Conduct of Business of Newco Pending the Merger

ARTICLE VII
ADDITIONAL AGREEMENTS

Section 7.1 Employee Benefits

Section 7.2 Options, Employee Stock Purchase Plan and Deferred Compensation Plan
Section 7.3 Stockholder Approval; Preparation of Proxy Statement
Section 7.4 Access to Information

Section 7.5 Fees and Expenses

Section 7.6 Public Announcements

Section 7.7 Transfer Taxes

Section 7.8 State Takeover Laws

Section 7.9 Indemnification; Directors and Officers Insurance
Section 7.10 Reasonable Best Efforts

Section 7.11 Financing

Section 7.12 Notification of Certain Matters

Section 7.13 Resignations

Section 7.14 Solvency Letter

Section 7.15 Certain Actions and Proceedings

ARTICLE VIII
CONDITIONS PRECEDENT

Section 8.1 Conditions to Each Party’s Obligation to Effect the Merger
Section 8.2 Conditions to the Obligations of the Company to Effect the Merger
Section 8.3 Conditions to the Obligations of Newco to Effect the Merger

ARTICLE IX

TERMINATION AND AMENDMENT

Section 9.1 Termination

i

31

34
37
41

41
4
43
44
45
47
47
47
48
49
50
51
52
52

53

54

55




Section 9.2 Effect of Termination
Section 9.3 Amendment
Section 9.4 Extension; Waiver

ARTICLE X
GENERAL PROVISIONS

Section 10.1 Non—Survival of Representations and Warranties and Agreements
Section 10.2 Notices
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of May 31, 2006 (this “Agreement”), between Omaha Acquisition Corp., a
Delaware corporation (“Newco”), and West Corporation, a Delaware corporation (the “Company”) (Newco and the Company being
hereinafter collectively referred to as the “Constituent Corporations™). Except as otherwise set forth herein, capitalized (and certain
other) terms used herein shall have the meanings set forth in Section 1.1.

WITNESSETH:

WHEREAS, the Board of Directors of Newco and, based upon the recommendation of the special committee of its Board of
Directors (the “Special Committee™), the Board of Directors of the Company have each approved the merger of Newco with and into
the Company (the “Merger”), upon the terms and subject to the conditions set forth in this Agreement, whereby (i) each issued and
outstanding share of Common Stock, par value $0.01 per share, of the Company (the “Company Common Stock” or the “Shares™),
other than Founder Shares (as defined herein), Rollover Shares (as defined herein) and Dissenting Shares (as defined herein), will be
converted into the right to receive cash in an amount equal to $48.75 per share, (ii) the holders of Rollover Shares shall retain a portion
of their equity interest in the Company in connection with the Merger as more fully described herein and (iii) each issued and
outstanding Founder Share will be converted into the right to receive cash in an amount equal to $42.83 per share;

WHEREAS, based upon the recommendation of the Special Committee, the Board of Directors of the Company has (i) determined
that the Merger is advisable and in the best interests of the Company and its stockholders (other than the holders of Founder Shares
and Rollover Shares), (ii) approved and declared advisable this Agreement, the Merger and the transactions contemplated hereby and
(iii) recommended approval and adoption by the stockholders of the Company of this Agreement and the transactions contemplated
hereby;

WHEREAS, the Board of Directors of Newco has determined that this Agreement and the Merger are advisable and in the best
interests of Newco and its stockholders and recommended approval and adoption by its stockholders of this Agreement and the
transactions contemplated hereby;

WHEREAS, the Board of Directors of the Company has heretofore taken the actions referred to in Section 4.14 relating to
Section 203 of the DGCL (as defined below);

WHEREAS, concurrently with the execution and delivery of this Agreement and as a condition to Newco’s willingness to enter
into this Agreement, each of the Founders and Newco are entering into a voting agreement, in the form attached hereto as Exhibit A
(the “Voting Agreement”), pursuant to which, among other things, each such Founder will agree to vote its Shares in favor of approval
and adoption of this Agreement and the transactions contemplated




hereby (including the Merger), upon the terms and subject to the conditions set forth in the Voting Agreement;

WHEREAS, the Company and Newco intend that the Merger qualify as a leveraged recapitalization for financial reporting
purposes; and

WHEREAS, each of Newco and the Company desires to make certain representations, warranties, covenants and agreements in
connection with the Merger and also to prescribe various conditions to the Merger.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and agreements herein contained, and intending
to be legally bound hereby, each of Newco and the Company hereby agrees as follows:

ARTICLE I
DEFINITIONS; INTERPRETATION

Section 1.1 Definitions. As used in this Agreement, the following terms have the meanings specified or referred to in this
Section 1.1 and shall be equally applicable to both the singular and plural forms. Any agreement referred to below shall mean such
agreement as amended, supplemented or modified from time to time prior to the date hereof to the extent permitted by the applicable
provisions thereof or as required or explicitly permitted by this Agreement.

“Adverse Recommendation Change” shall have the meaning set forth in Section 6.2(d).

“Affiliate” means, with respect to any Person, any other Person that, at the time of determination, directly or indirectly Controls, is
Controlled by or is under common Control with such Person.
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Agreement” shall have the meaning set forth in the introductory paragraph of this Agreement.

“Benefit Plan” means any bonus, pension, profit sharing, deferred compensation, incentive compensation, stock ownership, stock
purchase, stock option, phantom stock, retirement, vacation, severance, disability, death benefit, hospitalization, medical, employee
stock purchase, stock appreciation, restricted stock or other employee benefit plan, program, agreement or arrangement as to which the
Company or any of its Subsidiaries sponsors, maintains, contributes or is obligated to contribute for the benefit of any current or
former employee, officer, director, consultant or independent contractor of the Company or any of its Subsidiaries, or with respect to
which the Company or any of its Subsidiaries has or may have any material liability, including any ERISA Benefit Plan.

“Business Day” means any day ending at 11:59 p.m. (Eastern Time) other than a Saturday or Sunday or a day on which banks are
required or authorized to close in the City of New York.

“Bv—laws” shall have the meaning set forth in Section 2.5(b).
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“Capitalization Date” shall have the meaning set forth in Section 4.3.

“Certificate of Merger” shall have the meaning set forth in Section 2.3.
“Certificates” shall have the meaning set forth in Section 3.2(b).
“Closing” shall have the meaning set forth in Section 2.2.

“Code” means the U.S. Internal Revenue Code of 1986, as amended, together with the rules and regulations promulgated
thereunder.

“Commitment Letters” shall have the meaning set forth in Section 5.7.
“Company” shall have the meaning set forth in the introductory paragraph of this Agreement.
“Company Common Stock™ shall have the meaning set forth in the first recital of this Agreement.

“Company Intellectual Property” shall have the meaning set forth in Section 4.15.

“Company Letter” means the letter from the Company to Newco dated the date hereof, which letter relates to this Agreement and is
designated therein as the Company Letter.

“Company Preferred Stock™ shall have the meaning set forth in Section 4.3.

“Company SEC Documents” shall have the meaning set forth in Section 4.6.

‘Compan ck Incentive Plan” shall have the meaning set forth in Section 4.3.

“Company Stock Options™ shall have the meaning set forth in Section 4.3.

“Company Stock Plans” shall have the meaning set forth in Section 4.3.

“Company Stock Purchase Plan” shall have the meaning set forth in Section 4.3.

“Company Stock Units” shall have the meaning set forth in Section 7.2(d}.

“Company Stockholder Approval” shall have the meaning set forth in Section 7.3(a).

“Confidentiality Agreement” shall have the meaning set forth in Section 7.4.

“Constituent Corporations” shall have the meaning set forth in the introductory paragraph of this Agreement.

“Contract” means any note, bond, deed, mortgage, indenture, contract, agreement, lease, license, permit, franchise or other binding
commitment, undertaking, arrangement, understanding, instrument or obligation, whether written or oral and whether express or
implied.
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“Control” means, as to any Person, the power to direct or cause the direction of the management and policies of such Person,
whether through the ownership of voting securities, by contract or otherwise. The terms “Controlled by,” “under common Control
with” and “Controlling” shall have correlative meanings.

“Current Premium” shall have the meaning set forth in Section 7.9(b).

“D&O Insurance” shall have the meaning set forth in Section 7.9(b).

“Debt Financing” shall have the meaning set forth in Section 5.7.

“Deferred Compensation Plan” means the West Corporation Restated Nonqualified Deferred Compensation Plan, as amended.
“DGCL” means the General Corporation Law of the State of Delaware.

“Dissenting Shares” shall have the meaning set forth in Section 3.1(e).

“Digsenting Stockholder” shall have the meaning set forth in Section 3.1(e).

“Effective Time” shall have the meaning set forth in Section 2.3.

“Environmental Laws” means all foreign, federal, state, or local statutes, common law, regulations, ordinances, codes, orders or
decrees relating to the protection of the environment, including the ambient air, soil, surface water or groundwater, or relating to the
protection of human health from exposure to Materials of Environmental Concern.

“Equity Funding Letters” shall have the meaning set forth in Section 5.7.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, together with the rules and regulations
promulgated thereunder.

“ERISA Benefit Plan” means a Benefit Plan that is also an “‘employee pension benefit plan” (as defined in Section 3(2) of ERISA)
or that is also an “employee welfare benefit plan” (as defined in Section 3(1) of ERISA).

“Exchange Act” means the Securities Exchange Act of 1934, as amended, together with the rules and regulations promulgated
thereunder.

“Exchange Fund” shall have the meaning set forth in Section 3.2(a}.
“Excluded Party” shall have the meaning set forth in Section 6.2(b).

“Expenses” means documented and reasonable fees and expenses incurred or paid by or on behalf of Newco or its Affiliates since
January 1, 2005 in connection with the Merger or related to the authorization, preparation, negotiation, execution and performance of
this Agreement, the Commitment Letters, the Equity Funding Letters and the other transactions contemplated hereby or thereby,

including all documented and reasonable fees and expenses of
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law firms, commercial banks, investment banking firms, financing sources, accountants, experts and consultants to Newco.
“Financing” shall have the meaning set forth in Section 5.7.
“Financed Transactions” shall have the meaning set forth in Section 5.7,

“Founder Merger Consideration” shall have the meaning set forth in Section 3.1(c).

“Founder Shares” means the Shares held by either of the Founders or any entity that holds shares for their benefit as of the
Effective Time, other than that number of Shares held by them and designated as Rollover Shares.

“Founders” means each of Mary West and Gary West.
“GAAP” means United States generally accepted accounting principles.
“Goldman Sachs” means Goldman, Sachs & Co.

“Government Contract” means any contract to which the Company or any of its Subsidiaries is a party, or by which any of them
are bound, the ultimate contracting party of which is a Governmental Entity (including any subcontract with a prime contractor or
other subcontractor who is a party to any such contract).

“Governmental Entity” means any federal, state, local or foreign government or any court, tribunal, administrative agency or
commission or other governmental or other regulatory authority or agency, domestic, foreign or supranational, any arbitral body or
Nasdag.

“Guarantees” shall have the meaning set forth in Section 5.2.

“Guarantors” shall have the meaning set forth in Section 5.2.
“HSR Act” means the Hart—Scott—Rodino Antitrust Improvements Act of 1976, as amended.

“Indebtedness” means (i) indebtedness of the Company or any of its Subsidiaries for borrowed money (including the aggregate
principal amount thereof, the aggregate amount of any accrued but unpaid interest thereon and penalties, fees and premiums with
respect thereto), (ii) obligations of the Company or any of its Subsidiaries evidenced by bonds, notes, debentures, letters of credit or
similar instruments, (iii) obligations of the Company or any of its Subsidiaries under capitalized leases or any so called synthetic,
off-balance sheet or tax retention leases, (iv) obligations in respect of interest rate and currency obligation swaps, hedges, collars or
similar arrangements, (v) obligations of any Person in which the Company or any of its Subsidiaries beneficially owns equity interests
that are intended to function primarily as a borrowing of funds by the Company or any of its Subsidiaries (such as receivables
financing transactions and minority interest transactions) that are not included as a liability on the Company’s consolidated balance
sheet in accordance with GAAP and (vi) all obligations of the Company or any of its

5




Subsidiaries to guarantee any of the foregoing types of payment obligations on behalf of any Person other than the Company or any of
its Subsidiaries.

“Indemnified Person” shall have the meaning set forth in Section 7.9(a).

“Initiation Date” means the 10th Business Day after the date the Proxy Statement is first mailed to the Company’s stockholders;
provided, however, that such 10 Business Day period shall not commence unless and until the Company has provided the Required
Financial Information to Newco.

“Inte]lectual Property” means United States or foreign intellectual property, including (i) all inventions, patents, patent applications
and patent disclosures, together with all reissuances, continuations, continuations—in—part, divisions, revisions, extensions and
reexaminations thereof, (ii) all trademarks, service marks, logos, trade names, corporate names, domain names, trade dress, including
all goodwill associated therewith, and all applications, registrations and renewals in connection therewith, (iii) all copyrights and
copyrightable works and all applications, registrations and renewals in connection therewith, (iv) all trade secrets and confidential
business information (including research and development, know-how, formulas, compositions, processes, technigues, methods,
schematics, technology, technical or other data, designs, drawings, flowcharts, block diagrams, specifications, customer and supplier
lists, pricing and cost information and business and marketing plans and proposals), (v) all computer software (including databases
and related documentation) and (vi) all other proprietary rights, whether now known or hereafter recognized in any jurisdiction.

“Investments” shall have the meaning set forth in Section 4.2.
“IRS” means the U.S. Internal Revenue Service.

“Knowledge” shall mean the actual knowledge, after reasonable inquiry, of the officers of the Company set forth in Item 1.1 of the
Company Letter or the senior executive officers of Newco, as the case may be.

“Leased Real Property” shall have the meaning set forth in Section 4.17(b).

“Liens” means any pledges, claims, liens, charges, encumbrances, mortgages, options to purchase or lease or otherwise acquire any
interest, community or other marital property interests, conditions, equitable interests, licenses, security interests, rights of way,
easements, encroachments, servitudes, rights of first offer or first refusal, buy/sell agreements and any other restriction governing the
use, construction, voting (in the case of any security or equity interests), transfer, receipt of income or exercise of any other attribute of
ownership.

“Management Holder” shall have the meaning set forth in Section 7.2(b).

“Marketing Period”” means the first period of twenty—one (21) consecutive calendar days after the Initiation Date (A) throughout
which (1) Newco shall have the Required Financial Information and (2) no event has occurred that would cause any of the conditions
set forth in Sectign 8.3 (other than Section 8.3(e))to fail to be satisfied assuming the Closing were to be
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scheduled for any time during such 21—-consecutive—calendar—day period, and (B) at the end of which the conditions set forth in
Section 8.1 shall be satisfied.

“Material Adverse Change” or “Material Adverse Effect” means, (I) when used with reference to the Company, any change,
development, circumstance, event or effect that, when considered either individually or in the aggregate together with all other

changes, developments, circumstances, events or effects, (a) is materially adverse to the business, properties, assets, financial
condition, operations or results of operations of the Company and its Subsidiaries taken as a whole, or (b) would prevent the timely
consummation of the Merger or prevent the Company from performing its obligations under this Agreement; provided, however, that
to the extent any change or effect is caused by or results from any of the following, it shall not be taken into account in determining
whether there has been a “Material Adverse Change” or “Material Adverse Effect” with respect to the Company: (i) the announcement
of the execution of this Agreement or the performance of obligations required by this Agreement, (ii) changes affecting the United
States economy or financial markets as a whole or changes that are the result of factors generally affecting the industries in which the
Company and its Subsidiaries conduct their business, in each case which do not have a disproportionate effect on the Company and its
Subsidiaries taken as a whole as compared to other persons in the industry in which the Company and its Subsidiaries conduct their
business, (iii) the suspension of trading in securities generally on the New York Stock Exchange or the American Stock Exchange or
Nasdagq, (iv) any change in GAAP or interpretation thereof after the date hereof, and (v) the commencement, occurrence, continuation
or escalation of any war, armed hostilities or acts of terrorism involving the United States of America, in each case which do not have
a disproportionate effect on the Company and its Subsidiaries taken as a whole as compared to other persons in the industry in which
the Company and its Subsidiaries conduct their business; and (II) when used with reference to Newco, any change, development,
circumstance, event or effect that, when considered either individually or in the aggregate together with all other changes,
developments, circumstances, events or effects, would prevent the timely consummation of the Merger or prevent Newco from
performing its obligations under this Agreement.

“Material Contract” shall have the meaning set forth in Section 4.16.
“Material Emplovment Agreement” shall have the meaning set forth in Section 4.19.
“Material Ieases” shall have the meaning set forth in Section 4.17(b).

terials of Fnvironmental Concern” means any hazardous, acutely hazardous or toxic substance or waste defined or regulated as
such under Environmental Laws; petroleum, asbestos, lead, polychlorinated biphenyls, radon or toxic mold; and any other substance
the exposure to which would reasonably be expected, because of hazardous or toxic qualities, to result in liability under applicable
Environmental Laws.

“Merger” shall have the meaning set forth in the first recital of this Agreement.
“Merger Consideration” shall have the meaning set forth in Section 3.1(¢).
“Morgan Stanley” means Morgan Stanley & Co.




“Nasdag” means the Nasdaq National Market.
“Newcg” shall have the meaning set forth in the introductory paragraph of this Agreement.

“Newco Letter” means the letter from Newco to the Company dated the date hereof, which letter relates to this Agreement and is
designated therein as the Newco Letter.

“Newco Shares” shall have the meaning set forth in Section 3.1(a).

“Notice of Superior Proposal” shall have the meaning set forth in Section 6.2(e).
“No—Shop Period Start Date™ shall have the meaning set forth in Section 6.2(a).
“Qther Filings” shall have the meaning set forth in Section 4.8.

“Qwned Real Property” shall have the meaning set forth in Section 4.17(a).
“Paving Agent” shall have the meaning set forth in Section 3.2(a).

“Permits” shall have the meaning set forth in Section 4.9.

“Permitted Lieng” means (i) statutory liens for Taxes, assessments or other charges by Governmental Entities not yet due and
payable, (ii) inchoate mechanics’, materialmen’s, carriers’, workmen’s, warehouseman’s, repairmen’s, landlords’ and similar liens
granted or which arise in the ordinary course of business consistent with past practice and (iii) such other liens, encumbrances or
imperfections that are not material in amount and do not materially detract from the value of or materially impair the existing use of
the property affected by such lien, encumbrance or imperfection.

“Person” means an individual, corporation, partnership, limited partnership, limited liability partnership, limited liability company,
joint venture, association, trust, unincorporated organization, Governmental Entity or other entity (including any person as defined in
Section 13(d)(3) of the Exchange Act).

“Proxy Statement” shall have the meaning set forth in Section 4.8.

“Public Merger Consideration” shall have the meaning set forth in Section 3.1(¢).

“Required Financial Information” shall have the meaning set forth in Section 7.11(b).

“Restated Certificate of Incorporation” shall have the meaning set forth in Section 2.5(a).

“Retained Emplovee” shall have the meaning set forth in Sectign 7.1{a).

“Rollover Shares” means those Shares set forth on Schedule 1 attached hereto.

“Sarbanes—Qxley Act” means the Sarbanes—Oxley Act of 2002,8together with the rules and regulations promulgated thereunder.




“SEC” means the Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1933, as amended, together with the rules and regulations promulgated thereunder.
“Shares” shall have the meaning set forth in the first recital of this Agreement.

“Significant Subsidiary” of any Person means a Subsidiary of such Person that would constitute a “significant subsidiary” of such
Person within the meaning of Rule 1.02(v) of Regulation S-X as promulgated by the SEC.

“Solvency Letter” shall have the meaning set forth in Section 7.14.
“Special Committee” shall have the meaning set forth in the first recital of this Agreement.
“Stockholders Meeting” shall have the meaning set forth in Section 7.3(a).

“Subsidiary” of any Person means another Person, of which at least a majority of the securities or ownership interests having by
their terms ordinary voting power to elect a majority of the board of directors or other persons performing similar functions is owned
or controlled directly or indirectly by such first Person and/or by one or more of its Subsidiaries.

“Superior Proposal” shall have the meaning set forth in Section 6.2(c).

“Surviving Corporation” shall have the meaning set forth in Section 2.1.

“Surviving Corporation Common Stock” shall have the meaning set forth in Section 3.1(a).
“Surviving Corporation Options” shall have the meaning set forth in Section 7.2(b).
“Takeover Proposal” shall have the meaning set forth in Section 6.2(c).

“Tax” and “Taxes” means any (i)federal, state, local or foreign net income, gross income, gross receipts, windfall profit, severance,
property, production, sales, use, license, excise, stamp, franchise, employment, payroll, withholding, social security (or similar,
including FICA), alternative or add—on minimum or any other tax, custom, duty, governmental fee or other like assessment or charge
of any kind whatsoever, together with any interest or penalty, addition to tax or additional amount imposed by any Governmental
Entity, and (ii) any liability for the payment of any amount of the type described in clause (i) of this definition as a result of being a
member of an affiliated, consolidated, combined or unitary group for any period.

“Tax Return” means any return, declaration, report or similar statement filed or required to be filed with respect to any Tax
including any information return, claim for refund, amended return or declaration of estimated Tax.
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“Tax Sharing Arrangement” shall mean any agreement for the allocation or payment of Tax liabilities or payment for Tax benefits
with respect to a consolidated, combined or unitary Tax Return which Tax Return includes or has included the Company or any of its
Subsidiaries.

“Termination Date” shall have the meaning set forth in Section 9.1(b).

“Transfer Taxes” shall have the meaning set forth in Section 7.7.
“Voting Agreement” shall have the meaning set forth in the fifth recital of this Agreement.

Section 1.2 Interpretation. When a reference is made in this Agreement to an Article, Section or Item, such reference shall be to an
Article, Section or Item of this Agreement unless otherwise indicated. The table of contents and headings contained in this Agreement
are for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement. Whenever the words

“include,” “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without
limitation.” All references to “dollars” or “$” means United States dollars.

ARTICLE II
THE MERGER

Section 2.1 The Merger. Upon the terms and subject to the conditions hereof, and in accordance with the DGCL, Newco shall be
merged with and into the Company at the Effective Time. Following the Effective Time, the separate corporate existence of Newco
shall cease and the Company shall continue as the surviving corporation (the “Surviving Corporation”) and shall succeed to and
assume all the rights and obligations of Newco and the Company in accordance with Section 259 of the DGCL.

Section 2.2 Closing. The closing of the Merger (the “Closing”) will take place at 10:00 a.m. Eastern Time on a date mutually
agreed to by Newco and the Company, which shall be no later than the second Business Day after satisfaction or waiver of the
conditions set forth in Article VIIT (other than those conditions that by their terms are to be satisfied at the Closing, but subject to the
satisfaction or waiver of those conditions), at the offices of Ropes & Gray LLP, 45 Rockefeller Plaza, New York, New York 10111,
unless another date, time or place is agreed to in writing by the parties hereto); provided, however, that notwithstanding the
satisfaction or waiver of the conditions set forth in Article VIII, the parties shall not be required to effect the Closing until the earlier
of (a) a date during the Marketing Period specified by Newco on no less than three Business Days’ notice to the Company and (b) the
final day of the Marketing Period.

Section 2.3 Effective Time. The Merger shall become effective when a Certificate of Merger (the “Certificate of Merger™),
executed in accordance with the relevant provisions of the DGCL, is duly filed with the Secretary of State of the State of Delaware, or
at such later time as Newco and the Company shall agree and is specified in the Certificate of Merger. When used in this Agreement,
the term “Effective Time” shall mean the later of the date and time at which the Certificate of Merger is duly filed with the Secretary
of State of the State of Delaware or such later time established by the Certificate of Merger. The filing of the Certificate of Merger
shall
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be made as soon as practicable after the satisfaction or waiver of the conditions to the Merger set forth in Article VIII (but in no event
on a date prior to the date of the Closing).

Section 2.4 Effects of the Merger. The Merger shall have the effects set forth in the DGCL and this Agreement.
Section 2.5 Certificate of Incorporation and By—laws: Officers

(a) The certificate of incorporation of the Company shall be amended as a result of the Merger so as to read in its entirety as set
forth in Exhibit B hereto (the “Restated Certificate of Incorporation”); provided, however, that prior to the mailing of the Proxy
Statement to the Company’s stockholders and subject to the approval of the Company’s Board of Directors (such approval shall not be
unreasonably withheld), Newco may substitute the form of the Restated Certificate of Incorporation set forth in Exhibit C with a new
form of a certificate of incorporation (so long as the terms of the new form of the certificate of incorporation are consistent with the
terms set forth in Schedule 2 hereto) and, as so amended, such Restated Certificate of Incorporation shall be the certificate of
incorporation of the Surviving Corporation until thereafter changed or amended as provided therein or by applicable law.

(b) The by—laws of the Company (the “By—laws”) as in effect immediately prior to the Effective Time, shall be the By-laws of
the Surviving Corporation until thereafter changed or amended as provided by the Restated Certificate of Incorporation or By-laws of
the Surviving Corporation or by applicable law.

(c) The directors of Newco immediately prior to the Effective Time shall be the directors of the Surviving Corporation, until the
earlier of their resignation or removal or until their respective successors are duly elected and qualified, as the case may be.

(d) The officers of the Company immediately prior to the Effective Time shall be the officers of the Surviving Corporation until
the earlier of their resignation or removal or until their respective successors are duly elected and qualified, as the case may be.

ARTICLE III
EFFECT OF THE MERGER ON THE STOCK OF THE
CONSTITUENT CORPORATIONS; SURRENDER OF CERTIFICATES

Section 3.1 Effect on Stock. As of the Effective Time, by virtue of the Merger and without any action on the part of any of Newco,
the Company or the holders of any securities of the Constituent Corporations:

(a) Capital Stock of Newco. Each issued and outstanding share of common stock of Newco (the “Newco Shares™) shall be
cancelled and converted into and become the number of validly issued, fully paid and nonassessable shares of the Class A and Class L
Common Stock of the Surviving Corporation (the “Surviving Corporation Common Stock™) calculated as described in Schedule 1. As
of the Effective Time, all such Newco Shares cancelled in accordance with this Section 3.1(a), when so cancelled, shall no longer be
issued and outstanding and shall automatically cease to exist, and each holder of a certificate representing
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any such Newco Shares shall cease to have any rights with respect thereto, except the right to receive the shares of Surviving
Corporation Common Stock as set forth in this Section 3.1(a).

(b) Treasury Stock and Newco Owned Stock. Each Share that is owned by the Company and held in its treasury or by any
wholly owned Subsidiary of the Company and each Share that is owned by Newco or any wholly owned Subsidiary of Newco shall

automatically be cancelled and shall cease to exist, and no consideration shall be delivered in exchange therefor.

(c) Conversion of Shares. Subject to Section 3.1(e}, (i) each Share issued and outstanding immediately before the Effective
Time (other than Shares to be cancelled in accordance with Section 3.1(b), Rollover Shares, Founder Shares and Dissenting Shares)
shall be cancelled and be converted into the right to receive in cash, without interest, $48.75 per Share (the “Publi rger
Consideration™), and (ii) each Founder Share issued and outstanding immediately before the Effective Time shall be cancelled and be
converted into the right to receive in cash, without interest, $42.83 per Share (the “Founder Merger Consideration™ and, together with
the Public Merger Consideration, the “Merger Consideration™). As of the Effective Time, all Shares converted into the right to receive
Merger Consideration shall be cancelled in accordance with this Section 3.1(c), and when so cancelled, shall no longer be outstanding
and shall automatically cease to exist, and each holder of a certificate representing any such Shares shall cease to have any rights with
respect thereto, except the right to receive the Public Merger Consideration or Founder Merger Consideration, as applicable, for each
such Share, without interest.

(d) Rollover Shares. Each Rollover Share issued and outstanding immediately before the Effective Time shall be cancelled and
be converted into and become the number of validly issued, fully paid and nonassessable shares of the Class A and Class L Common
Stock of the Surviving Corporation calculated as described in Schedule 1. As of the Effective Time, all such Rollover Shares shall be
cancelled in accordance with this Section 3.1(d\, and when so cancelled, shall no longer be issued and outstanding and shall
automatically cease to exist, and each holder of a certificate representing any such Rollover Shares shall cease to have any rights with
respect thereto, except the right to receive the shares of Surviving Corporation Common Stock as set forth in this Section 3.1(d).

(e) Shares of Dissenting Stockholders. Notwithstanding anything in this Agreement to the contrary, any issued and outstanding
Shares held by a Person (a ‘“Digsenting Stockholder”) who has not voted in favor of or consented to the adoption of this Agreement
and the Merger and has complied with all the provisions of the DGCL concerning the right of holders of Shares to require appraisal of
their Shares (“Dissenting Shares™) shall not be converted into the right to receive the applicable Merger Consideration as described in
Section 3.1(c), but shall become the right to receive such consideration as may be determined to be due to such Dissenting
Stockholder pursuant to the procedures set forth in Section 262 of the DGCL. If such Dissenting Stockholder withdraws its demand
for appraisal or fails to perfect or otherwise loses its right of appraisal, in any case pursuant to the DGCL, its Shares shall be deemed
to be converted as of the Effective Time into the right to receive the applicable Merger Consideration for each such Share, without
interest. The Company shall give Newco prompt notice of any demands for appraisal of Shares received by the Company, withdrawals
of such demands and any other instruments served pursuant to Section 262 of the DGCL and shall give
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Newco the opportunity to participate in all negotiations and proceedings with respect thereto. The Company shall not, without the
prior written consent of Newco, make any payment with respect to, or settle or offer to settle, any such demands.

() Adjustment. If, between the date of this Agreement and the Effective Time, there is a recapitalization, reclassification, stock
split, stock dividend, subdivision, combination or exchange of shares with respect to, or rights issued in respect of, the Shares (each,
an “Adjustment”), the Merger Consideration shall be adjusted accordingly, without duplication, to provide the holders of Shares with
the same economic effect as contemplated by this Agreement prior to such Adjustment; provided, however that this Section 3.1(f)
shall not affect the Company’s obligations otherwise under this Agreement, including Section 6.1.

Section 3.2 Surrender of Certificates. (a) Paying Agent. Prior to the Effective Time, Newco shall designate a bank or trust company
that shall be reasonably satisfactory to the Company to act as paying agent in the Merger (the “Paving Agent”) and, concurrently with
the Effective Time, the Surviving Corporation shall deposit with the Paying Agent a cash amount in immediately available funds equal
to (i) the product of the Public Merger Consideration and the number of Shares issued and outstanding immediately prior to the
Effective Time (exclusive of any Dissenting Shares, Rollover Shares, Founder Shares and Shares to be cancelled pursuant to
Section 3.1(b)), plus (ii) the product of the Founder Merger Consideration and the number of Founder Shares issued and outstanding
immediately prior to the Effective Time (the “Exchange Fund™). Funds made available to the Paying Agent shall be invested by the
Paying Agent as directed by Newco or, after the Effective Time, the Surviving Corporation; provided, however, that such investments
shall only be in obligations of or guaranteed by the United States of America, in commercial paper obligations receiving the highest
rating from Moody’s Investors Service, Inc. or Standard & Poor’s Corporation or a combination of the foregoing and, in any such
case, no such instrument shall have a maturity exceeding three months (it being understood that any and all interest or income earned
on funds made available to the Paying Agent pursuant to this Agreement shall be remitted to the Surviving Corporation). To the extent
that there are losses with respect to such investments, or the Exchange Fund diminishes for other reasons below the level required to
make prompt cash payment of the Merger Consideration as contemplated hereby, Newco shall, or the Surviving Corporation shall,
promptly replace or restore the cash in the Exchange Fund lost through such investments or other events so as to ensure that the
Exchange Fund is at all times maintained at a level sufficient to make such cash payments.

(b) Exchange Procedure. As soon as practicable after the Effective Time (and in any event within three (3) Business Days
thereof), the Surviving Corporation shall cause the Paying Agent to mail to each holder of record of a certificate or certificates that
immediately prior to the Effective Time represented Shares other than Rollover Shares (the “Certificates™), (i) a letter of transmittal
(which shall specify that delivery shall be effected, and risk of loss and title to the Certificates shall pass, only upon delivery of the
Certificates (or affidavits of loss in lieu thereof in accordance with Section 3.1(g) hereof) to the Paying Agent and shall be in a form
and have such other provisions as Newco and the Company may reasonably agree) and (ii) instructions for use in effecting the
surrender of the Certificates (or affidavits of loss in lieu thereof) in exchange for the applicable Merger Consideration as provided in
Section 3.1. Upon surrender of a Certificate (or affidavits of loss in lieu thereof) for cancellation to the Paying
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Agent, together with such letter of transmittal, duly executed, and such other documents as may reasonably be required by the Paying
Agent, the holder of such Certificate shall be entitled to receive in exchange therefor the amount of cash, without interest, into which
the Shares theretofore represented by such Certificate shall have been converted pursuant to Section 3.1, and the Certificate so
surrendered shall forthwith be cancelled. In the event of a transfer of ownership of Shares that is not registered in the transfer records
of the Company, payment may be made to a Person other than the Person in whose name the Certificate so surrendered (or affidavits
of loss in lieu thereof) is registered, if such Certificate (or affidavits of loss in lieu thereof) shall be properly endorsed or otherwise be
in proper form for transfer and the Person requesting such payment shall pay any transfer or other Taxes required by reason of the
payment to a Person other than the registered holder of such Certificate (or affidavits of loss in lieu thereof) or establish to the
satisfaction of the Surviving Corporation or the Paying Agent that such Tax has been paid or is not applicable. Until surrendered as
contemplated by this Section 3.2, each Certificate (other than Certificates representing Dissenting Shares) shall be deemed at any time
after the Effective Time to represent only the right to receive upon such surrender the amount of cash, without interest, into which the
Shares theretofore represented by such Certificate shall have been converted pursuant to Section 3.1. No interest will be paid or will
accrue on the cash payable upon the surrender of any Certificate (or affidavits of loss in lieu thereof). Newco, the Surviving
Corporation and the Paying Agent shall be entitled to deduct and withhold from the consideration otherwise payable pursuant to this
Agreement to any holder of Shares such amounts as are required to be deducted and withheld under the Code or under any provision
of state, local or foreign Tax law. To the extent that amounts are so withheld by Newco or the Paying Agent, such withheld amounts
shall be treated for all purposes of this Agreement as having been paid to the Person in respect of which such deduction and
withholding was made by Newco or the Paying Agent.

(c) Surrender of Rollover Shares and Newco Shares. At the Closing, each holder of Rollover Shares and each holder of Newco
Shares shall surrender the certificates representing such Rollover Shares or Newco Shares held by such holder, and the Surviving
Corporation shall issue to each such holder a certificate or certificates representing the number of shares of Surviving Corporation
Common Stock to which such holder is entitled pursuant to Section 3.1(a) or 3.1(d), as applicable.

(d) No Further Ownership Rights in Shares. All Merger Consideration paid upon the surrender of Certificates (or affidavits of
loss in lieu thereof) in accordance with the terms of this Article ITT shall be deemed to have been paid in full satisfaction of all rights
pertaining to the Shares theretofore represented by such Certificates. At the Effective Time, (i) holders of Certificates and certificates
representing Rollover Shares shall cease to have any rights as stockholders of the Company, (ii) the stock transfer books of the
Company shall be closed and (iii) there shall be no further registration of transfers on the stock transfer books of the Surviving
Corporation of the Shares that were outstanding immediately prior to the Effective Time. If, after the Effective Time, Certificates or
certificates representing Rollover Shares are presented to the Surviving Corporation or the Paying Agent for any reason, they shall be
cancelled and exchanged as provided in this Article IIT.

(e) Termination of Exchange Fund. Any portion of the Exchange Fund that remains undistributed to the holders of Shares for
nine (9) months after the Effective Time shall
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be delivered to the Surviving Corporation, upon demand, and any holders of Shares (other than Shares to be cancelled in accordance
with Section 3.1(b), Rollover Shares and Dissenting Shares) who have not theretofore complied with this Article Il and the
instructions set forth in the letter of transmittal mailed to such holders after the Effective Time shall, after such funds have been
delivered to the Surviving Corporation, look only to the Surviving Corporation (subject to abandoned property, escheat or other
similar laws) for payment of the applicable Merger Consideration to which they are entitled, without interest.

(f) No Liability. None of Newco, the Company or the Paying Agent shall be liable to any Person in respect of any Merger
Consideration delivered to a public official pursuant to any applicable abandoned property, escheat or similar law.

(g) Lost. Stolen or Destroved Certificates. If any Certificate or certificate representing Rollover Shares shall have been lost,
stolen or destroyed, upon the making of an affidavit of that fact by the Person claiming such certificate to be lost, stolen or destroyed
and, if required by Newco, the posting by such Person of a bond in customary amount and upon such terms as may be required by
Newco as indemnity against any claim that may be made against it or the Surviving Corporation with respect to such certificate, (i) the
Paying Agent will issue a check in the amount (after giving effect to any required Tax withholdings) equal to the applicable Merger
Consideration as provided in Section 3.1(c) represented by such lost, stolen or destroyed certificate or (ii) the Surviving Corporation
shall issue a certificate or certificates representing the number of shares of Surviving Corporation Common Stock as provided in
Section 3.1(d) represented by such lost, stolen or destroyed certificate representing Rollover Shares.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as set forth in the Company Letter (and referencing the relevant sections below, except to the extent that the relevance of
any given disclosure to particular sections or subsections of the Company Letter is readily apparent on its face), the Company hereby
represents and warrants to Newco as follows:

Section 4.1 Organization. The Company and each of its Subsidiaries is duly organized, validly existing and in good standing under
the laws of the jurisdiction of its organization and has requisite corporate, partnership, limited liability company or other company (as
the case may be) power and authority to own, lease and operate its properties and to carry on its business as now being conducted,
except where the failure to be so organized, existing and in good standing or to have such corporate, partnership, limited liability
company or other company (as the case may be) power and authority has not been and would not reasonably be expected to be
material to the business of the Company and its Subsidiaries, taken as a whole. The Company and each of its Subsidiaries is duly
qualified or licensed to do business and in good standing in each jurisdiction in which the nature of its business or the ownership or
leasing of its properties makes such qualification or licensing necessary, except in such jurisdictions where the failure to be so duly
qualified or licensed and in good standing has not had and would not reasonably be expected to have a Material Adverse Effect on the
Company. The Company has made available to Newco complete and correct copies of its certificate of incorporation and by-laws and
has
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made available to Newco the certificate of incorporation and by~laws (or similar organizational documents) of each of its Significant
Subsidiaries. Such certificates of incorporation and by—laws (or similar organizational documents) are in full force and effect. Neither
the Company nor any Subsidiary is in material violation of any of the provisions of its certificate of incorporation or by—laws (or
similar organizational documents).

Section 4.2 Subsidiaries. Item 4.2 of the Company Letter sets forth the name and jurisdiction of organization of each Subsidiary of
the Company as of the date hereof. All of the outstanding shares of capital stock of each Subsidiary of the Company that is a
corporation have been duly authorized and validly issued and are fully paid and nonassessable and free of preemptive rights. All of the
outstanding shares of capital stock or equity interests and other ownership interests of each Subsidiary of the Company are owned by
the Company, by one or more Subsidiaries of the Company or by the Company and one or more Subsidiaries of the Company, free
and clear of all Liens. Item 4.2 of the Company Letter sets forth the name, jurisdiction of organization and the Company’s percentage
ownership of any and all Persons (other than Subsidiaries) of which the Company directly or indirectly owns an equity interest, or an
interest convertible into or exchangeable or exercisable for an equity interest, that are material to the business of the Company and its
Subsidiaries, taken as a whole (collectively, the “Investments”). All of the Investments are owned by the Company, by one or more
Subsidiaries of the Company or by the Company and one or more Subsidiaries of the Company, free and clear of all Liens. Except for
the capital stock and other ownership interests of the Subsidiaries and the Investments listed in Jtem 4.2 of the Company Letter, the
Company does not own, directly or indirectly, any capital stock or other voting or equity securities or interests in any corporation,
partnership, joint venture, limited liability company or other entity that is material to the business of the Company and its Subsidiaries,
taken as a whole.

Section 4.3 Capital Structure. The authorized capital stock of the Company consists of 200,000,000 shares of Company Common
Stock and 10,000,000 shares of preferred stock, par value $0.01 per share (the “Company Preferred Stock™). At the close of business
on May 25, 2006 (the “Cgpitalization Date™), (i) 70,659,645 shares of Company Common Stock were issued and outstanding, all of
which were duly authorized, validly issued, fully paid and nonassessable and free of preemptive rights, (ii) no shares of Company
Common Stock were held by the Company in its treasury, (iii) 4,935,273 shares of Company Common Stock were reserved for
issuance pursuant to outstanding options to purchase Company Common Stock (the “Company Stock Options™) granted under the
Company’s Amended and Restated 1996 Stock Incentive Plan and the 2006 Stock Incentive Plan (collectively, the “Company Stock
Incentive Plans™), (iv) 1,880,693 shares of Company Common Stock were reserved for issuance in accordance with the Company’s
Amended and Restated Employee Stock Purchase Plan (the “Company Stock Purchase Plan” and, together with the Company Stock
Incentive Plans, the “Company Stock Plans”), (v) 290,715.6601 units representing shares of Company Common Stock were credited
to participant accounts under the Deferred Compensation Plan prior to the date of this Agreement and (vi) no shares of Company
Preferred Stock were issued and outstanding. As of the date of this Agreement, except as set forth above, no shares of capital stock of
the Company or options, warrants, convertible or exchangeable securities or other rights to purchase capital stock of the Company are
issued, reserved for issuance or outstanding (other than Shares to be issued upon exercise of Company Stock Options in accordance
with their terms). [tem 4.3 of the Company Letter contains a true and complete list of all Company Stock Options outstanding as of the

16




Capitalization Date, which schedule shows the applicable exercise prices. The Founders do not hold any Company Stock Options.
Pursuant to the terms of the Benefit Plans, all options will accelerate at the Effective Time. Since the Capitalization Date and through
the date of this Agreement, other than in connection with the issnance of Company Common Stock pursuant to the exercise of
Company Stock Options outstanding as of the Capitalization Date, there has been no change in the number of shares of outstanding
capital stock of the Company or the number of outstanding Company Stock Options. Since January 1, 2003, all of the outstanding
equity securities of the Company have been offered and issued in material compliance with all applicable securities laws, including the
Securities Act and “blue sky” laws. No dividends on the Company Common Stock have been declared or have accrued. Except for
share units credited under the Deferred Compensation Plan prior to the date of this Agreement, there are no outstanding stock
appreciation rights, equity equivalents or phantom stock with respect to the capital stock of the Company or any of its Subsidiaries.
Each Share that may be issued pursuant to the Company Stock Plans, when issued upon the receipt of the consideration set forth in the
Company Stock Plans and related agreements, if applicable, will be duly authorized, validly issued, fully paid and nonassessable and
not subject to preemptive rights. There are no outstanding bonds, debentures, notes or other Indebtedness of the Company or any of its
Subsidiaries having the right to vote (or convertible into, or exchangeable for, securities having the right to vote) on any matter on
which the Company’s stockholders or any Subsidiary’s equityholders may vote. As of the date of this Agreement, except with respect
to Company Stock Options outstanding on the date hereof or units representing shares of Company Common Stock credited to
participant accounts pursuant to the Deferred Compensation Plan or the Company Stock Purchase Plan, there are no securities,
options, warrants, calls, rights, commitments, agreements, arrangements or undertakings of any kind to which the Company or any of
its Subsidiaries is a party or by which any of them is bound obligating the Company or any of its Subsidiaries to issue, deliver or sell
or create, or cause to be issued, delivered or sold or created, additional shares of capital stock or other voting or equity securities or
interests of the Company or of any of its Subsidiaries or obligating the Company or any of its Subsidiaries to issue, grant, extend or
enter into any such security, option, warrant, call, right, commitment, agreement, arrangement or undertaking or relating to the voting
of capital stock or equity securities or interests of the Company or any of its Subsidiaries.

As of the date of this Agreement, other than pursuant to this Agreement, there are no outstanding contractual obligations or rights
of the Company or any of its Subsidiaries to register or repurchase, redeem or otherwise acquire, vote, dispose of or otherwise
transfer, register pursuant to any securities laws, or declare dividends or make other distributions on any shares of capital stock or
equity interests of the Company or any of its Subsidiaries. None of the Company or any of its Subsidiaries is a party to any
stockholder agreement, voting trust, proxy or other agreement, instrument or undertaking with respect to the capital stock of the
Company or any of its Significant Subsidiaries.

Section 4.4 Authoritv. (a) The Company has the requisite corporate power and authority to execute and deliver this Agreement and,
subject to adoption by the Company’s stockholders of this Agreement, to consummate the transactions contemplated hereby. The
execution, delivery and performance of this Agreement by the Company and the consummation by the Company of the Merger and
the other transactions contemplated hereby have been duly authorized by all necessary corporate action on the part of the Company,
subject to adoption of
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this Agreement by the holders of a majority of the outstanding Shares. This Agreement has been duly executed and delivered by the
Company and (assuming the valid authorization, execution and delivery of this Agreement by Newco) constitutes the valid and
binding obligation of the Company enforceable against the Company in accordance with its terms, except that such enforceability

(i) may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting or relating to the enforcement
of creditors’ rights generally and (ii) is subject to general principles of equity (regardless of whether considered in a proceeding in
equity or at law).

{(b) The Board of Directors of the Company, at a meeting duly called and held and based upon the recommendation of the
Special Committee, has (i) determined that the Merger is advisable and in the best interests of the Company and its stockholders (other
than the holders of Founder Shares and Rollover Shares), (ii) approved and declared advisable this Agreement, the Merger and the
transactions contemplated hereby and (iii) resolved to recommend and has recommended adoption by the stockholders of the
Company of this Agreement and the transactions contemplated hereby, which resolutions, subject to Section 6.2, have not been
subsequently rescinded, modified or withdrawn in any way. Approval of this Agreement by the holders of a majority of the
outstanding Shares is the only vote of the holders of any class or series of capital stock of the Company required to adopt this
Agreement under applicable law.

Section 4.5 Congents and Approvals: No Violations. Except (a) for filings, permits, authorizations, consents and approvals as may
be required under, and other applicable requirements of, the Exchange Act, the HSR Act, the DGCL, state securities laws and foreign
and supranational laws relating to antitrust and anticompetition clearances and (b) as may be required in connection with the Taxes
described in Section 7.7, neither the execution, delivery or performance of this Agreement by the Company nor the consummation by
the Company of the transactions contemplated hereby will (i) result in any breach of any provision of the certificate of incorporation
or by—laws or of the similar organizational documents of any of the Company’s Subsidiaries, (ii) require any filing by the Company or
any of its Subsidiaries with, or receipt by the Company or any of its Subsidiaries of any permit, authorization, consent or approval of,
any Governmental Entity, (iii) result in a breach of, or constitute (with or without due notice or lapse of time or both) a default (or give
rise to any right of termination, amendment, cancellation or acceleration) under, or result in a loss of benefit under, any of the terms,
conditions or provisions of any Material Contract to which the Company or any of its Subsidiaries is a party or by which any of them
or any of their properties or assets may be bound, (iv) violate any law, order, writ, injunction, judgment, decree, statute, rule or
regulation applicable to the Company, any of its Subsidiaries or any of their properties or assets, (v) result in the creation of any Lien
on any properties or assets of the Company or any of its Subsidiaries or (vi) require the Company or any of its Subsidiaries to make
any payment to any third Person, except in the case of clause (ii) where the failure to obtain such permits, authorizations, consents or
approvals or to make such filings or, in the case of clauses (iii), (iv), (v) or (vi), for breaches, defaults, terminations, amendments,
cancellations, accelerations, losses of benefits, violations, Liens or payments that have not been, and would not reasonably be
expected to be, material to the Company and its Subsidiaries, taken as a whole.
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Section 4.6 Documents and Other Reports. (a) The Company has filed with the SEC all forms, reports, statements, schedules,
certifications and other documents required to be filed by it since December 31, 2005 under the Securities Act or the Exchange Act
(the “Company SEC Documents™). As of their respective filing dates, the Company SEC Documents (including any documents or
information incorporated by reference therein) complied in all material respects, and all documents filed by the Company with the
SEC under the Securities Act or the Exchange Act between the date of this Agreement and the date of Closing (other than the Proxy
Statement and the Other Filings (which are addressed in Section 4.8)) will comply in all material respects (except, in the latter case,
for any failure to comply due to an inaccuracy of the representations and warranties set forth in Section 5.4) with the requirements of
the Securities Act, the Exchange Act and the Sarbanes—Oxley Act, as the case may be, each as in effect on the date so filed. At the
time filed with the SEC, none of the Company SEC Documents (including any documents or information incorporated by reference
therein) contained, or, in the case of documents filed on or after the date hereof (other than the Proxy Statement and the Other Filings)
will contain, any untrue statement of a material fact or omitted, or, in the case of documents filed on or after the date hereof (other
than the Proxy Statement and the Other Filings) will omit, (except, in the case of filings made on and after the date hereof, for any
inaccuracy or omission due to an inaccuracy of the representations and warranties set forth in Sgction 5.4), to state a material fact
required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made,
not misleading. The financial statements of the Company included in the Company SEC Documents (including the related notes and
schedules thereto) complied as of their respective dates in all material respects with the then applicable accounting requirements and
the published rules and regulations of the SEC with respect thereto, have been prepared in accordance with GAAP (except in the case
of the unaudited statements, as permitted by Form 10—-Q under the Exchange Act) applied on a consistent basis during the periods
involved (except as may be indicated therein or in the notes thereto) and fairly present in all material respects the consolidated
financial position of the Company and its consolidated Subsidiaries as at the dates thereof and the consolidated results of their
operations and their consolidated cash flows for the periods then ended (subject, in the case of unaudited statements, to normal
year—end audit adjustments and to any other adjustments described therein which, in the aggregate, are not material). No Subsidiary of
the Company is, and other than the Subsidiaries listed on Jtem 4.6(a) of the Company Letter, no Subsidiary has been, required to file
any form, report, statement, schedule, certification or other document with the SEC.

(b) The Company has made available to Newco a complete and correct copy of any material amendments or modifications
which are required to be filed with the SEC, but have not yet been filed with the SEC, to (i) agreements which previously have been
filed by the Company with the SEC pursuant to the Securities Act or the Exchange Act and (ii) the Company SEC Documents filed
prior to the date hereof. The Company has made available to Newco correct and complete copies of all material correspondence
between the SEC, on the one hand, and the Company and any of its Subsidiaries, on the other hand, occurring since December 31,
2005 and prior to the date hereof and will, reasonably promptly following the receipt thereof, make available to Newco any such
material correspondence sent or received after the date hereof. As of the date hereof, the Company has timely responded to all
comment letters and other correspondence of the staff of the SEC relating to the Company SEC
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Documents. As of the date hereof, to the Knowledge of the Company, none of the Company SEC Documents is the subject of ongoing
SEC review or outstanding SEC comment.

Section 4.7 Absence of Material Adverse Change. Except as is readily apparent in the Company’s Annual Report on Form 10-X
for the year ended December 31, 2005, Quarterly Report on Form 10—Q for the quarter ended March 31, 2006 and proxy statement for
the 2006 annual meeting of stockholders, since December 31, 2005, the Company and its Subsidiaries have conducted their respective
businesses in all material respects in the ordinary course consistent with past practice, and there has not been (i) any Material Adverse
Change with respect to the Company or any event, circumstance or occurrence that has had or would reasonably be expected to have a
Material Adverse Effect with respect to the Company, (ii) any declaration, setting aside or payment of any dividend or other
distribution with respect to its capital stock or equity interests or any redemption, purchase or other acquisition of any of its capital
stock or equity interests, (iii) any split, combination or reclassification of any of its capital stock or equity interests or any issuance or
the authorization of any issuance of any other securities or equity interests in respect of, in lieu of or in substitution for shares of its
capital stock or equity interests, (iv) any change in accounting methods, principles or practices used by the Company or any of its
Subsidiaries materially affecting its assets, liabilities or business, except insofar as may have been required by a change in GAAP,

(v) any material damage, destruction or loss (whether or not covered by insurance) other than in the ordinary course of business,
(vi) any action taken by the Company or any of its Subsidiaries during the period from December 31, 2005 through the date of this
Agreement that, if taken during the period from the date of this Agreement through the Effective Time, would have required the
consent of Newco under Section 6.1 or (vii) any agreement by the Company or any of its Subsidiaries to do any of the foregoing.

Section 4.8 Information Supplied. None of the information supplied or to be supplied by the Company or any of its representatives
specifically for inclusion or incorporation by reference in the proxy statement relating to the Stockholders Meeting (together with any
amendments or supplements thereto and including any related filings required pursuant to the Exchange Act, the “Proxy Statement™)
or any other document filed with the SEC in connection with the Merger, including the Schedule 13E-3 (the “Other Filings™), will, in
the case of the Proxy Statement, at the time the Proxy Statement is first mailed to the Company’s stockholders or at the time of the
Stockholders Meeting, or, in the case of any Other Filing, at the time it is first mailed to the Company’s stockholders, contain any
untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make the
statements therein, in light of the circumstances under which they are made, not misleading, except that no representation or warranty
is made by the Company with respect to statements made or incorporated by reference therein based on information supplied by
Newco or any of its representatives specifically for inclusion or incorporation by reference therein.

Section 4.9 Compliance with Laws. (a) The businesses of the Company and its Subsidiaries are, and since December 31, 2005 have
been, conducted in compliance, in all material respects, with any law, order, writ, injunction, judgment, decree, statute, rule, ordinance
or regulation of any Governmental Entity applicable to the Company and its Subsidiaries, including, but not limited to, the Telephone
Consumer Protection Act; Federal Telemarketing Consumer Fraud and Abuse Act of 1994; Junk Fax Prevention Act of 2005; Health
Insurance
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Portability and Accountability Act of 1996; Fair Debt Collection Practices Act; Fair Credit Reporting Act; Foreign Corrupt Practices
Act; Gramm-Leach—Bliley Act; Communications Act of 1934; Telecommunications Act of 1996; laws governing government
contracts, lobbying activities, privacy and data security; state and local laws related to employment, employment practices and
conditions of employment; state statutes governing telemarketing activities; and all rules and regulations issued pursuant to the
foregoing laws. Each of the Company and its Subsidiaries has in effect all federal, state, local and foreign governmental licenses,
authorizations, consents, permits and approvals (collectively, “Permits’™) necessary for it to own, lease or operate its properties and
assets and to carry on its business as now conducted, and no default has occurred under any such Permit, except for the absence of
Permits and for defaults under Permits that have not had and would not reasonably be expected to have a Material Adverse Effect on
the Company. Neither the Company nor any Subsidiary has received written notification from any Governmental Entity threatening to
revoke a material Permit.

(b) The Company has been and is in compliance in all material respects with (i) the applicable listing and corporate governance
rules and regulations of Nasdaq and (ii) since the enactment of the Sarbanes—Oxley Act, the applicable provisions of the
Sarbanes—Oxley Act at the time that such provisions became effective.

(¢) The Company has implemented and maintains disclosure controls and procedures (as defined in Rule 13a—-15(¢) of the
Exchange Act) designed to ensure that material information relating to the Company, including its consolidated Subsidiaries, is made
known to the chief executive officer and the chief financial officer of the Company by others within those entities. Based on
management’s evaluation of internal controls as of December 31, 2005, with participation of the Company’s principal executive
officer and principal financial officer, the Company has concluded that its disclosure controls and procedures are effective for the
purposes set forth in Rule 13a—15 of the Exchange Act.

(d) The Company has implemented and maintains a system of internal control over financial reporting (as defined in
Rule 13a-15 of the Exchange Act). The Company has disclosed, based on its most recent evaluation prior to the date hereof, to the
Company’s auditors and the audit committee of the Company’s Board of Directors and Newco (i) any significant deficiencies and
material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect in any material respect the Company’s ability to record, process, summarize and report financial information and (ii) any fraud,
whether or not material, that involves management or other employees who have a significant role in the Company’s internal control
over financial reporting. As a result of such evaluation, (x) no significant deficiencies and material weaknesses in the design or
operation of internal control over financial reporting reasonably likely to adversely affect in any material respect the Company’s
ability to record, process, summarize and report financial information were found to exist, and (y) no fraud, whether or not material,
that involves management or other employees who have a significant role in the Company’s internal control over financial reporting
was found to exist. The Company has made available to Newco a summary of any disclosure made by management to the Company’s
auditors and audit committee since the enactment of the Sarbanes—Oxley Act regarding significant deficiencies, material weaknesses
and fraud.
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(e) To the Knowledge of the Company, the Company has not received any material complaint, allegation, assertion or claim in
writing regarding the accounting practices, procedures, methodologies or methods of the Company or its internal accounting controls.

(f) There are no outstanding loans made by the Company or any of its Subsidiaries to any executive officer (as defined in
Rule 3b—7 under the Exchange Act) or director of the Company in violation of the Sarbanes—Oxley Act.

Section 4.10 Tax Matters.

(a) The Company and each of its Subsidiaries has timely filed or caused to be timely filed (after taking into account all
applicable extensions) all Federal income Tax Returns and all other material Tax Returns required to be filed by them and all such Tax
Returns were complete in all material respects, and disclosed all material Taxes required to be paid by the Company and each
Subsidiary for the periods covered thereby.

(b) Each of the Company and its Subsidiaries has timely paid or caused to be paid in full all material Taxes owed by it (whether
or not shown on its Tax Return).

(c) No material deficiencies for any Taxes have been asserted in writing, proposed in writing or assessed in writing against the
Company or any of its Subsidiaries that have not been paid in full or otherwise finally settled or are not otherwise being challenged in
good faith under appropriate procedures with the proper taxing authority.

(d) No written requests for waivers of the time to assess any material Taxes of the Company or its Subsidiaries are pending.

(e) The Tax Returns referred to in clause (), to the extent related to federal income Taxes and other material income Taxes,
have been examined by the appropriate taxing authority or the period for assessment of the Taxes in respect of which such Tax
Returns were required to be filed has expired.

(f) There are no material pending audits, examinations, investigations or other proceedings, claims or assessments in respect of
Taxes of the Company or any of its Subsidiaries with respect to which the Company or any of its Subsidiaries has been notified in
writing.

(g) There are no material liens for Taxes upon the assets of the Company or any of its Subsidiaries except liens relating to
current Taxes not yet due.

(h) All material Taxes which the Company or any of its Subsidiaries are required by law to withhold or to collect for payment
have been duly withheld and collected and have been paid or accrued, reserved against and entered on the books of the Company.

(i) None of the Company or any of its Subsidiaries has been a member of any group of corporations filing Tax Returns on a
consolidated, combined, unitary or similar basis other than each such group of which it is a member as of the date hereof.




(j) As a direct or indirect result of the transactions contemplated by this Agreement, whether alone or in combination with any
other event, no payment or other benefit, and no acceleration of the vesting of any options, payments or other benefits, will be, an
“excess parachute payment” to a “disqualified individual” as those terms are defined in Section 280G of the Code, and, as a direct or
indirect result of the transactions contemplated by this Agreement, whether alone or in combination with any other event, no payment
or other benefit, and no acceleration of the vesting of any options, payments or other benefits will be (or under Section 280G of the
Code be presumed to be) a “parachute payment” to a “disqualified individual” as those terms are defined in Section 280G of the Code,
without regard to whether such payment or acceleration is reasonable compensation for personal services performed or to be
performed in the future. Neither the Company nor any of its Subsidiaries is a party to any agreement, contract or plan that is
reasonably expected by the Company to result in it making payments that would not be deductible under Code sections 162 or 404.

(k) None of the Company or any of its Subsidiaries is a party to or bound by any Tax Sharing Arrangement.

(1) None of the Company or any of its Subsidiaries is required to make any disclosure to the IRS with respect to a “listed
transaction” pursuant to Section 1.6011-4(b)(2) of the Treasury Regulations promulgated under the Code.

(m) No transaction contemplated by this Agreement is subject to withholding under Section 1445 of the Code (relating to
“FIRPTA”™).

Section 4.11 Liabilities. Except as is readily apparent in the Company’s Annual Report on Form 10-K for the year ended
December 31, 2005, Quarterly Report on Form 10-Q for the quarter ended March 31, 2006 and proxy statement for the 2006 annual
meeting of stockholders, neither the Company nor any of its Subsidiaries has any liabilities or obligations (including Indebtedness) of
any nature (whether accrued, absolute, contingent or otherwise and whether known or unknown) required by GAAP to be set forth on
a consolidated balance sheet of the Company and its Subsidiaries or in the notes thereto, other than liabilities and obligations (a) set
forth in the Company’s consolidated balance sheet for the year ended December 31, 2005 included in the Company SEC Documents
(or in the notes thereto), (b) incurred in the ordinary course of business consistent with past practice since December 31, 2005,

(c) incurred in connection with the Merger or any other transaction or agreement contemplated by this Agreement or (d) that have not
been and would not reasonably be expected to be material to the Company and its Subsidiaries taken as a whole.

Section 4.12 Litigation. There is no suit, claim, action, proceeding, arbitration or investigation pending or, to the Knowledge of the
Company, threatened against the Company or any of its Subsidiaries, or any property or asset of the Company or any of its
Subsidiaries, that has had or would reasonably be expected to have a Material Adverse Effect on the Company. Neither the Company
nor any of its Subsidiaries, nor any property or asset of the Company or any of its Subsidiaries, is subject to any outstanding judgment,
order, writ, injunction or decree that has had or would reasonably be expected to have a Material Adverse Effect on the Company. To
the Knowledge of the Company, there are no facts, events or circumstances now in existence that would reasonably be expected to
give rise to any claims that, individually or in
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the aggregate, have had or would reasonably be expected to have a Material Adverse Effect on the Company. No officer or director of
the Company or any of its Subsidiaries is a defendant in any material suit, claim, action, proceeding, arbitration or investigation in
connection with his or her status as an officer or director of the Company or any of its Subsidiaries. There are no material SEC or
other governmental inquiries or, to the Knowledge of the Company, investigations or internal investigations regarding any accounting
practices of the Company or any of its Subsidiaries or any malfeasance by any executive officer of the Company.

Section 4.13 Benefit Plans. (a) Each material Benefit Plan is listed in [tem 4.13(a) of the Company Letter. With respect to each
Benefit Plan, the Company has made available to Newco a true and correct copy of (i) each such Benefit Plan that has been reduced to
writing and all amendments thereto (or written summaries if not otherwise reduced to writing); (ii) each trust, insurance or
administrative agreement relating to each such Benefit Plan; (iii) the most recent summary plan description or other written
explanation of each Benefit Plan provided to participants; (iv) the most recent annual report (Form 5500) filed with the IRS; and
(v) the most recent determination letter, if any, issued by the IRS with respect to any Benefit Plan intended to be qualified under
Section 401(a) of the Code. Except as required by law, neither the Company nor any of its Subsidiaries has adopted or amended in any
material respect any Benefit Plan since December 31, 2005, other than the approval by the Company’s Board of Directors and
stockholders of the 2006 Stock Incentive Plan.

(b) (i) Each Benefit Plan maintained by the Company or any of its Subsidiaries has been maintained in compliance with its
terms and, both as to form and in operation, with the requirements of applicable law, in each case, in all material respects, and (ii) all
employer or employee contributions, premiums and expenses to or in respect of each Benefit Plan have, in all material respects, been
paid in full or, to the extent not yet due, have been adequately accrued on the applicable financial statements of the Company included
in the Company SEC Documents in accordance with GAAP. There is no Person (other than the Company or any of its Subsidiaries)
that together with the Company or any of its Subsidiaries would be treated as a single employer under Section 414 of the Code or
Section 4001(b) of ERISA. Neither the Company nor any of its Subsidiaries has at any time during the six—year period preceding the
date hereof maintained, contributed to or incurred any liability under any “multiemployer plan” (as defined in Section 3(37) of
ERISA) or any ERISA Benefit Plan that is subject to Title IV of ERISA or Section 412 of the Code.

(c) As of the date of this Agreement there are no pending, or, to the Knowledge of the Company, threatened, disputes,
arbitrations, claims, suits or grievances involving a Benefit Plan (other than routine claims for benefits payable under any such Benefit
Plan) that would reasonably be expected to have a Material Adverse Effect on the Company. No Benefit Plan is, or within the last
three years has been, the subject of a material examination or audit by a Governmental Entity or a participant in a Governmental
Entity—sponsored voluntary compliance, amnesty or similar program.

(d) All Benefit Plans that are intended by their terms to be qualified under Section 401(a) of the Code have been determined by
the IRS to be so qualified, or a timely application for such determination is now pending and, the Company has no Knowledge of any
reason why any such Benefit Plan is not so qualified in operation. Neither the Company nor
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any of its Subsidiaries has any material liability or obligation under any welfare plan or agreement to provide benefits after
termination of employment to any employee or dependent other than as required by Section 4980B of the Code or the terms of a
separation or retention plan or agreement.

(e) Neither the execution and delivery of this Agreement by the Company nor the consummation of the transactions
contemplated hereby will or may (either alone or in connection with the occurrence of any additional or subsequent events) result in
the acceleration or creation of any rights of any person to compensation or benefits under any Benefit Plan or other compensatory
arrangement, loan forgiveness or result in an obligation to fund benefits with respect to any Benefit Plan or other compensatory
arrangement.

Section 4.14 State Takeover Statutes: Rights Agreement. No “fair price,” “moratorium,” “control share acquisition” or other
similar antitakeover statute or regulation enacted under state or federal laws in the United States (with the exception of Section 203 of
the DGCL) applicable to the Company is applicable to the transactions contemplated by this Agreement or the Voting Agreement. The
action of the Board of Directors of the Company in approving the Merger, this Agreement, the Voting Agreement, the letter agreement
attached as Schedule 2 hereto and the transactions contemplated hereby and thereby is sufficient to render the restrictions on “business
combinations” set forth in Section 203 of the DGCL inapplicable to the Merger, this Agreement, the Voting Agreement, the letter
agreement attached as Schedule 2 hereto and the other transactions contemplated hereby and thereby. The Company does not have in
effect any rights agreement or so—called “poison pill”.

Section 4.15 Intellectual Property. The Company and its Subsidiaries own, or are validly licensed or otherwise have the enforceable
right to use, in each case free and clear of all Liens except for Permitted Liens, all Intellectual Property used in the conduct of the
business of the Company and its Subsidiaries as currently conducted that is material to the business of the Company and its
Subsidiaries taken as a whole (the “Company Intellectual Property™). Neither the Company nor any of its Subsidiaries has entered into
any agreements granting sole or exclusive rights to any material Intellectual Property. Except as would not reasonably be. expected to
have a Material Adverse Effect on the Company, all patents and patent applications, trademark registrations and applications for
registration and domain names owned by the Company or its Subsidiaries are subsisting and unexpired, and, to the Knowledge of the
Company, valid. No claims are pending or, to the Knowledge of the Company, threatened, (a) challenging the ownership,
enforceability, validity, or use by the Company or any Subsidiary of any Company Intellectual Property, or (b) alleging that the
Company or any of its Subsidiaries is violating, misappropriating or infringing or otherwise adversely affecting the rights of any
Person with regard to any Company Intellectual Property or the use of any Company Intellectual Property (including any claim that
the Company or any of its Subsidiaries should license or refrain from using any Intellectual Property of a third party) other than claims
that would not reasonably be expected to have a Material Adverse Effect on the Company. Except as would not reasonably be
expected to have a Material Adverse Effect on the Company, to the Knowledge of the Company, (i) no Person is infringing, violating,
or misappropriating the rights of the Company or any of its Subsidiaries with respect to any Company Intellectual Property and (ii) the
operation of the business of the Company and its Subsidiaries as currently conducted does not violate, misappropriate, or infringe the
Intellectual Property of any other Person. Except as
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would not reasonably be expected to have a Material Adverse Effect on the Company, the Company and its Subsidiaries take and have
taken commercially reasonable actions to maintain and preserve the material Intellectual Property used in the conduct of their business
as currently conducted. The Company and its Subsidiaries are in actual possession of or have necessary contro] over the source code
and object code for all material software that they own or purport to own (“Qwned Software”). None of the Owned Software is subject
to any Contract or other obligation that has or would require the Company or its Subsidiary to divulge to any third party any source
code or trade secret that is part of Owned Software, to license Owned Software for the purpose of making derivative works, or to
redistribute Owned Software to any third party at no or minimal charge. Except as would not be material to the business of the
Company and its Subsidiaries taken as a whole, the Company and its Subsidiaries maintain policies and procedures regarding data
security and privacy that are commercially reasonable and, in any event, in compliance with all their obligations to their customers and
under applicable laws, statutes, standards, ordinances, codes, rules and regulations (“Legal Requirements™). Except as would not be
material to the business of the Company and its Subsidiaries taken as a whole, there have been no security breaches relating to,
violations of any security policy regarding or any unauthorized access or unauthorized use of any data used in the businesses of
Company and its Subsidiaries. To the Knowledge of the Company, since January 1, 2003, there have been no events or series of
events involving the Company or its Subsidiaries that have or would reasonably be expected to trigger a consumer personal
information privacy breach reporting requirement. Except as would not be material to the business of the Company and its
Subsidiaries taken as a whole, the use and dissemination of any and all data and information concerning individuals by their
businesses is in compliance with all applicable privacy policies, terms of use, customer agreements and Legal Requirements. The
transactions contemplated to be consummated hereunder as of the Closing will not violate any privacy policy, terms of use, customer
agreements or Legal Requirements relating to the use, dissemination, or transfer of any such data or information.

Section 4.16 Contracts.

(a) Item 4.16(a) of the Company Letter lists the following contracts to which, as of the date hereof, the Company or any of its
Subsidiaries is a party or by which any them is bound: (i) any Contract that is filed or would be required to be filed by the Company as
a material contract pursuant to Item 601(b)(10) of Regulation S-K of the SEC; (ii) any Contract that purports to limit the rights of the
Company or any Subsidiary of the Company to compete with any Person or in any line of business, industry or geographical area or to
offer, sell, supply or distribute any service or product, in each case, material to the business of the Company and its Subsidiaries, taken
as a whole; (iii) any indenture, credit agreement, loan agreement, security agreement, guarantee, note, mortgage or other evidence of
Indebtedness, or commitments (including revolving commitments) in respect of Indebtedness, providing for borrowings in excess of
$15,000,000 (other than Indebtedness owed by the Company to any of its Subsidiaries or any of its Subsidiaries to the Company or
another of the Company’s Subsidiaries) and any Contract relating to any conditional sale arrangements, obligations secured by a Lien
or interest rate or currency hedging activities, in each case, in connection with which the aggregate actual or contingent obligations of
the Company and its Subsidiaries under such Contract are greater than $15,000,000; (iv) other than pursuant to the Company Stock
Plans, the Deferred Compensation Plan and other than this Agreement, any Contract for the sale of any of its assets




or capital stock or equity interests involving outstanding obligations in excess of $10,000,000; (v) any Contract for the acquisition
(directly or indirectly, by merger or otherwise) of any business or business division, capital stock or equity interests of another Person
after the date hereof for aggregate consideration in excess of $10,000,000; (vi) other than pursuant to the Company Stock Plans or the
Deferred Compensation Plan, any Contract that contains a put, call, right of first refusal or similar right pursuant to which the
Company or any Subsidiary would be required to purchase or sell, as applicable, any ownership interests of any Person; (vii) material
customer Contracts with the ten largest customers of the Company and its Subsidiaries, taken as a whole, as measured by revenues
during the fiscal year ended December 31, 2005; (viii) any acquisition Contract pursuant to which the Company or any of its
Subsidiaries has continuing indemnification, “earn out” or other contingent payment obligations; and (ix) any material Govemment
Contract. Along with Intellectual Property—related Contracts that are material to the business of the Company and its Subsidiaries and
Material Leases, taken as a whole, each such contract described in clauses (i)—(ix) is referred to herein as a “Material Contract.”

(b) Except as would not reasonably be expected to be material to the business of the Company and its Subsidiaries, taken as a
whole, (i) neither the Company nor any Subsidiary has received any written notice or claim of default under any Material Contract or
any written notice of an intention, and to the Knowledge of the Company, no other party to any Material Contract intends, to
terminate, not renew or challenge the validity or enforceability of any Material Contract, (ii) to the Knowledge of the Company, no
event has occurred that, with or without notice or lapse of time or both, would result in a breach or a default under any Material
Contract, (iii) each of the Material Contracts is in full force and effect and is the valid, binding and enforceable obligation of the
Company and its Subsidiaries, and, to the Knowledge of the Company, of the other parties thereto (except that such enforceability
(A) may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting or relating to the
enforcement of creditors’ rights generally and (B) is subject to general principles of equity (regardless of whether considered in a
proceeding in equity or at law) and (iv) the Company and its Subsidiaries have performed all respective material obligations required
to be performed by them to date under the Material Contracts and are not (with or without the lapse of time or the giving of notice, or
both) in material breach thereunder. The Company has made available to Newco true and complete copies of each Material Contract,
including all material amendments thereto. Item 4.16(b){i) of the Company Letter sets forth the fifty largest vendors of the Company
and its Subsidiaries, taken as a whole, as measured by expenditures during the fiscal year ended December 31, 2005. Other than with
respect to purchases of telecommunications products and services, the Company has no contractual commitments to purchase in
excess of $10,000,000 of products or services from any Person in any single year. Item 4.16(b)(ii) of the Company Letter sets forth the
Company’s minimum annual revenue commitment report for long—distance telecommunications services as of March 31, 2006 as kept
in the ordinary course of business consistent with past practice.

Section 4.17 Properties.

(a) Item 4.17(a) of the Company Letter contains a true and complete list of all real property owned by the Company or any
Subsidiary (collectively, the “Owned Real Property”), including the street address thereof. Copies of title reports or policies obtained
by
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the Company with respect to each parcel of Owned Real Property have been previously made available to Newco.

(b) Item 4.17(h) of the Company Letter contains a true and complete list of all real property leased, subleased, licensed or
otherwise occupied (whether as tenant, subtenant or pursuant to other occupancy arrangements) by the Company or any Subsidiary in
connection with which the Company or such Subsidiary pays for the occupancy of such real property in excess of $250,000 annually
(collectively, including the improvements thereon, the “Leased Real Property™), including the street address thereof. True and
complete copies of all material agreements related to such Leased Real Property (the “Material I eases”) that have not been terminated
or expired as of the date hereof have been made available to Newco.

(c) Except as would not reasonably be expected to be material to the Company and its Subsidiaries taken as a whole, the
Company or one of its Subsidiaries has good, marketable, insurable and indefeasible fee simple title to all Owned Real Property and
valid leasehold estates in all Leased Real Property, free and clear of all Liens except for Permitted Liens. There is no Indebtedness
secured by any Lien encumbering Owned Real Property or Leased Real Property other than Liens which are not material to the
business of the Company and its Subsidiaries, taken as a whole. Except as would not reasonably be expected to be material to the
business of the Company and its Subsidiaries, taken as a whole, the lease, sublease, license or other applicable form of occupancy
agreement for each Leased Real Property (i) is legal, valid, binding and enforceable with respect to the Company and its Subsidiaries,
and is in full force and effect, and (ii) will continue to be legal, valid, binding and enforceable with respect to the Company and its
Subsidiaries and will continue to be in full force and effect on identical terms following the consummation of the transactions
contemplated hereby, except that in each case such enforceability (A) may be limited by bankruptcy, insolvency, reorganization,
moratorium or other similar laws affecting or relating to the enforcement of creditors’ rights generally and (B) is subject to general
principles of equity (regardless of whether considered in a proceeding in equity or at law). Except as would not reasonably be
expected to have a Material Adverse Effect on the Company, no party to the lease, sublease, license or other applicable form of
occupancy agreement for each Leased Real Property is in breach or default, and no event has occurred which, with notice or lapse of
time, would constitute a breach or default or permit termination, modification or acceleration thereunder.

(d) There is no pending, or to the Knowledge of the Company, threatened eminent domain, condemnation or similar proceeding
affecting in any material respect any Owned Real Property or Leased Real Property. The property and equipment of the Company and
each Subsidiary that are used in the operations of the business are, in all material respects (i) in good operating condition and repair,
ordinary wear and tear excepted and (ii) adequate for such operations and business.

Section 4.18 Environmental Laws. Except as would not reasonably be expected to have a Material Adverse Effect on the Company,
(i) there are no, and there have not been any, Materials of Environmental Concern released at, onto or from any property currently
owned or leased by the Company or a Subsidiary, nor, to the Knowledge of the Company, have any Materials of Environmental
Concern been released at, onto or from any property or formerly owned or leased by the Company or a Subsidiary under
circumstances that have resulted in or are
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reasonably likely to result in liability of the Company or a Subsidiary under any applicable Environmental Laws; (ii) neither the
Company nor any Subsidiary has received any written notification or demand (including, without limitation, a request for information
pursuant to Section 104(e) of the Comprehensive Environmental Response, Compensation and Liability Act or pursuant to similar
foreign, state or local law) concerning the Company’s potential responsibility for any release or threatened release of Materials of
Environmental Concern at any location, except with respect to any such notification or demand that has been fully resolved; (iii) there
is no pending or threatened claim, lawsuit or administrative proceeding against the Company or any of its Subsidiaries under or
pursuant to any Environmental Law; and (iv) the Company has provided Newco will full and accurate copies of all “Phase One”
reports in the possession of the Company or any Subsidiary relating to the environmental condition of any real property currently or
formerly owned, leased or operated in connection with the business of the Company or any Subsidiary, or relating to any liability or
responsibility that the Company or any Subsidiary may have arising under Environmental Law.

Section 4.19 Employment Matters. (a) Item 4.19 of the Company Letter lists each current or former, director, officer or employee
who as of the date hereof is party to a written employment, consulting, change of control, indemnification or severance agreements
with the Company or its Subsidiaries (each, a “Material Employment Agreement”) and whose annual base compensation during the
fiscal year ending December 31, 2006 is expected to exceed $100,000. The Company has delivered or made available or will make
available upon request to Newco true, correct and complete copies of each such Material Employment Agreement, as amended to date.

(b) Except as would not be material to the business of the Company and its Subsidiaries, taken as a whole, the Company and its
Subsidiaries have properly classified their employees and independent contractors as such, and, to the Knowledge of the Company, the
Company and its Subsidiaries have no material direct, indirect or contingent liability with respect to any misclassification of any
person as an independent contractor rather than as an employee, or with respect to any employee leased from another employer.

(c) Neither the Company nor any of its Subsidiaries is a party to any collective bargaining agreements. Neither the Company nor
any of its Subsidiaries is now, and within the last three years has been, the subject of any union organizing effort, strike, work
stoppage, lock out or other material labor dispute. None of the Company’s or its Subsidiaries is the subject of a representation petition
before the National Labor Relations Board or any state labor board.

(d) Except as set forth in the Company SEC Documents or on Item 4.19 of the Company Letter, the Company and its
Subsidiaries are not now, and during the last three years have not been, the subject of any material charge, investigation, audit, suit or
other legal process with respect to any of their employees, by any state, federal or local governmental agency, including by the U.S.
Department of Labor, the Equal Employment Opportunity Commission, the Occupational Safety and Health Administration, the
National Labor Relations Board, the Office of Federal Contract Compliance or any state agency comparable to any of the foregoing.

Section 4.20 Insurance Policies. All material insurance policies owned or held by or on behalf of the Company or any Subsidiary
are reasonably believed to be adequate for the
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businesses engaged in by the Company and its Subsidiaries, and such policies are in material conformity with the requirements of all
leases of Leased Real Property and other Material Contracts to which the Company or relevant Subsidiary is a party. Copies of such
policies have been made available to Newco. Except as would not reasonably be expected to be material to the business of the
Company and its Subsidiaries, taken as a whole, (i) all insurance policies maintained by the Company and its Subsidiaries are in full
force and effect and provide insurance in such amounts and against such risks as the management of the Company reasonably has
determined to be prudent in accordance with industry practices or as is required by law or regulation, and all premiums due and
payable thereon have been paid; and (ii) neither the Company nor any Subsidiary is in material breach or default of any of the
insurance policies, and neither the Company nor any Subsidiary has taken any action or failed to take any action or is aware of any
event which, with notice or the lapse of time, would constitute such a breach or default or permit termination or material modification
of any of the insurance policies. The Company has not received any notice of termination or cancellation or denial of coverage with
respect to any material insurance policy.

Section 4.21 Affiliate Transactions. There are no material transactions, agreements, arrangements or understandings between (i) the
Company or any of its Subsidiaries, on the one hand, and (ii) any Affiliate of the Company (other than any of its Subsidiaries), on the
other hand, of the type that would be required to be disclosed under Item 404 of Regulation S—K under the Securities Act which have
not been so disclosed prior to the date hereof.

Section 4.22 Trust or Custodial Accounts. Except as has not been and would not reasonably be expected to be material to the
business of the Company and its Subsidiaries, taken as a whole, (i) all trust or custodial accounts maintained by the Company or any
of its Subsidiaries for the benefit of their customers comply with the terms and provisions in any agreement, arrangement and
understanding with the respective customer (including, but not limited to, requirements that such account be separate and be
maintained with an FDIC insured bank); (ii) all payments of principal and interest or fees that have been received by the Company or
its Subsidiaries from any customer’s debtor have been credited to the appropriate trust accounts, subject, however, to contractual
rights, if any, of the Company or its Subsidiaries, as the case may be, to deduct its own fees and expenses prior to remitting the
appropriate amounts to the trust account; and (iii) the total amount of funds in the trust accounts was and is equal to, at any time, such
total amount the Company or its Subsidiaries, as the case may be, was and is obligated to maintain in such trust accounts pursuant to
its agreements, arrangements and understandings with its customers.

Section 4.23 Government Contracts.

(a) With respect to each Government Contract, (i) except as has not had and would not reasonably be expected to have a
Material Adverse Effect, all representations and certifications executed, acknowledged or set forth in or pertaining to such
Governmental Contract were complete and correct as of their effective date, and the Company and each of its Subsidiaries have
complied with all such representations and certifications; (ii) to the Knowledge of the Company, neither the United States Government
nor any prime contractor, subcontractor or other Person has notified the Company or any of its Subsidiaries that the Company or any
such Subsidiary has breached or violated any material certification,
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representation, clause, provision or requirement, pertaining to such Government Contract; and (iii) to the Knowledge of the Company,
no termination for convenience, termination for default, cure notice or show cause notice is in effect pertaining to any Government
Contract.

(b) To the Knowledge of the Company, since January 1, 2003, (i) neither the Company nor any of its Subsidiaries nor any of
their respective personnel is or has been under administrative, civil or criminal investigation, or indictment or audit by any
Governmental Entity with respect to any alleged irregularity, misstatement or omission arising under or relating to any Government
Contract; (ii) neither the Company nor any of its Subsidiaries has conducted or initiated any internal investigation or made a voluntary
disclosure to the United States Government with respect to any alleged irregularity, misstatement or omission arising under or relating
to a Government Contract; and (iii) neither the Company nor any of its Subsidiaries nor any of their respective personnel has been
suspended or debarred from doing business with the United States Government or is, or at any time has been, the subject of a finding
of nonresponsibility or ineligibility for United States Government contracting.

Section 4.24 Qpipion of Finapcial Advisor. The Company has received the opinion of Goldman Sachs, and the Special Committee
has received the opinion of Morgan Stanley, to the effect that, as of the date of this Agreement and based upon and subject to the
assumptions made, matters considered and qualifications and limitations set forth in such opinions, the Public Merger Consideration is
fair, from a financial point of view, to the stockholders of the Company (other than the holders of Founder Shares and Rollover
Shares). The Company shall deliver an executed copy of such opinions to Newco promptly following execution of this Agreement (it
being understood that reliance on such opinions shall be limited as set forth therein).

Section 4.25 Brokers: Transaction Fees. No broker, finder, investment banker, financial advisor or other Person, other than
Goldman Sachs and Morgan Stanley, the fees and expenses of which will be paid by the Company, is entitled to any broker’s, finder’s,
financial advisor’s or other similar fee or commission in connection with the transactions contemplated by this Agreement based upon
arrangements made by or on behalf of the Company. The Company has furnished to Newco a complete and correct copy of any
Contract between the Company and each of Goldman Sachs and Morgan Stanley pursuant to which Goldman Sachs and/or Morgan
Stanley, as applicable, could be entitled to any payment from the Company relating to the transactions contemplated by this
Agreement. Item 4.25 of the Company Letter sets forth (i) the transaction fees and expenses for benefit consultants, financial advisors,
attorneys, accountants and any other consultants retained by the Company and its Subsidiaries that, as of the date hereof, have been
incurred but not yet paid by the Company and its Subsidiaries and (ii) a2 good faith estimate of all other transaction fees and expenses
for benefit consultants, financial advisors, attorneys, accountants and any other consultants retained by the Company and its
Subsidiaries that the Company and its Subsidiaries expect to pay, upon consummation of the transactions contemplated hereby.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF NEWCO

Except as set forth in the Newco Letter, Newco hereby represents and warrants to the Company as follows:
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Section 5.1 Qrganization. Newco is a corporation duly organized, validly existing and in good standing under the laws of the
jurisdiction of its incorporation and has requisite corporate power and authority to carry on its business as now being conducted,
except where the failure to be so organized, existing and in good standing or to have such corporate, partnership, limited liability
company or other company (as the case may be) power and authority has not had and would not reasonably be expected to be have a
Material Adverse Effect on Newco.

Section 5.2 Authority. Newco has the requisite corporate power and authority to execute and deliver this Agreement and to
consummate the Merger and the other transactions contemplated hereby. The execution, delivery and performance of this Agreement
by Newco and the consummation by Newco of the Merger and of the other transactions contemplated hereby have been duly
authorized by all necessary corporate action on the part of Newco. This Agreement has been duly executed and delivered by Newco
and (assuming the valid authorization, execution and delivery of this Agreement by the Company) constitutes the valid and binding
obligation of Newco enforceable against it in accordance with its terms, except that such enforceability (i) may be limited by
bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting or relating to the enforcement of creditors’ rights
generally and (ii) is subject to general principles of equity (regardless of whether considered in a proceeding in equity or at law). The
execution, delivery and performance of the limited guarantee agreements in the form attached hereto as Exhibit C (the “Guarantees™)
by Thomas H. Lee Equity Fund VI, L.P. and Quadrangle Capital Partners II LP (the “Guarantors™) and of the other transactions
contemplated hereby and thereby have been duly authorized by all necessary corporate action on the part of such Guarantors. The
Guarantees has been duly executed and delivered by the Guarantors and constitutes the valid and binding obligation of such
Guarantors enforceable against such Guarantors in accordance with its terms, except that such enforceability (i) may be limited by
bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting or relating to the enforcement of creditors’ rights
generally and (ii) is subject to general principles of equity (regardless of whether considered in a proceeding in equity or at law).

Section 5.3 Consents and Approvals; No Violations. Except (a) for filings, permits, authorizations, consents and approvals as may
be required under, and other applicable requirements of, the Exchange Act, the HSR Act, the DGCL, state securities laws and foreign
and supranational laws relating to antitrust and anticompetition clearances, and (b) as may be required in connection with the Taxes
described in Section 7.7, neither the execution, delivery or performance of this Agreement by Newco or the Guarantees by the
Guarantors nor the consummation by Newco or the Guarantors of the transactions contemplated hereby or thereby will (i) result in any
breach of any provision of the certificate of incorporation or by—laws of Newco or organizational documents of the Guarantor,

(ii) require any filing by Newco or such Guarantors with, or receipt by Newco or any such Guarantors of any permit, authorization,
consent or approval of, any Governmental Entity (except where the failure to obtain such permits, authorizations, consents or
approvals or to make such filings has not had and would not reasonably be expected to have a Material Adverse Effect on Newco),
(iii) result in a breach of, or constitute (with or without due notice or lapse of time or both) a default (or give rise to any right of
termination, amendment, cancellation or acceleration) under, or result in a loss of benefit under, any of the terms, conditions or
provisions of any Contract to which Newco or any of its Subsidiaries or any such Guarantor is a party or by which any of them or any
of their properties or assets may be bound, (iv) violate any law, order, writ, injunction, judgment, decree, statute,
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rule or regulation applicable to Newco, any of its Subsidiaries, any of the Guarantors or any of their properties or assets or (v) require
Newco, any of its Subsidiaries or the Guarantors to make any payment to any third Person, except in the case of clauses (iii), (iv) or
(v) for breaches, defaults, terminations, amendments, cancellations, accelerations, losses of benefits, violations or payments that have
not been, and would not reasonably be expected to have a Material Adverse Effect on Newco.

Section 5.4 Information Supplied. None of the information supplied or to be supplied by Newco, the Guarantors or any of their
representatives specifically for inclusion or incorporation by reference in the Proxy Statement or any Other Filing will, in the case of
the Proxy Statement, at the time the Proxy Statement is first mailed to the Company’s stockholders or at the time of the Stockholders
Meeting, or, in the case of any Other Filing, at the time it is first mailed to the Company’s stockholders or on the date it is first filed
with the SEC, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or
necessary in order to make the statements therein, in the light of the circumstances under which they are made, not misleading, except
that no representation or warranty is made by Newco with respect to statements made or incorporated by reference therein based on
information supplied by the Company or any of its representatives specifically for inclusion or incorporation by reference therein.

Section 5.5 Litigation. There is no suit, claim, audit, action, proceeding, arbitration or investigation pending or, to the Knowledge
of Newco or any of its Subsidiaries, threatened against Newco, any of its Subsidiaries, the Guarantors or any property or asset of
Newco or any of its Subsidiaries that has had or would reasonably be expected to have a Material Adverse Effect on Newco. None of
Newco, any of its Subsidiaries or the Guarantors, nor any property or asset of Newco, any of its Subsidiaries or the Guarantors, is
subject to any outstanding judgment, order, writ, injunction or decree that would reasonably be expected to have a Material Adverse
Effect on Newco. To the Knowledge of Newco, there are no facts, events or circumstances now in existence that would reasonably be
expected to give rise to any claims that, individually or in the aggregate, have had or would reasonably be expected to have a Material
Adverse on Newco.

Section 5.6 Qperations of Newco. Newco was formed solely for the purpose of engaging in the transactions contemplated hereby,
and has not engaged in any other business activities other than those contemplated hereby.

Section 5.7 Financing. Newco has delivered to the Company true and complete copies of (a) executed commitment letters from the
Guarantors to provide equity financing in an aggregate amount set forth therein (the “Eguity Funding Letters™), (b) executed
commitment letters (the “Commitment Letters”) from Lehman Brothers Inc., Deutsche Bank Securities Inc. and Bank of America,
N.A. and certain of their Affiliates pursuant to which the financing parties have agreed to provide debt financing in an aggregate
amount set forth therein (being collectively referred to as the “Debt Financing,” and together with the financing referred to in clause
(2) being collectively referred to as the ‘Financing”) and (c) the executed Guarantees. Other than as permitted pursuant to
Section 7.11(a) or the terms thereof, none of the Equity Funding Letters, Commitment Letters or Guarantees has been replaced,
amended or modified and, as of the date hereof, the respective commitments contained in such letters have not been withdrawn or
rescinded in any respect. As of the date hereof, the Equity Funding Letters, the
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Commitment Letters and the Guarantees are in full force and effect. There are no conditions precedent related to the funding of the
full amount of the Financing, other than as set forth in or contemplated by the Equity Funding Letters or the Commitment Letters.
Assuming the funding of the Financing in accordance with the terms of the Equity Funding Letters and the Commitment Letters and
the accuracy of the Company’s representations and warranties in Article IV, Newco and the Surviving Corporation will have sufficient
funds available to it on the date to Closing to pay the aggregate Merger Consideration and any other repayment or refinancing of debt
contemplated in the Equity Funding Letters or the Commitment Letters and to pay all related fees and expenses to be paid by Newco
or the Surviving Corporation at Closing (the “Financed Transactions”). As of the date of this Agreement, Newco does not have
knowledge of any facts or circumstances that it believes could reasonably expect to result in any of the conditions to the Financing not
being satisfied.

Section 5.8 Brokers. Except as set forth in Section 7.5, the Company will not be responsible for any broker’s, finder’s, financial
advisor’s or other similar fee or commission to any broker, finder or investment banker in connection with the transactions
contemplated by this Agreement based upon arrangements made by or on behalf of Newco.

ARTICLE VI
COVENANTS RELATING TO CONDUCT OF BUSINESS

Section 6.1 Conduct of Business by the Company Pending the Merger. Except as (x) required by applicable law or by a
Governmental Entity of competent jurisdiction, (y) expressly permitted or required by this Agreement or (z) otherwise set forth on
Item 6.1 of the Company Letter, during the period from the date of this Agreement until the Effective Time (or such earlier date on
which this Agreement may be terminated in accordance with its terms) the Company shall, and shall cause each of its Subsidiaries to
use its commercially reasonable efforts to keep available the services of its present officers and senior employees, to preserve intact
the business organization of the Company and its Subsidiaries, to preserve the assets and properties of the Company and its
Subsidiaries in good repair and condition and to preserve the current relationships of the Company and its Subsidiaries with
customers, suppliers and other Persons which the Company or any Subsidiary has material relations, and in all material respects carry
on its business in the ordinary course as currently conducted and consistent with past practice. The Company will consult with Newco
prior to taking any action or entering into any transaction that may be of strategic importance to the Company or any Subsidiary.
Without limiting the generality of the foregoing, and except as (x) required by applicable law or by a Governmental Entity of
competent jurisdiction, (y) expressly permitted or required by this Agreement or (z) otherwise set forth in Item 6.1 of the Company
Letter, during such period, the Company shall not, and shall not permit any of its Subsidiaries to, without the prior written consent of
Newco (which consent shall not be unreasonably withheld or delayed, except with respect to clauses (a)(i), (b), (d), (f) and (g), with
respect to which consent may be withheld in Newco’s sole discretion):

(a) (i) declare, set aside or pay any dividends on, or make any other distributions in respect of, any of its capital stock or equity
interests, except for dividends by a direct or indirect wholly owned Subsidiary of the Company to its parent, or (ii) split, combine or
reclassify any of its capital stock or equity interests or issue or authorize the issuance of any
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other securities in respect of, in lieu of or in substitution for shares of its capital stock or equity interests or redeem, purchase or
otherwise acquire any of its capital stock or equity interests except for issuance of Shares upon the exercise of Company Stock
Options issued prior to the date of this Agreement and the repurchase of shares of restricted stock in accordance with the terms thereof
at a price that does not exceed the market price for the Shares at the time of such repurchase;

(b) issue, deliver, sell, pledge or otherwise encumber any shares of its capital stock or equity interests, any other voting
securities or any securities convertible into, or any rights, warrants or options to acquire, any such shares or interests, voting securities
or convertible securities, other than the issuance of Shares in connection with awards under the Company Stock Plans or Deferred
Compensation Plan outstanding on the date hereof and scheduled in Item 4.3 of the Company Letter or set forth in Section 4.3, or
make any other change in the number of shares of its capital stock authorized, issued or outstanding, or grant, modify the exercise
price of or accelerate the exercisability of any Company Stock Option, warrant or other right to purchase shares of its capital stock,
other than, in the case of Company Stock Options, acceleration in accordance with the terms of such Company Stock Options in effect
as of the date hereof in connection with the transactions contemplated hereby;

(c) amend the certificate of incorporation or by—laws or other similar organizational documents of the Company or any of its
Subsidiaries or elect or appoint any new directors of the Company or any of its Significant Subsidiaries;

(d) acquire (by merger, consolidation, purchase of stock or assets or otherwise), or agree to so acquire, in a single transaction or
in a series of related transactions, any entity or business, or assets having a purchase price in excess of $30,000,000 in the aggregate;

(e) make or agree to make any capital expenditure other than expenditures (i) that are contemplated by the Company’s capital
budget for fiscal 2006 and previously made available to Newco or (ii) to the extent not covered in clause (i), up to an aggregate
amount of $5,000,000;

() sell, lease, license, encumber or otherwise dispose of (by merger, consolidation, sale of stock or assets or otherwise), or agree
to sell, lease, license, encumber or otherwise dispose of, any entity, business or assets, other than the sale of assets in the ordinary
course of business, consistent with past practice, having a current value less than $10,000,000 in the aggregate and other than sales of
purchased receivables portfolios;

(g) incur, guarantee or modify any Indebtedness, other than (i) Indebtedness existing solely between the Company and its
wholly owned Subsidiaries or between such wholly owned Subsidiaries, (ii) Indebtedness permitted under the Credit Agreement,
dated March 30, 2006 among the Company and Wachovia Bank National Association, as administrative agent, and the banks named
therein; provided that the principal amount of such Indebtedness does not exceed $830,000,000 in the aggregate at any time
outstanding or (iii) Indebtedness relating to any accounts receivable securitization transaction or transactions; provided that the
principal amount of such Indebtedness does not exceed $200,000,000 in the aggregate at any time outstanding;
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(h) other than (i) in the ordinary course of business consistent with past practice and in an amount which does not exceed
$10,000,000 in the aggregate or (ii) in connection with accounts receivable securitization transactions, make any loans, advances or
capital contributions to, or investments in, any other Person (other than Subsidiaries of the Company);

(1) (A) increase the salary or wages payable or to become payable to or the fringe benefits of its directors, officers or employees,
except for increases required under employment agreements existing on the date hereof, and except for increases for employees in the
ordinary course of business consistent with past practice; or (B) enter into, establish, amend or terminate any employment, change in
control, consulting or severance agreement with, or any Benefit Plan, bonus, profit sharing, thrift, stock option, restricted stock,
pension, retirement, deferred compensation, employment, change in control, termination or severance plan, agreement, policy or
arrangement for the benefit of, any director, officer or employee, or enter into, establish, amend or terminate any collective bargaining
agreement, except, in each case, in the ordinary course of business consistent with past practice, or as may be required by the terms of
any such plan, agreement, policy or arrangement or to comply with applicable law;

(j) except as may be required by GAAP or as a result of a change in law, make any material change in its method of accounting;
provided however, that any immaterial changes will be in accordance with GAAP;

(k) (i) make any material Tax election, (ii) initiate or enter into any settlement or compromise of any material Tax liability, or
(iii) surrender any right to claim a material Tax refund;

(1) settle or compromise any pending or threatened suit, action, claim, arbitration, mediation, inquiry, proceeding or
investigation of or against the Company or any of its Subsidiaries, other than the payments of amounts not in excess of $5,000,000 in
the aggregate that do not entail any admission of liability by the Company or any Subsidiary or any material non—monetary relief
against the Company or any Subsidiary;

(m) adopt or enter into a plan of complete or partial liquidation, dissolution, restructuring or recapitalization of the Company or
any of its Subsidiaries;

(n) enter into a new, or amend in any material respect any existing, transaction, agreement, arrangement or understanding
between (i) the Company or any Subsidiaries, on the one hand, and (ii) either of the Founders, on the other hand;

(o) prepare or file any Tax Return inconsistent with past practice or, on any such Tax Return, take any position, make any
election, or adopt any method that is inconsistent with positions taken, elections made or methods used in preparing or filing similar
Tax Returns in prior periods;

(p) write up, write down or write off the book value of any asset of the Company and its Subsidiaries, other than as may be
required by GAAP or FASB;

(q) repurchase or repay any Indebtedness, or pay, discharge, waive, settle or satisfy any liability or obligation (other than claims
described in Section 6.1(1)), whether
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absolute, accrued, asserted or unasserted, contingent or otherwise), other than the payment, discharge, waiver, settlement or
satisfaction of amounts that are (i) made in the ordinary course of business consistent with past practices, (ii) are not in excess of
$10,000,000 in the aggregate or (iii) that are made when due in accordance with the terms of such Indebtedness, liability or obligation;

(r) other than in the ordinary course of business consistent with past practice, enter into, amend or modify in any material
respect, cancel or consent to the termination of any Material Contract or any Contract that would be a Material Contract if in effect on
the date of this Agreement, or amend, waive, modify, cancel or consent to the termination of the Company’s or any of its Subsidiary’s
rights thereunder;

(s) take any action to cause its representations and warranties set forth in Article IV to be untrue in any material respect, or take
any actions that would have or be reasonably expected to have, individually or in the aggregate, a Material Adverse Effect on the
Company;

(t) fail to maintain in full force and effect in all material respects or fail to use reasonable best efforts to replace or renew
material insurance policies existing as of the date hereof and covering the Company and its Subsidiaries and their respective
properties, assets and businesses, taken as a whole;

(u) other than in the ordinary course of business, consistent with past practice, transfer to one or more third parties, mortgage,
encumber, license or sublicense any Intellectual Property that is material to the business of the Company and its Subsidiaries taken as
a whole; or

(v) enter into any contract or agreement to do any of the foregoing.

Section 6.2 No Solicitation: Change in Recommendation. (a) During the period beginning on the date of this Agreement and
continuing until 12:01 a.m. Eastern Time on June 21, 2006 (the “No-Shop Period Start Date”), the Company and its Subsidiaries and
their respective officers, directors, employees, agents, advisors (including financial advisors), affiliates and other representatives (such
Persons, together with the Subsidiaries of the Company, collectively, the “Company Representatives™) shall have the right to:

(i) initiate, solicit and encourage Takeover Proposals, including by way of providing access to non—public information to any other
Person pursuant to a confidentiality agreement on terms no more favorable to such Person than those contained in the Confidentiality
Agreement; provided that the Company shall promptly provide to Newco any material non—public information concerning the
Company or its Subsidiaries that is provided to any Person given such access which was not previously provided to Newco; and

(ii) enter into and maintain or continue discussions or negotiations with respect to Takeover Proposals or otherwise cooperate with or
assist or participate in, or facilitate any such inquiries, proposals, discussions or negotiations.

(b) Subject to Section 6.2(c) and except as may relate to any Person or group of related Persons from whom the Company has
received, after the date hereof and prior to the No—Shop Period Start Date, a bona fide written Takeover Proposal that the Board of
Directors or any committee thereof believes in good faith after consultation with a financial advisor of
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nationally recognized reputation, such as Goldman Sachs or Morgan Stanley, that such Takeover Proposal constitutes or could
reasonably be expected to lead to a Superior Proposal (any such Person or group of related Persons, an “Excluded Party”™), the
Company shall, and the Company shall cause the Company Representatives to, (i) from the date hereof, not modify, waive, amend or
release any standstill, confidentiality or similar agreements entered into with such parties or any confidentiality agreement entered into
by the Company or any of its Subsidiaries in respect of or in contemplation of a Takeover Proposal; (ii) on the No—-Shop Period Start
Date, immediately cease any discussions or negotiations with any parties that may be ongoing with respect to a Takeover Proposal
and, if not already so requested, request the prompt return or destruction of all confidential information previously furnished to such
parties or their representatives within the last 18 months; and (iii) from the No—Shop Period Start Date until the Effective Time or, if
earlier, the termination of this Agreement in accordance with Article IX, not, (A) solicit, initiate, propose or knowingly facilitate or
encourage (including by way of furnishing non—public information or providing access to its properties, books, records or personnel)
any inquiries regarding, or the making of any proposal or offer that constitutes, or could reasonably be expected to result in, a
Takeover Proposal, (B) initiate or participate in any discussions or negotiations regarding a Takeover Proposal or furnish or disclose to
any Person (other than Newco or its representatives) any information in connection with, or which would reasonably be expected to
result in, any Takeover Proposal, (C) otherwise cooperate with, or assist or participate in, or knowingly facilitate or encourage any
effort or attempt by any Person (other than Newco or its representatives) with respect to, or which would reasonably be expected to
result in, a Takeover Proposal, or (D) exempt any Person from the restrictions contained in any state takeover or similar laws,
including Section 203 of the DGCL or otherwise cause such restrictions not to apply.

(c) Notwithstanding anything to the contrary contained in Section 6.2(b) but subject to the last sentence of this Section 6.2(c}, if,
at any time following the No—Shop Period Start Date and prior to obtaining the Company Stockholder Approval, in response to an
unsolicited bona fide written Takeover Proposal by any Person, which Takeover Proposal was made after the No—Shop Period Start
Date, the Board of Directors of the Company or any committee thereof determines in good faith (i) after consultation with a financial
advisor of nationally recognized reputation, such as Goldman Sachs or Morgan Stanley, that such Takeover Proposal constitutes or
could reasonably be expected to lead to a Superior Proposal and (ii) after consultation with outside counsel, that the actions set forth in
clauses (x) and (y) below with respect to such Takeover Proposal are required by its fiduciary duties under applicable law, the
Company may, in response to such Takeover Proposal, (x) furnish information (including non—public information) with respect to the
Company and its Subsidiaries to the Person who has made such Takeover Proposal, pursuant to a confidentiality agreement on terms
no more favorable to such Person than those contained in the Confidentiality Agreement and (y) participate in discussions and
negotiations regarding such Takeover Proposal. On the No—Shop Period Start Date, the Company shall advise Newco orally and in
writing of the number (but not identities) of Excluded Parties and provide to Newco (within 48 hours), at the Company’s option, either
(x) a copy of all written materials provided to the Company or any of its Subsidiaries in connection with each Takeover Proposal
received from an Excluded Party or (y) a written summary of the material terms and conditions of each Takeover Proposal received
from an Excluded Party. Following the No—Shop Period Start Date, the Company shall promptly advise Newco orally and in writing
of the receipt by it or any
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Company Representative of any Takeover Proposal or any inquiry, proposal, offer or request with respect to, or that could reasonably
be expected to result in, any Takeover Proposal (in each case within 48 hours of receipt thereof), and the Company shall provide to
Newco (within such 48 hour time frame) (i) copies of all written due diligence materials provided by the Company or its Subsidiaries
in connection with the Takeover Proposal which was not previously provided to Newco and (ii) at the Company’s option, either (x) a
copy of all written materials provided to the Company or any of its Subsidiaries in connection with such Takeover Proposal or inquiry
or (y) a written summary of the material terms and conditions of such Takeover Proposal or inquiry. Following the No—-Shop Period
Start Date, the Company shall keep Newco informed on a prompt basis of the status (including any change to the terms and conditions
thereof) of any such Takeover Proposal or inquiry. The Company agrees that it and its Subsidiaries will not enter into any
confidentiality agreement with any Person subsequent to the date hereof which prohibits the Company from providing such
information to Newco. For purposes of this Agreement, “Takeover Proposal” means any proposal or offer from any Person or “group”
(within the meaning of Section 13(d)(3) of the Exchange Act) (other than Newco and its Affiliates, but including any proposal from
the Founders in which their ownership interest in the Company following the consummation of such proposal would increase from the
interest held by them as of the date hereof) relating to any direct or indirect acquisition or purchase of 20% or more of the consolidated
assets of the Company and its Subsidiaries or 20% or more of the Shares then outstanding, any tender offer or exchange offer that if
consummated would result in any Person (other than either of the Founders) beneficially owning 20% or more of the Shares then
outstanding, and any merger, consolidation, business combination, recapitalization, liquidation, dissolution or similar transaction
involving the Company, other than the transactions contemplated by this Agreement. For purposes of this Agreement, a “Superior
Proposal” means any bona fide Takeover Proposal (with all percentages in the definition of Takeover Proposal increased to 67%) that
is on terms that the Board of Directors of the Company or any committee thereof determines in its good faith judgment (after
consultation with a financial advisor of nationally recognized reputation, such as Goldman Sachs or Morgan Stanley) and after taking
into account all the terms and conditions of the Takeover Proposal to be more favorable from a financial point of view to the
Company’s stockholders than the transactions contemplated hereby (taking into account any alterations to this Agreement agreed to in
writing by Newco in response thereto) and to be reasonably capable of being consummated, taking into account all legal and
regulatory aspects of the proposal, and reasonably capable of having committed financing at the time at which the Company executes
any definitive agreement relating to such Takeover Proposal. Notwithstanding the foregoing, the parties agree that, notwithstanding
the commencement of the No—Shop Period Start Date, the Company may continue to engage in the activities described in

Section 6.2(a)(i) and (ij) with respect to any Excluded Parties, including with respect to any amended proposal submitted by such
Excluded Parties following the No—-Shop Period Start Date.

(d) Except as set forth in Section 6.2, neither the Board of Directors of the Company nor any committee thereof shall
(i) withdraw or modify, or propose publicly to withdraw or modify in a manner adverse to Newco, the approval or recommendation by
such Board of Directors or such committee of the Merger or this Agreement or the other transactions contemplated hereby; provided,
however, that, the Board of Directors or any committee thereof may, at any time prior to obtaining the Company Stockholder
Approval, modify or withdraw such recommendation if the Board of Directors or any committee thereof determines in good
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faith, after consultation with outside counsel, that doing so is required by its fiduciary duties under applicable law (regardless of
whether a Takeover Proposal has been made at any time); (ii) approve, adopt or recommend, or propose publicly to approve, adopt or
recommend, any Takeover Proposal; (iii) make any recommendation in connection with a tender offer or exchange offer other than a
recommendation against such offer (any of the actions referred to in the foregoing clauses (i), (ii) and (iii), whether taken by the Board
of Directors of the Company or a committee thereof, an “Adverse Recommendation Change™); (iv) allow the Company or any of its
Subsidiaries to enter into any letter of intent, acquisition agreement or any similar agreement or understanding (other than a customary
confidentiality agreement) (A) constituting or related to, or that is intended to or could reasonably be expected to result in, any
Takeover Proposal or (B) requiring it to abandon, terminate or fail to consummate the Merger or any other transaction contemplated
by this Agreement; or (v) effect any transaction contemplated by any Takeover Proposal; provided, however, that the Company shall
not be prohibited from terminating this Agreement and entering into an agreement with respect to such Superior Proposal in

accordance with Section 6.2(e).

(e) Notwithstanding anything to the contrary in this Section 6.2, at any time prior to obtaining the Company Stockholder
Approval, if the Company has received a Superior Proposal that has not been withdrawn or abandoned, the Board of Directors of the
Company or any committee thereof may (x) make an Adverse Recommendation Change, (y) terminate this Agreement (and
concurrently with or after such termination, if it so chooses, cause the Company to enter into an agreement with respect to such
Superior Proposal) and/or (z) exempt any Person from the restrictions contained in any state takeover or similar laws, including
Section 203 of the DGCL,; provided that the Board of Directors of the Company or any such committee has concluded in good faith,
after consultation with its outside counsel, that, in light of such Superior Proposal, the Board of Directors or such committee is
required to make an Adverse Recommendation Change, terminate this Agreement and/or exempt such Person, as the case may be, by
its fiduciary duties under applicable law. No Adverse Recommendation Change shall change the approval of the Board of Directors of
the Company for purposes of causing any state takeover statute or other state law to be inapplicable to the transactions contemplated
by this Agreement; provided, that the Board of Directors of the Company shall not effect an Adverse Recommendation Change
pursuant to this Section 6.2(e) unless the Company has (x) provided written notice to Newco (a “Notice of Superior Proposal’™)
advising Newco that the Board of Directors of the Company has received a Superior Proposal, specifying the material terms and
conditions of such Superior Proposal and identifying the Person making such Superior Proposal, (y) negotiated during the five
calendar day period following Newco’s receipt of the Notice of Superior Proposal in good faith with Newco (to the extent Newco
wishes to negotiate) to enable Newco to make a counteroffer so the Superior Proposal is no longer a Superior Proposal and
(z) terminated this Agreement pursuant to Section 9.1(e) and complied with the provision regarding termination fees under

Section 7.5.

(f) Nothing contained in this Section 6.2 shall prohibit the Company from complying with Rules 14d-9 or 14e-2(a)
promulgated under the Exchange Act or from making any disclosure to the Company’s stockholders if, in the good faith judgment of
the Board of Directors of the Company, after consultation with outside counsel, such disclosure is required by its fiduciary duties
under applicable law or is otherwise required under applicable law; provided, however, that neither the Company nor the Board of
Directors (or any committee
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thereof) may make an Adverse Recommendation Change without complying with_Sections 6.2(d) or (e).

Section 6.3 Conduct of Business of Newco Pending the Merger. During the period from the date of this Agreement through the
Effective Time, Newco shall not engage in any activity of any nature except as provided in or contemplated by this Agreement.

ARTICLE VII
ADDITIONAL AGREEMENTS

Section 7.1 Emplovee Benefits. (a) For a period of not less than one year after the Effective Time, the Surviving Corporation shall
provide all individuals who are employees of the Company or any of its Subsidiaries as of the Effective Time (including employees
who are not actively at work on account of illness, disability or leave of absence) (the “Retained Employees™), while employed by the
Surviving Corporation or its Affiliates, with compensation and benefits (other than those that pertain to equity~based compensation,
equity—based benefits and nonqualified deferred compensation programs) that are substantially comparable in the aggregate to the
compensation and benefits provided to such Retained Employees immediately prior to the Effective Time. Nothing contained in this
Section 7.1 shall be deemed to grant any employee any right to continued employment after the Effective Time, ensure a continued
amount of commission—based compensation or interfere with the Surviving Corporation’s right or obligation to make such changes as
are necessary to conform to applicable law. The Surviving Corporation shall take all necessary action so that each Retained Employee
shall after the Effective Time continue to be credited with the unused vacation and sick leave credited to such employee through the
Effective Time under the applicable vacation and sick leave policies of the Company and its Subsidiaries, and the Surviving
Corporation shall permit or cause its Subsidiaries to permit such employees to use such vacation and sick leave in accordance with
such policies. The Surviving Corporation shall take all necessary action so that, for all purposes under each employee benefit plan
(other than a defined benefit pension plan) maintained by Newco, the Surviving Corporation or any of their Subsidiaries in which
Retained Employees become eligible to participate as of or after the Effective Time, each such person shall be given credit for all
service with the Company and its Subsidiaries recognized by the Company immediately prior to the Effective Time.

(b) Except as otherwise provided in this Section 7.1 or in Section 7.2, nothing in this Agreement shall be interpreted as limiting
the power of the Surviving Corporation to amend or terminate any particular Benefit Plan or any other particular employee benefit
plan, program, agreement or policy or as requiring the Surviving Corporation to continue (other than as required by its terms) any
written employment contract; provided, however, that no such termination or amendment may impair the rights of any person with
respect to benefits or any other payments already accrued as of the time of such termination or amendment without the consent of such
person.

(c) The Surviving Corporation shall honor or cause to be honored by the Company, the Surviving Corporation and their
Subsidiaries all employment agreements, bonus agreements, severance agreements, severance plans and non—competition agreements
with the persons who are, immediately prior to the Effective Time, directors, officers and employees of
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the Company and its Subsidiaries (it being understood that nothing herein shall be deemed to mean that the Company, the Surviving
Corporation and their Subsidiaries shall not be required to honor any of their obligations under any such agreement).

(d) The Surviving Corporation shall, (1) waive all limitations as to preexisting conditions, exclusions and waiting periods with
respect to participation and coverage requirements applicable to the Retained Employees and former employees of the Company and
its Subsidiaries under any welfare or fringe benefit plan in which such employees and former employees may be eligible to participate
after the Effective Time, other than limitations or waiting periods that are in effect with respect to such employees and former
employees and that have not been satisfied under the corresponding welfare or fringe benefit plan maintained by the Company or its
Subsidiaries for the Retained Employees and former employees prior to the Effective Time, and (ii) provide each Retained Employee
and former employee with credit under any welfare plans in which such employee or former employee becomes eligible to participate
after the Effective Time for any co—payments and deductibles paid by such Retained Employee or former employee for the then
current plan year under the corresponding welfare plans maintained by the Company or its Subsidiaries prior to the Effective Time.

Section 7.2 ions. Emy ee Stock Purchase Plan and Deferr mpensation Plan. (a) Except as otherwise provided in
Section 7.2(b), the Company shall take all actions (including, to the extent necessary, obtaining the consent of any holder of a
Company Stock Option) to ensure that, at the Effective Time, each Company Stock Option then outstanding, whether or not then
exercisable, shall be cancelled by the Company in consideration for which the holder thereof shall thereupon be entitled to receive
promptly (but in no event later than five days) after the Effective Time, a cash payment in respect of such cancellation from the
Surviving Corporation in an amount (if any) equal to (i) the product of (x) the number of shares of Company Common Stock subject
to such Company Stock Option and (y) the excess, if any, of the Public Merger Consideration over the exercise price per share of
Company Common Stock subject to such Company Stock Option, minus (ii) all applicable federal, state and local Taxes required to be
withheld by the Surviving Corporation.

(b) Subject to the approval of Newco in its sole discretion, on or prior to the close of business on June 21, 2006, each of the
individuals listed in Jtem 7.2 of the Company Letter (the “Management Holders™) may elect that any or all of the Company Stock
Options held by such individual immediately prior to the Effective Time shall not be cancelled pursuant to Section 7.2(a), but instead
shall be adjusted at the Effective Time, in accordance with Section 409A of the Code in a2 manner that preserves the intrinsic value of
such options, to represent options (“Surviving Corporation Options”) to purchase shares of the Class A and Class . Common Stock of
the Surviving Corporation (with the relative rights and preferences described in the Restated Certificate of Incorporation adopted as of
the Effective Time as provided in Section 2.4(a)), provided that such adjustment is permitted under applicable law and the terms of the
applicable Company Stock Incentive Plan. Except as otherwise provided in this Section 7.2(b), each Surviving Corporation Option
shall be exercisable after the Effective Time upon the same terms and conditions as were applicable under the related Company Stock
Option immediately prior to the Effective Time, after giving effect to the acceleration of the exercisability of such option occurring by
operation of the Merger.
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(c) Effective as of July 1, 2006, the Company shall suspend all rights to purchase shares of Company Common Stock under the
Company Stock Purchase Plan. The Company shall terminate the Company Stock Purchase Plan and return all accumulated payroll
deductions to participants in the Company Stock Purchase Plan as of the Effective Time.

(d) The Company shall ensure that, immediately following the Effective Time, (i) no amounts contributed to or earned under the
Deferred Compensation Plan are hypothetically invested in or actually invested in Company Common Stock and (ii) no participants in
the Deferred Compensation Plan have any rights to Company Common Stock under, or a distribution of Company Common Stock
from, the Deferred Compensation Plan. The Company may, in the sole discretion of the Board of Directors of the Company, take such
action as it deems necessary to cause the units representing shares of Company Common Stock that are credited to participant
accounts under the Deferred Compensation Plan (“Company Stock Units”) to be converted, based on the Public Merger
Consideration, into units representing shares of mutual funds selected by the affected participants and to transfer a cash amount of
equal value to the grantor trust maintained under the Deferred Compensation Plan; provided, however, that subject to the approval of
Newco in its sole discretion and applicable law, on or prior to the close of business on June 21, 2006, each of the Management
Holders shall be permitted to elect that some or all of the Company Stock Units credited to his or her Deferred Compensation Account
as of the close of business on the day prior to the date of this Agreement be converted into (A) a number of units representing shares
of Class A Common Stock determined by multiplying the number of such Company Stock Units by 3.90, and (B) a number of units
representing shares of Class L Common Stock determined by multiplying the number of such Company Stock Units by 0.4875. The
Company may, in the sole discretion of the Board of Directors of the Company, amend the Deferred Compensation Plan to permit
participants to change the date on which their Deferred Compensation Plan account is to be paid, to the extent permitted under
Section 409A of the Code.

Section 7.3 Stockholder Approval: Preparation of Proxy Statement. (a) The Company shall as soon as practicable after the Proxy

Statement is cleared by the SEC for mailing to the Company’s stockholders, duly call, give notice of, convene and hold a meeting of
its stockholders (the “Stockholders Meeting”) for the purpose of obtaining the adoption of this Agreement by holders of a majority of
the outstanding Shares (the “Company Stockholder Approval”). The Company shall, through its Board of Directors (but subject to the
right of the Company’s Board of Directors to make an Adverse Recommendation Change pursuant to Sections 6.2(d) and (e)),
recommend to its stockholders that the Company Stockholder Approval be given and include such recommendation in the Proxy
Statement. Subject to Sections 6.2(d) and (¢), the Company will use its commercially reasonable efforts to solicit from its stockholders
proxies in favor of the adoption of this Agreement and will take all other action reasonably necessary or advisable to secure the vote or
consent of its stockholders required by the rules of Nasdaq or applicable law to obtain such approvals. The Company shall keep
Newco updated with respect to proxy solicitation results as reasonably requested by Newco.

(b) The Company shall use its commercially reasonable efforts to prepare (with the assistance of Newco) and file with the SEC
a preliminary Proxy Statement, and each of the Company and Newco shall, or shall cause their respective Affiliates to, prepare and
file with the SEC all Other Filings, as soon as practicable following the No—Shop Period Start Date and each
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party shall use its commercially reasonable efforts to respond (with the assistance of the other party) to any comments of the SEC or
its staff. To the extent permitted by law, the Company shall cause the Proxy Statement to be mailed to the Company’s stockholders as
promptly as practicable after responding to all such comments to the satisfaction of the staff. The Company or Newco, as the case may
be, shall notify the other party promptly of the receipt of any comments from the SEC or its staff and of any request by the SEC or its
staff for amendments or supplements to the Proxy Statement or Other Filings or for additional information and will supply the other
party with copies of all correspondence between the Company or any of its representatives, on the one hand, and the SEC or its staff,
on the other hand, with respect to the Proxy Statement, the Other Filings or the transactions contemplated by this Agreement. If at any
time prior to the Stockholders Meeting there shall occur any event or any information relating to the Company, Newco or any of their
respective Affiliates, officers or directors shall be discovered by the Company or Newco that should be set forth in an amendment or
supplement to the Proxy Statement or the Other Filings, so that the Proxy Statement or the Other Filings shall not contain any untrue
statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements
therein, in light of the circumstances under which they were made, not misleading, the party which learns of the event or the
information shall promptly notify the other party, and the Company or Newco, as appropriate, shall promptly prepare (with the
assistance of the other party) and file with the SEC and, to the extent required by applicable law, mail to the Company’s stockholders
an appropriate amendment or supplement describing such event or information. Each of the Company and Newco shall cooperate with
the other in the preparation of the Proxy Statement, Other Filings and any amendments or supplements thereto and shall furnish all
information concerning itself and its Affiliates that is required to be included in the Proxy Statement or Other Filings or that is
customarily included in such filings prepared in connection with transactions of the type contemplated by this Agreement.
Notwithstanding anything to the contrary stated above, prior to filing or mailing the Proxy Statement or filing any Other Filings (or, in
each case, any amendment or supplement thereto) or responding to any comments of the SEC with respect thereto, the party
responsible for filing or mailing such document shall provide the other party with an opportunity to review and comment on such
document or response and shall include in such document or response comments reasonably proposed by the other party.

Section 7.4 Access to Information. Upon reasonable notice and subject to the terms of the Confidentiality Agreement, dated
January 14, 2005, between Goldman Sachs (on behalf of the Company) and Thomas H. Lee Partners, L.P., as the same may be
amended, supplemented or modified (the “Confidentiality Agreement”), the Company shall, and shall cause each of its Subsidiaries to,
afford to Newco and to the officers, employees, accountants, financing sources, counsel, consultants, agents and other representatives
of Newco reasonable access, during normal business hours during the period prior to the Effective Time, to all their respective
officers, employees, assets, operations, properties, offices and other facilities, books, contracts, commitments and records, and during
such period, the Company shall (and shall cause each of its Subsidiaries to) make available to Newco (a) a copy of each report,
schedule, registration statement and other document filed or received by it during such period pursuant to the requirements of the
federal or state securities laws or the federal Tax laws, (b) within 20 days of the end of each month following the date hereof (or
within 30 days in the case of a month that is the last month of any fiscal quarter of the Company), an unaudited monthly consolidated
balance
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sheet of the Company and its Subsidiaries for the month then ended and related consolidated statements of earnings, cash flows and
stockholders equity and (c) all other information concerning its business, properties, contracts, personne] and other aspects of the
Company and its Subsidiaries as Newco may reasonably request; provided, however, that such access and information shall only be
provided to the extent that such access or the provision of such information would not violate applicable law; provided, further, that
the foregoing shall not require the Company (i) to permit any inspection, or to disclose any information, that in the reasonable
judgment of the Company would result in the disclosure of any trade secrets of third Persons or violate any of its obligations with
respect to confidentiality if the Company shall have used reasonable efforts to obtain the consent of such third Person to such
inspection or disclosure and such consent was not obtained or (ii) to disclose any privileged information of the Company or any of its
Subsidiaries so long as the Company has taken all reasonable steps to permit inspection of or to disclose information described in this
clause (ii) on a basis that does not compromise the Company’s or such Subsidiary’s privilege with respect thereto. The parties shall
seek appropriate substitute disclosure arrangements under circumstances in which the proviso to the immediately proceeding sentence
applies. Subject to the Confidentiality Agreement, Newco and its representatives shall be permitted to disclose information as
necessary and consistent with customary practice in connection with the Debt Financing. All requests for information made pursuant
to this Section 7.4 shall be directed to an executive officer of the Company or such Person as may be designated by the Company’s
executive officers. In no event shall the Company be required to supply to Newco, or Newco’s officers, employees, accountants,
counsel or other representatives, any information relating to indications of interest from, or discussions with, any other potential
acquirors of the Company, except to the extent necessary for use in the Proxy Statement or as required by Section 6.2. In the event of a
termination of this Agreement for any reason, Newco shall promptly return or destroy, or cause to be returned or destroyed, all
nonpublic information so obtained from the Company or any of its Subsidiaries and any copies made of such documents for Newco.
No investigation by Newco shall diminish or obviate any of the representations, warranties, covenants or agreements of the Company
contained in this Agreement.

Section 7.5 Fees and Expenses. (a) Except as provided below in this Section 7.5, all fees and expenses incurred in connection with
the Merger, this Agreement and the transactions contemplated hereby shall be paid by the party incurring such fees or expenses,
whether or not the Merger is consummated.

(b) The Company shall pay, or cause to be paid, in same day funds to the Guarantors in consideration for the resources
expended by Newco and its Affiliates in connection with this Agreement and the transactions contemplated hereby (x) the fees set
forth below and/or (y) the Expenses up to a maximum amount not to exceed $15,000,000, under the circumstances and at the times set
forth as follows:

(1) if Newco terminates this Agreement under Section 9.1(d), then the Company shall pay (A) the Expenses no later
than three Business Days of receipt after such termination of documentation supporting such Expenses and (B)
$93,000,000 no later than three Business Days after such termination;
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(ii) if the Company terminates this Agreement under Section 9.1(d) or Section 9.1(¢), then the Company shall pay
(A) the Expenses no later than three Business Days of receipt after such termination of documentation supporting such
Expenses and (B) $93,000,000 on the date of such termination;

(iii) if the Company or Newco terminates this Agreement under Section 9.1(b)(j) and prior to such termination any
Person or “group” (within the meaning of Section 13(d)(3) of the Exchange Act) shall have made a Takeover Proposal to
the Company or the stockholders of the Company or shall have publicly announced an intention to make a Takeover
Proposal and, in each case, such Takeover Proposal shall not have been withdrawn or abandoned prior to such
termination, then (A) the Company shail pay the Expenses no later than three Business Days of receipt after such
termination of documentation supporting such Expenses and (B) if, within twelve months after such termination, the
Company shall enter into a definitive agreement providing for a Takeover Proposal (with all percentages in the definition
of Takeover Proposal increased to 50%) or a Takeover Proposal (with all percentages in the definition of Takeover
Proposal increased to 50%) shall be consummated, the Company shall pay $67,000,000 concurrently with the earlier of
the entering into of such definitive agreement or the consummation of such Takeover Proposal; and

(iv) if Newco terminates this Agreement under Section 9.1(c), then (A) the Company shall pay the Expenses no later
than three Business Days of receipt after such termination of documentation supporting such Expenses and (B) if, prior to
such termination any Person or “group” (within the meaning of Section 13(d)(3) of the Exchange Act) shall have made a
Takeover Proposal to the Company or the stockholders of the Company or shall have publicly announced an intention to
make a Takeover Proposal, in each case, such Takeover Proposal shall not have been withdrawn or abandoned prior to
such termination, and, within twelve months after such termination, the Company shall enter into a definitive agreement
providing for a Takeover Proposal (with all percentages in the definition of Takeover Proposal increased to 50%) or a
Takeover Proposal (with all percentages in the definition of Takeover Proposal increased to 50%) shall be consummated,
then the Company shall pay $67,000,000 concurrently with the earlier of the entering into of such definitive agreement or
the consummation of such Takeover Proposal.

(c) In the event that this Agreement is terminated by the Company pursuant to Section 9.1(f), then Newco or the Guarantors
shall pay to the Company or as directed by the Company, by wire transfer of same day funds $93,000,000 no later than three Business
Days after such termination; provided, that, if Newco was then entitled to terminate this Agreement pursuant to Section 9.1(g), then
such amount shall be reduced to $67,000,000. In the event that this Agreement is terminated by Newco pursuant to Section 9.1(g),
then Newco or the Guarantors shall pay to the Company or as directed by the Company, by wire transfer of same
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day funds $67,000,000 on the date of such termination. If Newco is obligated to pay a fee pursuant to this Section 7.5(c), then the right
of the Company to receive payment of such fee shall be the sole and exclusive remedy of the Company against Newco, the Guarantors
or any of their respective stockholders, partners, members, directors, officers, Affiliates and agents for the failure of the transactions
contemplated hereby to be consummated, and upon Newco’s payment of such fee in accordance with this Section 7.5(¢), none of
Newco, the Guarantors or any of their respective stockholders, partners, members, directors, officers, Affiliates and agents, as the case
may be shall bave any further liability or obligation (except to the extent that Newco has an obligation under Section 7.5(d}, it being
understood that no other person including the Guarantors shall have any such liability or obligation with respect to this provision)
relating to or arising out of this Agreement.

(d) Each of the Company and Newco acknowledges that the agreements set forth in this Section 7.5 are an integral part of the
transactions contemplated by this Agreement, and that without these agreements, the other party would not enter into this Agreement;
accordingly, if the Company or Newco, as the case may be, fails to timely pay any amount due pursuant to this Section 7.5, and, in
order to obtain the payment, Newco or the Company, as the case may be, commences a suit which results in a judgment against the
other party for the payment set forth in this Section 7.5, such paying party shall pay the other party its reasonable and documented
costs and expenses (including reasonable and documented attorneys’ fees) in connection with such suit.

Section 7.6 Public Announcements. The initial press release issued by Newco and the Company concerning this Agreement and the
transactions contemplated hereby shall be a joint press release, the text of which shall have been agreed upon by both parties, and
thereafter Newco and the Company shall consult with each other before issuing any press release or otherwise making any public
statements with respect to the transactions contemplated by this Agreement and shall not issue any such press release or make any
such public statement prior to such consultation, except as may be required by applicable law or the requirements of Nasdag, in which
case the issuing party shall use its reasonable best efforts to consult with the other party before issuing such release or making such
public statement.

Section 7.7 Transfer Taxes. The Company and Newco shall cooperate in the preparation, execution and filing of all returns,
questionnaires, applications or other documents regarding any real property transfer or gains, sales, use, transfer, value added, stock
transfer and stamp Taxes, and transfer, recording, registration and other fees and any similar Taxes that become payable in connection
with the transactions contemplated by this Agreement (together with any related interest, penalties or additions to Tax, “Transfer
Taxes”). All Transfer Taxes shall be paid by the Newco and expressly shall not be a liability of any holder of Shares.

Section 7.8 State Takeover Laws. If any “fair price,” “moratorium” or “control share acquisition™ statute or other similar
antitakeover statute or regulation enacted under state laws in the United States shall become applicable to the transactions
contemplated hereby, Newco and the Company and their respective Boards of Directors shall use reasonable efforts to grant such
approvals and take such actions as are necessary so that the transactions contemplated hereby may be consummated as promptly as
practicable on the terms contemplated hereby and
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otherwise act to minimize the effects of any such statute or regulation on the transactions contemplated hereby.

Section 7.9 mnification; Directors and Officers Insurance. (a) For a period of six years after the Effective Time, unless
otherwise required by applicable law, the certificate of incorporation and by-laws of the Surviving Corporation and its Subsidiaries
shall contain provisions no less favorable with respect to the exculpation of directors and indemnification of and advancement of
expenses to directors or officers, in respect of actions, omissions or events through the Effective Time, than are set forth in the
certificate of incorporation or by—laws (or equivalent organizational documents) of the Company (or the relevant Subsidiary) as in
effect on the date hereof; provided, however, that if any claim or claims are asserted against any individual entitled to the protections
of such provisions within such six year period, such provisions shall not be modified until the final disposition of any such claims. The
Surviving Corporation shall indemnify and advance expenses to each present and former director or officer, including any director or
officer who serves or served as an employee benefit plan fiduciary (each, an “Indemnified Person”) of the Company or any of its
Subsidiaries in and to the extent of their capacities as such and not as stockholders and/or optionholders of the Company or its
Subsidiaries (including rights relating to advancement of expenses and indemnification rights to which such persons are entitled
because they are serving as a director or officer of another entity at the request of the Company or any of its Subsidiaries) in respect of
actions, omissions or events through the Effective Time to the fullest extent provided in the certificate of incorporation or by—laws of
the Company or the organizational documents of any Subsidiary, as applicable, any indemnification agreement listed on Item 7.9 of
the Company Letter or under applicable laws, in each case, as in effect on the date of this Agreement; provided, however, that any
determination required to be made with respect to whether an Indemnified Person’s conduct complies with the standards set forth
under the applicable law, the Restated Certificate of Incorporation or By—laws of the Company or the organizational documents of any
Subsidiary, as applicable, or any such agreement, as the case may be, shall be made by independent legal counsel jointly selected by
such Indemnified Person and the Surviving Corporation; provided, further, that the Surviving Corporation shall not be liable for any
settlement effected without the prior written consent of the Surviving Corporation (such consent not to be unreasonably withheld). If
any Indemnified Person becomes involved in any actual or threatened action, suit, claim, proceeding or investigation covered by this
Section 7.9 after the Effective Time, the Surviving Corporation shall, to the fullest extent permitted by law, promptly advance to such
Indemnified Person his or her legal or other expenses (including the cost of any investigation and preparation incurred in connection
therewith), subject to the providing by such Indemnified Person of an undertaking (if required by applicable law) to reimburse all
amounts so advanced in the event of a non—appealable determination of a court of competent jurisdiction that such Indemnified Person
is not entitled thereto. Additionally, if any Indemnified Person becomes involved in any actual or threatened action, suit, claim,
proceeding or investigation covered by this Section 7.9 after the Effective Time, the Surviving Corporation shall be entitled to, but
shall not be obligated to, participate in the defense and settlement of such matter.

(b) The Surviving Corporation shall either (i) cause to be obtained at the Effective Time “tail” insurance policies with a claims
period of at least six years from the Effective Time with respect to officers’ and directors’ liability insurance at least as favorable
(including in amount and scope) as the Company’s existing policies for claims arising from




facts or events that occurred on or prior to the Effective Time or (ii) maintain the Company’s existing officers’ and directors’ liability
insurance (“D&Q Insurance™) for a period of six years after the Effective Time (provided that the Surviving Corporation may
substitute therefor policies of at least the same coverage containing terms and conditions that are not less favorable), in each case so
long as the annual premium therefor is not in excess of 300% of the last annual premium paid prior to the date hereof, which, the
Company represents, is as set forth in Item 7.9 of the Company Letter (the “Current Premium); provided, however, that if the existing
D&O Insurance expires, is terminated or cancelled during such six—year period or is at an annual premium in excess of 300% of the
Current Premium, the Surviving Corporation will use its reasonable best efforts to obtain as much D&O Insurance as can be obtained
for the remainder of such period for a premium not in excess of 300% (on an annualized basis) of the Current Premium.

(¢) If the Surviving Corporation or any of its successors or assigns (i) shall consolidate with or merge into any other corporation
or entity and shall not be the continuing or surviving corporation or entity of such consolidation or merger or shall cease to continue to
exist for any reason or (ii) shall transfer all or substantially all of its properties and assets to any individual, corporation or other entity,
then, and in each such case, proper provisions shall be made so that the successors and assigns of the Surviving Corporation, shall
assume all of the obligations set forth in this Section 7.9.

(d) The provisions of this Section 7.9 are intended to be for the benefit of, and shall be enforceable by, each Indemnified Person,
his or her heirs and his or her personal representatives, shall be binding on all successors and assigns of the Company and the
Surviving Corporation and shall not be amended in a manner that is adverse to the Indemnified Persons (including their successors,
assigns and heirs) without the consent of the Indemnified Person (including the successors, assigns and heirs) affected thereby.

Section 7.10 Reasonable Best Efforts. Subject to fiduciary responsibilities of the Board of Directors of the Company and as further
provided in Section 6.2, each of the Company and Newco agrees to use its reasonable best efforts to effect the consummation of the
Merger as soon as practicable after the date hereof. Without limiting the foregoing, (a) each of the Company and Newco agrees to use
its reasonable best efforts to take, or cause to be taken, all actions necessary to comply promptly with all legal requirements that may
be imposed on itself with respect to the Merger (which actions shall include furnishing all information required under the HSR Act
and in connection with approvals of or filings with any other Governmental Entity) and shall promptly cooperate with and furnish
information to each other in connection with any such requirements imposed upon any of them or any of their Subsidiaries in
connection with the Merger and (b) each of the Company and Newco shall, and shall cause its Subsidiaries to, use its or their
reasonable best efforts to obtain (and shall cooperate with each other in obtaining) any consent, authorization, order or approval of, or
any exemption by, any Governmental Entity or other public or private third Person required to be obtained or made by Newco, the
Company or any of their Subsidiaries in connection with the Merger or the taking of any action contemplated thereby or by this
Agreement; provided that without the prior written consent of Newco (which shall not be unreasonably withheld), neither the
Company nor any of its Subsidiaries shall pay or commit to pay to any such Person whose consent or approval is being solicited any
material cash or other consideration, make any material commitment or incur any material liability or other
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obligation to such Person. In furtherance and not in limitation of the foregoing, each party hereto agrees to make an appropriate filing
of a Notification and Report Form pursuant to the HSR Act with respect to the transactions contemplated hereby as promptly as
practicable.

Section 7.11 Financing. (a) Newco shall use its reasonable best efforts to arrange the Debt Financing on the terms and conditions
described in the Commitment Letters (provided that, subject to the limitations set forth in Section 7.11(c), Newco may replace, amend,
modify, supplement or restate the Commitment Letters to add lenders, lead arrangers, bookrunners, syndication agents or similar
entities which had not executed the Commitment Letters as of the date hereof, or otherwise so long as the terms would not reasonably
be expected to adversely impact the ability of Newco to consummate the transactions contemplated hereby or the likelihood of
consummation of the transactions contemplated hereby), including using reasonable best efforts to (i) maintain in effect the Debt
Financing commitments, and (ii) satisfy all conditions applicable to Newco to obtaining the Debt Financing set forth therein
(including by consummating the financing pursuant to the terms of the Equity Funding Letters). If any portion of the Debt Financing
becomes unavailable on the terms and conditions contemplated in the Commitment Letters, Newco shall use its reasonable best efforts
to arrange to obtain alternative financing from alternative sources in an amount sufficient (when taken together with the aggregate
proceeds contemplated by the Equity Funding Letters and the portion, if any, of the Debt Financing that remains available under the
Commitment Letters on the terms and conditions contemplated therein) on terms no less favorable (including cost of capital) than the
terms described in the Commitment Letter to consummate the transactions contemplated by this Agreement as promptly as practicable
following the occurrence of such event but no later than the last day of the Marketing Period; provided that Newco shall not be
required to arrange to obtain alternative financing if such Debt Financing has become unavailable as a result of the failure of the
Company or any of is Subsidiaries to comply in any material respect with Section 7.11(b) which failure has not been cured within ten
(10) days following written notice to the Company. Newco shall give the Company prompt notice of any material breach by any party
to the Commitment Letters of which Newco becomes aware or any termination of the Commitment Letters. Newco shall keep the
Company informed on a reasonably current basis in reasonable detail of the status of its efforts to arrange the Debt Financing and,
upon the Company’s request, provide copies of all documents related to the Debt Financing (other than any ancillary documents
subject to confidentiality agreements) to the Company.

(b) Prior to the Closing, the Company shall provide to Newco, and shall cause its Subsidiaries to, and shall use its reasonable
best efforts to cause the respective officers, employees and advisors, including legal and accounting, of the Company and its
subsidiaries to, provide to Newco all cooperation reasonably requested by Newco that is necessary in connection with the Financing
(including any alternative financing), including using reasonable best efforts to (i) participate on a timely basis in meetings,
presentations, road shows, due diligence sessions and sessions with rating agencies, (ii) assist with the timely preparation of materials
for rating agency presentations, offering documents, private placement memoranda, bank information memoranda, prospectuses and
similar documents required in connection with the Financing, (iii) execute and deliver any definitive financing documents or other
customary certificates, legal opinions or documents as may be reasonably requested by Newco (including consents of accountants for
use of their reports in any materials relating to the Debt Financing), (iv) furnish Newco and its financing sources with financial and
other pertinent information
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regarding the Company and its Subsidiaries as may be reasonably requested by Newco, including all financial statements and financial
data of the type required by Regulation S-X and Regulation S—K under the Securities Act in a registered offering of securities and
otherwise of type and form customarily included in private placements under Rule 144A of the Securities Act, to consummate the
offerings of any debt securities contemplated by the Commitment Letters (the “Required Financial Information™) and (v) obtain
accountants’ comfort letters and legal opinions, surveys and title insurance as reasonably requested by Newco; provided, however, that
in no event shall the Required Financial Information be delivered later than twenty—one (21) days prior to the Closing; provided,
further, that nothing herein shall require such cooperation to the extent it would interfere unreasonably with the business or operations
of the Company or its Subsidiaries. Newco shall, promptly upon request by the Company, reimburse the Company for all documented
and reasonable out—of—pocket costs incurred by the Company or its Subsidiaries in connection with such cooperation.

(c) In no event shall Newco or any of its Affiliates (which for purposes of this Section 7.11(¢) shall be deemed to include each
direct or indirect investor or potential investor in Newco, or any of the Guarantors’, Newco’s or any such investor’s financing sources
or potential financing sources or other representatives) (i) award any agent, broker, investment banker, financial advisor or other firm
or Person other than Lehman Brothers Inc., Deutsche Bank Securities Inc. and Bank of America, N.A. and their Affiliates any
financial advisory role on an exclusive basis (or until the No—Shop Period Start Date, any additional firm or Person on a
non—exclusive basis), or (ii) engage any bank or investment bank or other provider of financing other than the active investment funds
affiliated with the Guarantors on an exclusive basis (or otherwise on terms that could reasonably be expected to prevent such provider
from providing or seeking to provide financing to any third party in connection with a transaction relating to the Company or its
Subsidiaries), in the case of clauses (i) and (ii) in connection with the Merger or the other transactions contemplated hereby; provided,
however, that following the No—Shop Period Start Date, Newco may engage one additional provider of debt financing and one
additional financial advisor, in each case, on an exclusive basis. Until the No~Shop Period Start Date, neither Newco nor any of its
Affiliates shall seek or obtain any equity commitments or equity financing in respect of the Merger or any of the other transactions
contemplated hereby, or provide any information in respect thereof to any potential investor in Newco, or any of Newco’s or any such
investor’s financing sources or potential financing sources or other representatives who have not been provided any such information
prior to the date hereof, other than as set forth in the Equity Funding Letters, as in effect on the date hereof, and other than limited
partners in the active investment funds affiliated with the Guarantors. Notwithstanding the foregoing, Newco and its Affiliates can
take any of the actions otherwise prohibited by the preceding sentence with respect to up to an aggregate of $100,000,000 of equity
investments or equity financing to entities or persons who (i) are not principally involved in the private equity business or (ii) are not
required to file a Schedule 13G or Schedule 13D under the Exchange Act as of the date of this Agreement but without giving effect to
the transactions contemplated hereby. Newco shall cause its Affiliates to comply with the foregoing covenant.

Section 7.12 Notification of Certain Matters. The Company shall give prompt written notice to Newco, and Newco shall give
prompt written notice to the Company of (a) the occurrence or non—occurrence of any event, the occurrence or nonoccurrence of
which would be reasonably likely to cause any representation or warranty of such party contained in this
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Agreement to be untrue or inaccurate in any material respect if made at such time or otherwise cause any condition to the obligations
of any party hereunder not to be satisfied, and (b) any failure of the Company or Newco to comply with or satisfy in any material
respect any covenant or agreement to be complied with or satisfied by it hereunder; provided, however, that the delivery or
non—delivery of any notice pursuant to this Section 7.12 shall not limit or otherwise affect the remedies available hereunder to the
party receiving such notice. In addition, each of the Company and Newco shall keep the other apprised of the status of matters relating
to completion of the transactions contemplated hereby, including by promptly furnishing the other with copies of notices and other
communications received by Newco or the Company, as the case may be, or any of its Subsidiaries, from any third Person and/or any
Governmental Entity with respect to the Merger and the other transactions contemplated by this Agreement, the response of the
recipient party or its representatives thereto, and all communication to and from the SEC.

Section 7.13 Resignations. The Company shall prepare and deliver to Newco at or prior to the Closing (i) evidence reasonably
satisfactory to Newco of the resignation of all directors of the Company and, as specified by Newco reasonably in advance of the
Closing, any officers of the Company and any directors of the Significant Subsidiaries of the Company, in each case, effective at the
Effective Time and (ii) all documents and filings, completed and executed by the appropriate directors, officers and representatives of
the Company and its Significant Subsidiaries, that are necessary to record the resignations contemplated by the preceding clause (i).

Section 7.14 Solvency Letter. The parties shall engage an appraisal firm of national reputation reasonably acceptable to Newco and
the Company to deliver a letter in a form reasonably acceptable to the Board of Directors of the Company and addressed to Newco
and the Board of Directors of the Company relating to the solvency of the Company and its Subsidiaries immediately after giving
effect to the Merger, the payment of the Merger Consideration, the repayment or refinancing of any Indebtedness, the Debt Financing
(including any alternative financing), the equity financing pursuant to the Equity Funding Letters (the “Solvency Letter”) and the other
transactions contemplated hereby or related thereto. Without limiting the generality of the foregoing, each of Newco and the Company
shall use their respective reasonable best efforts to (i) make available their respective officers, agents and other representatives as
reasonably requested and upon reasonable notice and (ii) provide or make available such information concerning the business,
properties, Contracts, assets and liabilities of the Company and Newco as may be reasonably requested by such appraisal firm in
connection with delivering such Solvency Letter.

Section 7.15 Certain Actions and Proceedings. Until this Agreement is terminated in accordance with Section 9.1, the Company
shall consult with Newco with respect to the defense of any action, suit or proceeding instituted against the Company (or any of its
directors or officers) before any court of Governmental Entity or threatened by any Governmental Entity or any third party, including
a Company stockholder, to restrain, modify or prevent the consummation of the transactions contemplated by this Agreement, or to
seek damages or a discovery order in connection with such transactions.
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ARTICLE VI
CONDITIONS PRECEDENT

Section 8.1 Conditions to Each Party’ ligation to Effect the Merger. The respective obligations of each party to effect the
Merger shall be subject to the fulfillment at or prior to the Effective Time of the following conditions:

(a) Company Stockholder Approval. The Company Stockholder Approval shall have been obtained.

(b) No Injunction or Restraint. No statute, rule, regulation, executive order, decree, temporary restraining order, preliminary or
permanent injunction or other order issued by any court or other Governmental Entity of competent jurisdiction preventing the
consummation of the Merger shall be in effect; provided, however, that each of the parties shall have used their reasonable best efforts
to prevent the entry of any such temporary restraining order, injunction or other order, including taking such action as is required to
comply with Section 7.10, and to appeal as promptly as possible any injunction or other order that may be entered.

(c) HSR Act. Any waiting period (and any extension thereof) under the HSR Act applicable to the Merger shall have expired or
been terminated.

(d) Other Governmental Approvals. Any other approval of any Governmental Entity of competent jurisdiction or waiting
periods under any applicable law or regulation of any Governmental Entity of competent jurisdiction legally required to consummate
the transactions contemplated hereby shall have been obtained or have expired (without the imposition of any condition that is
reasonably likely to have a Material Adverse Effect), other than those approvals which are immaterial and incidental and which do not
involve any criminal or individual liability.

(e) Solvency Letter. Each of Newco and the Board of Directors of the Company shall have received the Solvency Letter and
such Solvency Letter shall not have been withdrawn or modified in any material respect.

Section 8.2 itions to th ligations of the Company to Effec reer. The obligation of the Company to effect the
Merger shall be subject to the fulfillment as of the Closing and as of the Effective Time of the following additional conditions:

@ racy of Representations and Warranties. The representations and warranties of Newco set forth in this Agreement,
disregarding all qualifications and exceptions contained therein relating to materiality, Material Adverse Effect or similar standard or
qualifications, shall be true and correct as of the date of this Agreement and as of the Effective Time as though made on and as of such
date and time (except to the extent that any such representation and warranty expressly speaks as of an earlier date, in which case such
representation and warranty shall be true and correct as of such earlier date) except where the failure of any such representations and
warranties to be so true and correct has not had and would not reasonably be likely to have a Material Adverse Effect on Newco.
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(b) Performance of Obligations. Newco shall have performed in all material respects all obligations and complied in all material
respects with all agreements and covenants of Newco to be performed and complied with by it under this Agreement. The Company
shall have received a certificate signed on behalf of Newco by a duly authorized officer of Newco as to the effect of the preceding
sentence.

Section 8.3 Conditions to th ligations of Newco to Effect the Merger. The obligations of Newco to effect the Merger shall be
subject to the fulfillment as of the Closing and as of Effective Time of the following additional conditions:

(a) Accuracy of Representations and Warranties. (i) Other than with respect to Section 4.3 (Capital Structure), Section 4.4
(Authority), Section 4.14 (State Takeover Statutes), Section 4.21 (Affiliate Transactions), and Section 4.25 (Brokers; Transaction
Fees), the representations and warranties of the Company set forth in this Agreement, disregarding all qualifications and exceptions
contained therein relating to materiality, Material Adverse Effect or similar standard or qualifications, shall be true and correct as of
the date of this Agreement and as of the Effective Time as though made on and as of such date and time (except to the extent that any
such representation and warranty expressly speaks as of an earlier date, in which case such representation and warranty shall be true
and correct as of such earlier date) except where the failure of any such representations and warranties to be so true and correct has not
had and would not reasonably be likely to have a Material Adverse Effect on the Company; and (ii) the representations and warranties
of the Company set forth in Section 4.3 (Capital Structure), Section 4.4 (Authority), Section 4.14 (State Takeover Statutes),

Section 4.21 (Affiliate Transactions), and Section 4.25 (Brokers; Transaction Fees), disregarding all qualifications and exceptions
contained therein relating to materiality, Material Adverse Effect or similar standard or qualification, shall be true and correct in all
material respects as of the date of this Agreement and as of the Effective Time as though made on and as of such date and time (except
to the extent that any such representation and warranty expressly speaks as of an earlier date, in which case such representation and
warranty shall be true and correct in all material respects as of such earlier date). Newco shall have received a certificate signed on
behalf of the Company by a duly authorized officer of the Company as to the effect of the preceding sentence.

(b) Performance of Obligations. The Company shall have performed in all material respects all obligations and complied in all
material respects with all agreements and covenants of the Company to be performed and complied with by it under this Agreement.
Newco shall have received a certificate signed on behalf of the Company by a duly authorized officer of the Company as to the effect
of the preceding sentence.

(c) No Material Adverse Change. Since the date of this Agreement, there shall not have been any Material Adverse Change with
respect to the Company or any event, change, circumstance or occurrence that has had or would reasonably be expected to have a
Material Adverse Effect with respect to the Company (it being understood, for the avoidance of doubt, that any statute, rule,
regulation, executive order, decree, temporary restraining order, preliminary or permanent injunction or other order issued by any
court or other Governmental Entity of competent jurisdiction preventing the consummation of the Merger or any pending
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action or claim seeking such relief shall not constitute a Material Adverse Effect for purposes of this Section 8.3(¢) and shall be
addressed under Section 8.1(b)).

(d) Dissenting Shares. Holders of no more than ten percent (10%) of the outstanding Shares shall have properly made a demand
in writing to the Company for an appraisal with respect to such holder’s Shares in accordance with the DGCL.

(e) Definitive Agreement with Founders. The Founders shall have entered into a definitive agreement with Newco that contains
substantially the terms set forth in the letter agreement attached as Schedule 2 (it being understood that such letter agreement contains
all of the material economic terms of such definitive agreement).

ARTICLE IX
TERMINATION AND AMENDMENT

Section 9.1 Termination. This Agreement may be terminated at any time prior to the Effective Time, whether before or after the
Company Stockholder Approval is obtained:

(a) by mutual written consent of Newco and the Company;
(b) by either Newco or the Company:

(i) if the Merger shall not have been consummated on or before December 31, 2006 (the “Termination Date™);
provided, however, that the right to terminate this Agreement pursuant to this Section 9.1(b}(i) shall not be available to
any party whose failure to fulfill any obligation or other breach under this Agreement has been the cause of, or resulted in,
the failure of the Merger to occur on or before the Termination Date;

(ii) if any court or other Governmental Entity of competent jurisdiction shall have issued an order, decree or ruling or
taken any other action permanently enjoining, restraining or otherwise prohibiting the transactions contemplated by this
Agreement and such order, decree or ruling or other action shall have become final and nonappealable; provided,
however, that the right to terminate this Agreement pursuant to this Section 9.1(b)(i) shall not be available to any party
who has not used its reasonable best efforts to cause such order to be lifted or otherwise taken such action as is required to
comply with Section 7.10; or

(iii) if the Company Stockholder Approval shall not have been obtained upon a vote taken thereon at the Stockholders
Meeting or any adjournment or postponement thereof; provided, however, that the right to terminate this Agreement
pursuant to this Section 9.1(b)(iii) shall not be available to any party whose breach of a representation or warranty or
failure to fulfill any obligation under this Agreement has been the cause or resulted in the failure to obtain such
stockholder approval;
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(c) by Newco if the Company shall have breached any representation, warranty, covenant, obligation or other agreement
contained in this Agreement that (i) would give rise to the failure of a condition set forth in Se¢tion 8.3 and (ii) cannot be or has not
been cured prior to the earlier to occur of (A) 30 days after the giving of written notice to the Company or (B) the Termination Date;

(d) by either Newco or the Company if (i) the Board of Directors of the Company or any committee thereof shall have made an
Adverse Recommendation Change, (ii) the Board of Directors of the Company or any committee thereof shall have resolved to take
the foregoing action or (iii) the Company shall have failed to include in the Proxy Statement the recommendation of the Company’s
Board of Directors in favor of the adoption and approval of this Agreement and the approval of the Merger;

(e) by the Company pursuant to Section 6.2(e);

(f) by the Company if Newco shall have breached any of its representations, warranties, covenants, obligations or other
agreements contained in this Agreement that (i) would give rise to the failure of a condition set forth in Section 8.2(a) or 8.2(b} and
(ii) cannot be or has not been cured prior to the earlier to occur of (x) 30 days after the giving of written notice to Newco, (y) the
Termination Date, or (z) with respect to any breach by Newco of its obligations to effect the Closing pursuant to Section 2.2 and
satisfy its obligations under Article III, including depositing (or causing to be deposited) with the Paying Agent sufficient funds to
make all payments pursuant to Section 3.2(b), the date on which the Closing is scheduled to occur under Section 2.2; or

(g) by Newco if it fails to receive the proceeds of one or more debt financings contemplated by the Commitment Letters;
provided, however, that the right to terminate this Agreement pursuant to this Section 9.1(g) shall not be available to Newco if its
failure to fulfill its obligations under this Agreement, including Section 7.11, has been the cause or resulted in the failure to receive
such proceeds.

Section 9.2 Effect of Termination. In the event of a termination of this Agreement by either the Company or Newco as provided in
Section 9.1, this Agreement shall forthwith become void and there shall be no liability or obligation on the part of Newco or the
Company or their respective officers, directors, stockholders or Affiliates except with respect to Section 7.5, Section 7.6, this
Section 9.2 and Article X and the penultimate sentence of Section 7.4.

Section 9.3 Amendment. This Agreement may be amended by the parties hereto at any time before or after obtaining the Company
Stockholder Approval, but if the Company Stockholder Approval shall have been obtained, thereafter no amendment shall be made
that by law requires further approval by the Company’s stockholders without obtaining such further approval; provided, however, that
without the prior written consent of the Founders this Agreement may not be amended (i) to increase the number of Rollover Shares,
(ii) to decrease the Founder Merger Consideration or (iii) to increase the Public Merger Consideration without proportionately
increasing the Founder Merger Consideration. This Agreement may not be amended except by an instrument in writing signed on
behalf of each of the parties hereto.
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Section 9.4 Extension; Waiver. At any time prior to the Effective Time, the parties hereto, by action taken or authorized by their
respective Board of Directors, may, to the extent legally allowed, (i) extend the time for the performance of any of the obligations or
other acts of the other parties hereto, (ii) waive any inaccuracies in the representations and warranties contained herein or in any
document delivered pursuant hereto or (iii) waive compliance with any of the agreements or conditions contained herein; provided,
however, that Newco may not waive the condition set forth in Section 8.3(e) without the prior written consent of the Founders. Any
agreement on the part of a party hereto to any such extension or waiver shall be valid only if set forth in a written instrument signed on
behalf of such party. The failure of any party to this Agreement to assert any of its rights under this Agreement or otherwise shall not
constitute a waiver of those rights.

ARTICLE X
GENERAL PROVISIONS

Section 10.1 Non—Survival of Representations and Warranties and Agreements. None of the representations and warranties in this
Agreement or in any instrument delivered pursuant to this Agreement shall survive the Effective Time. This Section 10.1 shall not

limit any covenant or agreement of the parties that by its terms contemplates performance after the Effective Time of the Merger.

Section 10.2 Notices. All notices and other communications hereunder shall be in writing and shall be deemed given if delivered
personally, telecopied (with receipt confirmed by telephone or automatic transmission report) or sent by overnight courier (providing
proof of delivery) to the parties at the following addresses (or at such other address for a party as shall be specified by like notice):

(a) if to Newco, to:

Omabha Acquisition Corp.

c/o Thomas H. Lee Partners, L.P.

100 Federal Street, 35th Floor

Boston, Massachusetts 02110

Attn: Anthony DiNovi and Soren Oberg
Facsimile: (617) 227-3514

with copies to:

Omaha Acquisition Corp.

c/o Quadrangle Group LLC

375 Park Avenue

New York, New York 10152

Attn: Joshua Steiner and David Crosby
Facsimile: (212) 418-1772

and
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Ropes & Gray LLP

One International Place

Boston, Massachusetts 02110

Atm: David C. Chapin, Esq. and Shari H. Wolkon, Esg.
Facsimile: (617) 951-7050

(b) if to the Company, to:

West Corporation

11808 Miracle Hills Drive
Omaha, Nebraska 68154
Attn: David C. Mussman
Facsimile: (402) 963-1211

with copies to:

Sidley Austin LLP

One South Dearborn Street

Chicago, Illinois 60603

Attn: Frederick C. Lowinger and Paul L. Choi
Facsimile: (312) 853-7036

and

Potter Anderson & Corroon LLP
Hercules Plaza

1313 North Market Street
Wilmington, Delaware 19801
Attn: Michael D. Goldman
Facsimile: (302) 658-1192

and

Sullivan & Cromwell LLP

125 Broad Street

New York, New York 10004

Attn: James C. Morphy and Audra D. Cohen
Facsimile: (212) 558-3588

Section 10.3 Counterparts. This Agreement may be executed in counterparts, all of which shall be considered one and the same
agreement, and shall become effective when one or more counterparts have been signed by each of the parties and delivered to the
other parties, it being understood that all parties need not sign the same counterpart.

Section 10.4 Entire Agreement: No Third—Party Beneficiaries. Except for the Confidentiality Agreement, this Agreement (together
with the Company Letter and the Newco Letter) constitutes the entire agreement and supersedes all prior agreements and

understandings, both written and oral, among the parties with respect to the subject matter hereof. EACH
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PARTY HERETO AGREES THAT, EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES CONTAINED IN THIS
AGREEMENT, NEITHER NEWCO NOR THE COMPANY MAKES ANY OTHER REPRESENTATIONS OR WARRANTIES,
AND EACH HEREBY DISCLAIMS ANY OTHER REPRESENTATIONS OR WARRANTIES MADE BY ITSELF OR ANY OF
ITS OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, FINANCIAL AND LEGAL ADVISORS OR OTHER
REPRESENTATIVES, WITH RESPECT TO THE EXECUTION AND DELIVERY OF THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY, NOTWITHSTANDING THE DELIVERY OR DISCLOSURE TO THE OTHER
OR THE OTHER’S REPRESENTATIVES OF ANY DOCUMENTATION OR OTHER INFORMATION WITH RESPECT TO
ANY ONE OR MORE OF THE FOREGOING. Newco and the Company hereby agree that their respective representations and
warranties set forth herein are solely for the benefit of the other parties hereto, in accordance with and subject to the terms of this
Agreement, and this Agreement, except for the provisions of Section 7.9, is not intended to, and does not, confer upon any Person
other than the parties hereto any rights or remedies hereunder, including the right to rely upon the accuracy or completeness of the
representations and warranties set forth herein. Notwithstanding the foregoing, the Founders shall be express third—party beneficiaries
of this Agreement solely with respect to the proviso to Section 2.5(a), the proviso to the first sentence of Section 9.3, the proviso to the
first sentence of Section 9.4 and this last sentence of Section 10.4.

Section 10.5 Governing Law; Venue: Waiver of Jury Trial. (a) This Agreement shall be governed by, and construed in accordance
with, the laws of the State of Delaware, regardless of the laws that might otherwise govern under applicable principles of conflicts of
laws thereof.

(b) The parties hereby irrevocably submit to the jurisdiction of the Delaware Court of Chancery (unless such court shall lack
subject matter jurisdiction, in which case, in any state or federal court located in Delaware) solely in respect of the interpretation and
enforcement of the provisions of this Agreement and of the documents referred to in this Agreement, and in respect of the transactions
contemplated hereby, and hereby waive, and agree not to assert, as a defense in any action, suit or proceeding for the interpretation or
enforcement hereof or of any such document, that it is not subject thereto or that such action, suit or proceeding may not be brought or
is not maintainable in said court or that the venue thereof may not be appropriate or that this Agreement or any such document may
not be enforced in or by such court, and the parties hereto irrevocably agree that all claims with respect to such action or proceeding
shall be heard and determined in such court. The parties hereby consent to and grant any such court jurisdiction over the person of
such parties and agree that mailing of process or other papers in connection with any such action or proceeding in the manner provided
in Section 10.2 or in such other manner as may be permitted by applicable law shall be valid and sufficient service thereof.

(c) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS
AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH PARTY
HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY
JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. EACH PARTY
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CERTIFIES AND ACKNOWLEDGES THAT (i) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY
HAS REPRESENTED, EXPRESSLY OR OTHERWISE, TO IT THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT
OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (ii) EACH PARTY UNDERSTANDS AND HAS
CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (iii) EACH PARTY MAKES THIS WAIVER VOLUNTARILY AND
(iv) EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 10.5(c).

Section 10.6 Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned by any
of the parties hereto (whether by operation of law or otherwise) without the prior written consent of the other parties; provided,
however, that (x) Newco may assign this Agreement and all of its rights hereunder to its lenders and debt providers for collateral
security purposes only and (y) prior to the mailing of the Proxy Statement to the Company’s stockholders, Newco may assign this
Agreement (in whole but not in part) to an Affiliate of Newco; provided that such assignment does not release or relieve the assigning
party from its obligations hereunder if the assignee fails to perform such obligations. Subject to the preceding sentence, this
Agreement shall be binding upon, inure to the benefit of, and be enforceable by, the parties and their respective successors and
assigns.

Section 10.7 Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any
rule of law, or public policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect so
long as the economic and legal substance of the transactions contemplated hereby are not affected in any manner materially adverse to
any party. Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties shall
negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible in a mutually
acceptable manner in order that the transactions contemplated by this Agreement may be consummated as originally contemplated to
the fullest extent possible.

Section 10.8 Enforcement of this Agreement. (a) The Company agrees that to the extent it has incurred losses or damages in
connection with this Agreement, (i) the maximum aggregate liability of Newco for such losses or damages shall be limited to those
amounts specified in Section 7.5, (ii) the maximum liability of each Guarantor, directly or indirectly, shall be limited to the express
obligations of such Guarantor under its Guarantee, and (iii) in no event shall the Company seek to recover any money damages in
excess of such amount from Newco or the Guarantors or their respective Representatives and affiliates in connection therewith.

(b) The parties hereto agree that irreparable damage would occur if any of the provisions of this Agreement were not performed
by the Company in accordance with their specific terms or were otherwise breached. It is accordingly agreed that Newco shall be
entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions
hereof in any court of the United States or any state having jurisdiction, such remedy being in addition to any other remedy to which
Newco is entitled at law or in equity. The parties acknowledge that the Company shall not be entitled to an injunction or injunctions to
prevent breaches of this Agreement by Newco or to enforce specifically the terms and provisions of this Agreement and that the
Company’s sole and
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exclusive remedy with respect to any such breach shall be the remedy set forth in this Section 10.8 or Section 7.5, as applicable, and
under the Guarantees.

Section 10.9 Obligations of Subsidiaries and Surviving Corporation. Whenever this Agreement requires any Subsidiary of the

Company or the Surviving Corporation to take any action, such requirement shall be deemed to include an undertaking on the part of
the Company to cause such Subsidiary to take such action or Newco to cause the Surviving Corporation to take such action, as the
case may be.

Section 10.10 Interpretation: Construction. (a) The parties have participated jointly in negotiation and drafting this Agreement. In
the event that an ambiguity or a question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the
parties, and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any
provision of this Agreement.

(b) The Company may have set forth information in the Company Letter in a section thereof that corresponds to the section of
this Agreement to which it relates and Newco may have set forth information in the Newco Letter in a section thereof that corresponds
to the section of this Agreement to which it relates. The fact that any item of information is disclosed in the Company Letter or the
Newco Letter, as the case may be, shall not be construed to mean that such information is required to be disclosed by this Agreement.
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IN WITNESS WHEREOQF, Newco and the Company have caused this Agreement to be signed by their respective officers
thereunto duly authorized all as of the date first written above.

OMAHA ACQUISITION CORP.

By: _ /s/Anthony DiNovi
Name: Anthony DiNovi
Title: Vice President

WEST CORPORATION

By: _/s/Thomas B. Barker

Name: Thomas B. Barker
Title: Chief Executive Officer
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Schedule 1
Rollover Shares

1. Rollover Shares shall consist of: (i) 5,837,500 Shares owned by Gary West and Mary West jointly as co-tenants and (ii) any Shares
held by Management Holders with respect to which such individuals have elected, on or before the close of business on June 21, 2006,
to be treated as “Rollover Shares.” The Rollover Shares held by Gary West and Mary West will, in the aggregate, be converted into
two and a half million (2,500,000) shares of Class L Common Stock of the Surviving Corporation and twenty million (20,000,000)
shares of Class A Common Stock of the Surviving Corporation. Each Rollover Share held by a Management Holder will be converted
into 3.90 shares of Class A Common Stock and 0.4875 shares of Class L Common Stock.

2. The Newco Shares that are outstanding as of immediately prior to the Effective Time will, in the aggregate, be converted into a
combination of Class L Common Stock and Class A Common Stock of the Surviving Corporation as follows: (a) first, an aggregate
number of shares of Class L Common Stock equal to (x) the total amount of cash invested in Newco prior to the Effective Time
divided by (y) 100; and (b) second, an aggregate number of shares of Class A Common Stock equal to 8 times the number of shares of
Class L Common Stock calculated pursuant to clause (a) above. These aggregate numbers will be allocated on a pro rata basis among
the Newco Shares outstanding immediately prior to the Effective Time.




Schedule 2
Letter Agreement with Founders




Omaha Acquisition Corp.
c/o Thomas H. Lee Partners, L.P.
100 Federal Street, 35th Floor
Boston, MA 02110

May 31, 2006

Gary L. West

Mary E. West

c/o West Corporation
11808 Miracle Hills Drive
Omaha, Nebraska 68154

Dear Gary and Mary:

This letter memorializes our recent discussions and mutual understanding regarding equity terms and your continuing ownership
interest in West Corporation (the “Company”).

We are negotiating a Merger Agreement that requires a portion of the shares that you own to be rolled over as a continuing ownership
interest. This “rollover equity” will be in the form of “strips” of securities of the same classes that the THL and Quadrangle investors
will receive at closing as a result of their cash investments and the merger transactions. Your continuing ownership interest will be in
the amount of $250 million (structured to be of the same classes as in the same amounts as would apply to new cash investors in this
transaction). Attached to this letter is a more detailed description of the proposed capital structure for the recapitalized Company.

Exhibit A describes the economic terms of these Class L and Class A securities. Exhibit B describes the management equity incentive
programs (purchased stock, restricted stock and stock options) that we intend to adopt for Tom Barker and his team. ExhibitC is a
projected opening capitalization table, as an example of what securities are likely to be issued at closing and our anticipated relative
ownership interests. We are also attaching to this letter (as Exhibit D) a summary term sheet regarding the stockholders agreement that
you, the new sponsor group investors from THL and Quadrangle and the Company will sign at closing to supersede prior
arrangements and provide for coordination in the future.

Finally, you agree that you will enter into a confidentiality, non—competition and non-solicitation agreement as described in

Exhibit D.
Omaha Acquisition Corp.

By _/s/ Anthony DiNovi

Acknowledged, Confirmed
and Agreed:

/s/ Gary L. West
Gary L. West

/s/ Mary E. West
Mary E. West

Letter from Omaha
Acq. Corp to West




May 31, 2006

Exhibit A

ummary of tructur maha Transactio

To effect the recapitalization contemplated by the May 31, 2006 Merger Agreement, the Sponsors (i.e., THL / Quadrangle) will
establish a transitory merger subsidiary. At closing, the Sponsors will invest up to $762.4 millionl into the transitory merger
subsidiary before it is merged with and into Omaha. Omaha will survive the merger and continue as a Delaware corporation. Pursuant
to the merger, Omaha’s certificate of incorporation will be amended to provide for two classes of common stock. In general, cash
investors (i.e., the Sponsors and, to the extent they invest cash, management) and Founders will acquire a combination of Class L and
Class A shares (in strips of eight A Shares and one L share) in exchange for cash or in respect of rollover shares. Supplemental
management equity (restricted stock and option programs) is implemented with Class A shares/options only. Attached hereto as
Exhibit C is an estimated capitalization table as of closing (after giving effect to the merger, Founder rollover, and senior executive
stock purchases). General terms of these securities will be:

Class I Shares:

o  EachL Share is entitled to priority return preference amount equa! to the sum of (x) $90 per share base amount plus (y) an
amount sufficient to generate 12% IRR on that base amount from date of initial closing until the liquidation preference is paid
in full. It is contemplated that at closing the Company will issue 10.1 mm Class L Shares.2

o  EachL Share also participates in upside on a per share basis. Because Omaha will issue or reserve approximately 10.1 mm
Class L Shares and approximately 91.1 mm Class A Shares? this translates to the Class L Shares, as a class, participating in
approx. 10% of upside. But that percentage would change over time as a result of future issuances, forfeitures of restricted
stock or options that don’t vest, redemptions, etc. See description of distribution rights below.

1 This amount includes cash subscription amounts from THL and Quadrangle, and any co—investors. A portion of this amount will
be subscribed for by T. Barker ($15mm), N. Berger and other senior executive officers at closing.

2 These 10.1 mm Class L Shares include: (i) approx. 7,624,000 L Shares issued as part of “purchased equity” for cash investments
(in the case of sponsors, through cash capitalization of transitory merger co and then merger into Omaha; in the case of senior
management in the form of cash reinvestment at closing), and (ii) approx. 2,500,000 L Shares to be issued to Founders as part of
their rollover consideration and continuing equity interest in Omaha.

3 This 91.1 mm figure includes: (i) approx. 60,991,000 A Shares issued as part of “purchased equity” for cash investments (in the
case of sponsors, through cash capitalization of merger co and in the case of senior management in the form of cash
reinvestment at closing), (ii) 20,000,000 rollover equity shares to Founders, (iii) approximately 8,099,100 restricted A Shares to
be issued to management under a restricted stock program and (iii) approximately 2,024,800 A Shares reserved for option plan.




lass ar

o  Class A Shares behave like standard common stock. Class A Shares participate in upside after all debt and Class L preference
amount and priority return is satisfied. Based on initial numbers, Class A Shares (including purchased A Shares, restricted A
Shares issued under a new restricted stock program and A Shares issuable upon exercise of options under a new stock option
program, looked at as a class) get approximately 90% of that incremental upside if all restricted shares vest and all options
vest and are exercised. Again, percentages are not locked in.

o  Note that restricted stock program (representing approximately 8% of upside) and stock option program (representing
approximately 2% of upside) are both for Class A Shares.

Voting: Each Share (whether Class A or Class L) is entitled to one vote per share on all matters on which stockholders vote, subject to
Delaware law regarding class voting rights where charter amendments would affect the relative rights of different classes, etc. Also, a
stockholder agreement will include various voting agreements (e.g., board representation and other governance rights to implement
exit decisions approved by lead sponsor, etc.).

Distributions. Dividends and other distributions to stockholders in respect of Shares, whether as part of any ordinary distribution of
earnings or as a leveraged recap or in the event of an ultimate liquidation and distribution of available corporate assets, are to be paid
as follows. First, holders of Class L Shares are entitled to receive an amount equal to the Class L base amount of $90 per share plus an
amount sufficient to generate a 12% IRR on that base amount, compounded quarterly from [closing date of merger], 2006 to the date
of payment. (Because there will be approximately 10,123,900 Class L Shares issued at or about the time of closing, the aggregate
liquidation preference of those shares starts at about $911 million.) Second, after payment of this preference amount and priority
return to Class L holders, the holders of Class A Shares and Class L Shares participate together, as a single class, in any and all
distributions by the Company.

Conversion of L Shares. Class L Shares automatically convert into Class A Shares immediately prior to an IPO. Also, the Board of
Directors may elect to cause all Class L Shares to be converted into Class A Shares in connection with a transfer (by stock sale,
merger or otherwise) of a majority of all Common Stock to a 3rd party (other than to THL and affiliates). In the case of any such
conversion (whether on IPO or sale), if any unpaid Class L priority amounts (base $90/share plus accrued 12% IRR) remains unpaid at
the time of conversion it will be “paid” in additional Class A Shares valued at the deal price (in case of IPO, at the IPO price net of
underwriter’s discount); that is each Class L Share converts into a number of Class A Shares equal to (i) one plus (ii) a fraction, the
numerator of which is the unpaid priority amount on such Class L Share and the denominator of which is the value of a Class A Share
at the time of conversion.
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Exhibit B

ummary of Management Equity Programs

Purchased Strips. As reflected on Exhibit C (sample capitalization table) and described in Exhibit A (description of A/L structure),
Omaha will offer senior executive officers an opportunity to buy strips of Class A and Class L shares at closing. Parties anticipate that
Tom Barker will subscribe for $15 mm.

Restricted Shares. Omaha will also adopt a new restricted stock program (representing approximately eight percent (8%)4 of
“upside” after all debt and Class L preference amount and priority return is satisfied), pursuant to which it will be authorized to issue
restricted stock (Class A shares) subject to vesting, as follows:

o 5-Year Time Vested Restricted Stock. Approximately one—third (33.33%) of all restricted stock grants will be subject to time
vesting. These shares will vest at a rate of 20% per year over a period of 5 years from date of grant, subject to continuation of
employment. These options will accelerate on Change of Control (as defined in Stockholders Agreement).

o Performance—Based Restricted Stock. Remaining two—thirds (66.67%) of restricted stock awards will be subject to
performance~based vesting calculated by reference to the Sponsors’ return on investment as of Exit Event (that is, Sponsor’s sale
of at least 90% of Omaha Stock for cash or marketable securities5), and also subject to continuation of employment through Exit
Event or for specified period thereafter, as follows:

(x) one—third of the performance—based restricted stock (i.e., about 22.22% of all awards) become eligible to vest if total
return on Sponsor’s investment is greater than 2x and the JRR to Sponsors exceeds 15% (in each case, calculated after giving
effect to restricted stock vesting arising as a result of such Exit Event); and

(y) a ratable portion of the remaining two—thirds of the performance-based restricted stock (i.e., about 44.45% of all
awards) become eligible to vest if total return on Sponsor’s investment is more than 2x and IRR to Sponsors exceeds 15%,
such ratable portion to be calculated on a straight-line method from (A) nothing for 2x return to (B) all for 3x return (all
calculated after giving effect to restricted stock vesting arising as a result of such Exit Event);

provided, that (i) upon an Exit Event any unvested portion of performance—based awards will terminate, and (ii) in the event of an
Exit Event prior to the 3rd year of grant (i.e., 3rd anniversary of closing under merger agreement), any performance—based awards
that become eligible to vest under the foregoing formulae will be subject to a time—vesting requirement that the holder continue
employment with Omaha through 3rd anniversary of

4 Final 8% (restricted stock) / 2% (option plan) percentages subject to adjustment following further discussions among Sponsors
and Tom Barker.

S Discuss interplay with IPO.
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grant (subject however to partial immediate vesting of those performance—~earned portions tied to Sponsor liquidity, to be
discussed and set forth in definitive docs.).

It is contemplated that the restricted A Shares issuable under this restricted stock plan will either be purchased by management (at the
same FMV-based per share price paid by others at closing in connection with opening capitalization) or granted outright; and that the
Company will provide a bonus to cover up—front 83(b) election—triggered tax on restricted stock grants. [To be discussed.)

Stock Option Program. Omaha will also adopt a new stock option program (representing approximately two percent (2%)6 of
“upside” after all debt and Class L preference amount and priority return is satisfied), terms of which will be determined by its board
of directors. It is currently contemplated that all options will be “non—qualified” stock options subject to time vesting over five years
(although the board may, with CEQ approval) elect to include performance vesting terms in connection with particular grants), that
unexercised options will expire upon the earlier of a limited period (equal to period allowed under Company’s current stock option
program) following termination of employment or 10th anniversary of grant, and that exercise/strike price of options will be equal to
the fair market value of underlying shares on date of grant.

Put Rights. In the event a Management Holder dies, heirs / estate will have a right to put purchased (and, if applicable, rollover)
Shares to the Company at FMV, subject to room / no default under credit agreement. Also, in the event a Management Holder has to
leave employment under “hardship” situation (as determined by Board upon recommendation of CEQ) the Board will cause the
Company to use reasonable efforts to exercise its Call rights under the Stockholders Agreement to purchase at FMV all purchased
(and, if applicable) rollover Shares held by such Management Holder, subject to room / no default under credit agreement.

Expenses. Company will pay reasonable fees / expense of Winston & Strawn, counsel to management, incurred in connection with
implementation of foregoing management equity programs.

6  Final 8% (restricted stock) / 2% (option plan) percentages subject to adjustment following further discussions among Sponsors
and Tom Barker.
—4-




May 31, 2006
Exhibit C

rojected Opening Capitalization (after Merger, Founder Rollover, Management Purchase ]

NB: All numbers subject to confirmation + change. They include assumptions to demonstrate one approach; and also assumes
purchase prices of $1.25 per A Share and $90.00 per L Share. Although the $750 million aggregate purchase price for purchased
shares should not change materially, the per share purchase prices for A + L Shares (and the allocation of total subscription amounts
between L and A Shares) will be based on FMV and therefore may shift. Final allocations will be determined prior to closing.

% ownership
Class L Class L Class A Class A Aggregate Aggregate after
preferred
Shares Purchase Price Shares (A + L) Parch. Price ($) return

Shares Purchase Price_

,900

—_Holder

000

S B099LT00AT ¢ e TREB6IS,000, v e e
$686,151,000 . " iShares $.76,238,880 . total shares -~ $ 762,400,000~ 67.:8% :
Founder L Imputed value 20,000,000 A Imputed value 22,500,000 Imputed value
Rollowirares  $225,000,000 Shares $25,000,000 total shares $250,000,000 222%
Management P SR co T e ; L
o Equiy
' Incentive
v Programs . o
Restricted
nla 8,099,100 - Open 8,099,100 ~ Open8 8.0%9
- Reserve-: /o, or. T gndad 20248000 R L s 20248000 IO 2.0%8
10,123,900
L 91,114,900 A 101,238,900
TOTAbS&es $911,151,000 Shares $101,238,875 total shares $1,012,400,000 100.0 %

7 These amounts reflect equity commitment amounts from THL and Quadrangle at signing, and reflects understanding that Tom
Barker will subscribe for $15 million of this New Cash Investment amount. Actual amounts may vary based on closing date debt
amount, working capital shifts, etc.

8  Parties to discuss whether to incorporate restricted stock pool into purchased equity; or whether to grant outright.

9 Final size and allocation as between Restricted Stock Plan and new Stock Options subject to discussion among Sponsors and

Tom Barker.
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Exhibit D

QOmaha: Summary of Stockholder Agreements

This term sheet describes proposed terms of agreements to be entered into among West Corporation (“Omaha”) and its
stockholders at closing of the recapitalization transactions contemplated by the Agreement and Plan of Merger, dated on or about the
date hereof, between Omaha and Omaha Acquisition Corp (the “Recapitalization Trangactions™). At that time, Omaha would be the
parent of [Omaha Intermediate Holdings, Inc.! (“Midco™), which, in turn, would be the parent of] the various principal operating
subsidiaries (the “Principal Operating Subsidiaries”). This proposal presumes that post—recapitalization equity will be approximately
as follows at closing (before management incentive program(s)):

o  THL funds and related entities (collectively, “THL") and Quadrangle funds and related entities (“Quadrangle” and, together
with THL, the “Investors”) will acquire shares representing approximately [ ]%2 of post—recapitalization equity;

o  Gary and Mary West (together with any family members, related trusts, etc., the “Founders”) will retain shares representing
approximately [22]%3 of post-recapitalization equity; and

o  Tom Barker and other Senior Executives will purchase at closing shares representing approximately [ ]%# of
post—recapitalization equity.

These terms will be embodied in one or more stockholder, registrations rights or other agreements among Omaha, and its
stockholders, including the Investors, the Founders and any employees who own equity in Omaha (the “Management Holders” and,
together with the Investors and the Founders, the “Stockholders™).

Qovergance

Board of The board of directors of Omaha will initially have six (6) members consisting of:
Directors:

o four (4) directors designated by THL Investors;
o  one (1) director designated by Quadrangle Investors;

o  CEO to serve as director (ex officio)

The Stockholders Agreement or the certificate of incorporation will provide for rights to designate directors, and
for the required resignation of directors designated by the Investors in the event of a transfer of shares in
accordance with the following.

So long as Quadrangle Investors own at least 25% of the shares initially purchased by them, the Quadrangle
Investors will be entitled to designate one (1) director and one (1) non—director observer (pursuant to standard
observer rights agreement).

1 Use of Midco is open for discussion, but might be helpful to preserve flexibility on financing structures, subject to not creating
problems for recap accounting treatment.

Will be total equity minus Founder Rollover minus management equity.

Founder rollover will be at $250 mm level. Parties to discuss proportionate reduction in rollover, below $250mm level, if the
total cash equity provided by new investors (including Investors, Tom Barker and other management investors, etc.) falls below
3$700mm.

4 Tom Barker to invest $15 million; other senior executives under discussion.




So long as THL Investors own at least 5% of the shares initially purchased by them, the THL Investors right to
designate directors will be determined as follows:

Ownership (remaining percentage of THL Group’s

No. of
Initial Investor Shares) B Directors

Greater than 50% :
Between 30% — 50%
Between 13% —30% .-
Between 5% — 15%

Tiess'than 3%.

Information
Rights

Certain
Actions:

S W s

The thresholds contained above will automatically be adjusted downward proportionately in the event of any
transaction that causes a substantially proportionate reduction in holdings of all of the Investors (e.g., a pro—rata
redemption, reverse stock split or recapitalization), provided that no such adjustment will restore or increase the
number of director designees to which an Investor is entitled. As the result of resignation of a director due to
these sell-down provisions, the size of the board will be reduced or the resigning director will be replaced by an
independent director.

For these purposes, an Investor’s holdings will be aggregated with those of its (i) related investment entities (as
specified at closing), (ii) affiliated investment funds (including entities investing solely on behalf of the Investor
or such funds and entities with common GP or advisor) or (iii) any entity that is directly or indirectly
wholly—owned by such Investor or one or more of such funds (each, an “Affjliated Fund”).

Rights to the Investor’s board seats will be transferable by an Investor to any Affiliated Fund that holds shares,
but otherwise will be transferable only with the consent of the other Investors.

The Investors will have the right to remove and replace their respective director—designees at any time and for
any reason, and to fill any vacancies otherwise resulting in the director positions held by their respective
designees; provided that if a Quadrangle designated director is a person other than a principal or employee of
Quadrangle, then the election or appointment of such other person as a director will be subject to the approval of
THL, which consent will not unreasonably be withheld.

For such time as the Investors own 50% or more of the voting shares of Omaha, all Stockholders will vote as a
group to elect the board in accordance with the foregoing.

For so long as the Founders own more than 20% of the Shares retained by them after giving effect to the
Recapitalization Transactions, the Founders will, subject to entering into customary and reasonably satisfactory
confidentiality agreement including covenant not to use or disclose confidential information of the Company,
have customary information rights including rights to receive quarterly financial statements, annual business
plan and budget and annual audited financial statements when available.

Prior to an IPO, all Stockholders (other than the Founders) will agree to vote as determined by the Investor
Majority for so long as the Investors own Shares in an amount equal to at least 25% of the shares initially issued
to them as part of the

-




Change of
Control:

Pari Passu:

Transfer
Restrictions:

Recapitalization Transactions (the “Initial Investor Shares”) on the following actions to the extent that they
require a vote of Omaha stockholders: (a) any Change of Control transaction; and (b) any amendment of the
certificate of incorporation to the extent required to accommodate any of the foregoing transactions or any
increase in authorized capital required in connection with conversion or proposed conversion of Class L Shares
into Class A Shares. Subject to compliance with drag—along obligations (described below), the Founders would
be free to vote shares on all matters in any manner they wish. As used herein, the term “Investor Majority”
means the holders of a majority of all voting shares held by the Investors at any relevant time.

A “Change of Contro}” will mean (i) any consolidation or merger of Omaha with or into any other entity, or any
other corporate reorganization or transaction (including the acquisition of capital stock of Omaha), whether or
not Omaha is a party thereto, in which the stockholders of Omaha immediately prior to such consolidation,
merger or reorganization and their Affiliated Funds, own capital stock either (x) representing less than S0% of
the economic interests in or voting power of Omaha or other surviving entity immediately after such
consolidation, merger or reorganization or (y) that does not have the power to elect a majority of the entire board
of directors of Omaha or other surviving entity immediately after such consolidation, merger or reorganization,
(ii) any transaction or series of related transactions, whether or not Omaha is a party thereto, after giving effect to
which in excess of 50% of Omaha’ voting power is owned by any person or group of persons and their
respective affiliates, other than the Investors, exciuding, in any case referred to in clause (i) or (ii) any IPO or
bona fide primary or secondary public offering following the occurrence of an IPO; or (iii) a sale, lease or other
disposition of all or substantially all of the assets of Omaha and its Principal Subsidiaries (taken as a whole).

The Founder Shares and Investor Shares will be of the same Class(es) and, for each class without regard to
whether owned by Founders or Investors, will be entitled to equal treatment in respect of Change of Control
Transactions, dividends, distributions (whether by merger or otherwise), issuer repurchases of Shares or similar
recapitalization transactions. In addition, Stockholders (including the Founders) will be entitled to the
preemptive right, tag—along, drag—along, piggy—back and other registration rights and 144 sale coordination and
notice rights described herein.

Limitations on Transfer

Prior to the earlier of an IPO or Change of Control, no Stockholder may transfer shares to an entity that competes
with Omaha or the Principal Operating Subsidiaries in any material respect without the consent of either (x) at
such times as the Investors own shares in an amount equal to at least 25% of the Initial Investor Shares, the
Investor Majority, and (y) at such times as the Investors own shares in an amount less than 25% of the Initial
Investor Shares, the Board of Directors.

Prior to the earlier of an [PO or a Change of Control, no Stockholder may transfer shares without the consent of
either (x) at such times as the Investors own shares in an amount equal to at least 25% of the Initial Investor
Shares, the Investor Majority, and (y) at such times as the Investors own shares in an amount less than 25% of
the Initial Investor Shares, the Board of Directors, in either case other than (i) transfers to Permitted Transferees
(which may include Omaha), and (ii) transfers approved by the Investor Majority (or, if after the Investors own
shares in an amount less than 25% of the Initial Investor Shares,
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Rights of First
Offer:

Tag~Along
Rights:

Drag—Along
Rights:

the Board of Directors) and to which tag—along or drag—along provisions (described below) apply.

“Permitted Transferee” means, (i) with respect to an Investor, such Investor’s Affiliated Funds, (ii) with respect
to any natural person, members of the immediate family of such person and (upon death) such persons heirs /
estate, (iii) a trust or other entity formed for estate planning purposes or (iv) Omaha.

Permitted Transferees will be required to become party to the Stockholders Agreement with respect to those
shares transferred. Shares that are transferred by an Investor to one of its Affiliated Funds will retain their
character as Investor Shares under the Stockholders Agreement; Shares that are transferred by a Founder to his
or her estate, immediate family member, or trust for estate planning purposes will retain their character as
Founder Shares under the Stockholders Agreement; and Shares that are transferred by any Management Holder
to his or her estate, immediate family member, or trust for estate planning purposes will retain their character as
Management Shares under the Stockholders Agreement.

After an IPO and until such time as the Investors hold less than 20% of all outstanding shares, no Stockholder
party to the Stockholder Agreement (other than THL Investors in a transfer to which Tag—Along Rights apply)
may transfer shares (other than transfers to Permitted Transferees) without first offering to transfer the shares to
the Investors on a pro rata basis (based on ownership at the time of the transfer). Customary ROFO mechanics of
notice, offer, and term restrictions.

ROFO will not apply to Shares sold (i) in registered public offerings, which are covered in Registration Rights
below or (ii) pursuant to Rule 144.

Prior to an [PO, Stockholders will have the right to participate on a pro rata basis, on equivalent terms and
conditions, in any transfer or series of related transfers by an Investor to a person who is not a Permitted
Transferee.

Following an IPO, Investors and Founders will have the right to participate on a pro rata basis, on equivalent
terms and conditions, 1n any block sale or other private transfer or series of related private transfers by an
Investor or Founder to any person(s) who are not Permitted Transferees of the transferor, but not in any sales
effected in broker transactions or directly with a market maker (as to which the 144 Sales Coordination and
Notice provisions described below will apply) or any registered offering (as to which the Registration Rights
provisions described below will apply).

All tag—along provisions will expire upon a Change of Control.

If the Investor Majority proposes to transfer shares in a single transfer or series of related transfers that would
(together with all shares being dragged along) result in a Change of Control at a time when the Investors own
shares in an amount equal to at least 25% of the Initial Investor Shares, then the Investor Majority may cause all
other Stockholders to transfer shares on the same terms and conditions as those received by the Investor
Majority, provided that in the case of a sale to an Affiliate of any Investor the exercise of such Drag—Along
rights will be subject to approval of the transaction by holders of a majority of shares held by unaffiliated
Investors. Drag—Along rights will expire upon an IPO.




Tag and Drag
Mechanics:

144 Sales
(Coordination
and Notice):

Distributions
to LPs:

If at the time of a sale subject to tag—along or drag—along rights and obligations the Company has issued and
outstanding shares of more than one class, then tag—along or drag—along percentages (as applicable) will be
class—based (e.g., common shares on common shares, preferred shares on preferred shares, etc.) and will include
any convertible securities on all relevant classes.

Each participating seller in a tag— or drag—along sale will (a) enter into such agreements as reasonably requested
by the initiating seller to which the initiating seller is also party, including agreements to (i) make individual
representations, warranties and covenants as to unencumbered title to the shares and the power to transfer such
shares, (ii) be liable as to such representations, warranties and covenants, in each case to the same extent, but
with respect to its own shares, as the initiating seller and (iii) vote in favor of or take other actions appropriate to
approve the transaction; and (b) be liable to the same extent (on a pro rata basis) as the initiating seller in respect
of other representations, warranties, covenants and agreements in respect of Omaha and its subsidiaries, provided
that the aggregate amount of liability described in this clause (b) will not exceed the lesser of (x) such seller’s
pro rata portion of any such liability or (y) the proceeds to such seller in connection with the sale. In addition, in
the case of a drag—along sale in which any Founder is required to sell by the Drag—Along rights described in the
preceding section, Founder’s liability described in clause (b) (i.e., in respect of such other representations,
warranties, covenants and agreements in respect of Omaha and its subsidiaries) will not exceed the lesser of

(x) such Founder’s pro rata portion of any such liability or (y) one—third (33-1/3%) of the proceeds to such
Founder in connection with the sale.

The Stockholders Agreement will contain other customary mechanics (e.g., exception from tag in
stock—for—stock deal if inclusion of any unaccredited investor would violate law, require delivery of additional
information, etc.).

Following an IPO, the Investors, the senior Management Holders and the Founders will use reasonable efforts to
coordinate efforts to transfer shares pursuant to Rule 144 in a fashion that permits each to sell its pro rata share
of any group volume limitation.

These coordination provisions may be suspended from time to time or terminated at the election of either (x) at
any time when the Investors own shares in an amount not less than 25% of the Initial Investor Shares, at the
election of the Investor Majority or (y) at any time after the Investors own less than 25% of the Initial Investor
Shares, at the election of the holders of a majority of the Shares then subject to these coordination and notice
provisions. During any suspension period, the Investor Majority (or, if applicable holders of a majority of the
Shares then subject to these coordination and notice provisions) may elect to require the Investors, the senior
Management Holders and the Founders to provide one another with advance notice of proposed transfers of
shares pursuant to Rule 144, but no coordination of sales would be required.

Until the earlier of three years after an IPO and the time at which an Investor owns less than 5% of the
outstanding shares, such Investor must provide at least 10 days’ prior notice to each other stockholders that then
owns (individually or together with its Affiliated Funds or other affiliates) more than 5% of outstanding shares of
any plans to distribute unregistered shares and use reasonable efforts to coordinate the timing of any such
distribution with other Investors choosing to distribute unregistered shares at such time.
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Participation
Rights:

Call Rights:

Amendment
& Waiver:

vVCOC
Rights:

Registration
Rights:

Miscellaneous

Prior to an IPO or a Change of Control, each Investor, Founder and (subject to customary exceptions for
unaccredited investors, etc) Management Holder will be entitled to participate pro rata (based on shares owned)
in primary offerings of equity or convertible debt of Omaha or any of its subsidiaries to any Investor or Founder,
or any of their respective affiliates (it being agreed that Founders will be able to participate in such offerings on
the same basis as Investors whether or not the offering is not primarily directed toward Investors).

Prior to an IPO, the Company will have the right to purchase vested Shares held by Management Holders
following termination of employment as follows: (x) In the event of a termination for cause, the Company will
have a call right at the lower of cost or FMV with respect to incentive equity but not rolled over or purchased
equity (for which only call right in (y) will apply); and (y) In the event of a termination of employment for any
other reason (e.g., death, disability, voluntary resignation, involuntary termination without cause), the Company
will have a call right all equity (including purchased, rollover equity, if any, or vested restricted stock or other
incentive equity) at FMV.

All stock options or restricted securities that have not vested at the time of termination shall be forfeited to the
Company.

Amendments or waivers require the approval of holders of a majority of all shares held by parties to the
stockholder agreements, with customary provisions for special approval requirements for amendments and
waivers that discriminate by share designation or against particular Stockholders. The following shall require the
approval of any Investor or Founder who would be adversely affected in any material respect thereby:

(a) amending provisions related to transfer restrictions; (b) amending drag—along and tag—along provisions;

(c) amending provisions affecting rights to demand or to participate in registered offerings or in other offerings
by Omaha; and (d) reducing (pre-IPO) the number of directors that a Stockholder (or group) is entitled to
designate or elect.

Each Investor may enter into a standard VCOC management rights letter with Omaha[, Midco] and the Principal
Operating Subsidiaries.

Registration Right

The Investor Majority may exercise demand rights to cause an IPO. If there is a secondary offering of Shares in
the TPO, the Founders will be able to also sell Shares in the IPO, in an amount equal to the greater of (x) the
Founder’s pro rata share based on relative ownership and (y) $75 million of Shares (at IPO price). After the IPO,
the Investor Majority will have (subject to piggyback registration rights described below) the first 3 demand
registration rights post~IPO, and thereafter unlimited S—3 demand rights. Following the first 3 post-IPO
registrations, any Investor or Founder may exercise demand registration rights, subject to the following: (i) not
more than one demand in any 180 day period without consent of the Investor Majority; and (ii) each demand
must
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Market
Standoff:

Termination
of Rights:

be for at least $75 million unless otherwise consented to by Investor Majority. In addition, if within the first four
years after an IPO the Investor Majority has not initiated 3 post-IPO demands, as described above, then
notwithstanding the foregoing limitations any Investor and/or the Founders will have a right to exercise demand
registrations, subject to the following: (i) not more than one demand in any 180 day period without consent of
the Investor Majority; and (ii) each demand must be for at least $75 million unless otherwise consented to by
Investor Majority. In addition, at such time after the IPO as the Investors no longer hold more than 25% of the
Initial Investor Shares and have recouped in cash (from sale proceeds, dividends or other distributions paid in
respect of Shares) 100% of their cost basis for all Shares (whether or not 3 post-IPO demands by the Investors
have been made and whether or not any particular period of time has expired after the IPO), then any Investor or
Founder may exercise demand registration rights, subject to the following: (i) not more than one demand in any
180 day period; and (ii) each demand must be for at least $75 million. All Stockholders (Investors, Founders and
Management Holders) will be entitled to customary pro rata piggyback registration rights on public offerings of
Omaha’ stock. All underwriter’s cutbacks will be on a pro rata basis for all selling Stockholders (based on
relative ownership percentages), subject to underwriter determinations regarding marketability / pricing. In
addition, after the fourth anniversary of the IPO, the Investors and Founders (or any subset or group thereof) may
cause the Company to use reasonable efforts to file and cause to become effective a shelf registration statement
on Form S-3 in respect of shares pursuant to which they may sell Shares in an underwritten shelf takedown or
by other means, subject to standard blackout provisions (but in no event will the number of un—blacked-out days
per year be less than 240 days), and only if and for so long as such shelf registration covers not less than

$75 million worth of Shares

Omaha will pay reasonable expenses of Investors and Founders in connection with registrations and sale (other
than underwriters’ discount and commissions).

Definitive agreement will include customary provision regarding cooperation in connection with public
offerings, including agreements regarding entering into customary underwriting agreements, and providing
reasonable assistance with respect to due diligence and road show presentations.

The foregoing terms, which will be embodied in a new registration rights agreement, will replace any
pre—existing registration rights agreements (and prior registration rights agreements with Founders will be
terminated).

Each Stockholder owning more than three percent (3%) of outstanding Shares will be bound by any lock—up
agreement in connection with a public offering in the form and for the period entered into:

(i) in the case of an IPO, by the Investor Majority, and (ii) otherwise, by the holders of a majority of the shares
participating in the offering. The lock—up agreement will cover a period of no more than 90 days (180 days in
the case of an IPO) plus such additional time (not to exceed 20 days) as may be required to permit the managing
underwriters’ analyst to publish research updates; provided, that no holder will be obligated to be bound by a
lock—up agreement unless the Investors that hold a majority of shares held by all Investors approve such lock—up
agreement.

Registration rights expire as to any share: (i) when the share ceases to be subject to the Stockholders Agreement,
(ii) when the share is sold under an effective registration statement, (iii) when the share is sold under Rule 144 or
145, (iv) when disposition of such share is permitted under Rule 144 or 145 and the holder, together with its
affiliates, holds no more than 1% of the applicable class or (v) when the share has been otherwise transferred, an
unlegended certificate for the share has been issued and the share can thereafter be sold without registration.
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General:

Transaction
Fees:

Management
Fee:

General:

nsor Ma ment Agreement

Omaha and the Principal Operating Subsidiaries will enter into a management agreement with the Investors’
respective management or advisory affiliates, with terms and conditions customary for transactions of this type.

$40 million transaction fee in connection with the recapitalization transaction, split between THL management
company and Quadrangle management company pro rata in proportion to the Investors’ share ownership at
closing. Subsequent transaction fee of 1% of gross transaction value, shared between the Investors management
companies in proportion to the Investors’ share ownership at the time the fee is paid.

$4 million annual fee which will be paid quarterly in advance, shared between THL and Quadrangle
management companies in proportion to the Investors’ share ownership at the time the fee is paid. Ten year
evergreen term on management contract, terminable upon IPO, change of control or at election of Investor
Majority, subject in each case to termination fee equal to net present value (based on ten—year treasury rate at
time) of 7—years’ of annual management fees.

Founder Restrictiy venants Agreement

Founders will enter into a confidentiality, non—competition and non—solicitation agreement pursuant to they:
(i) agree to maintain confidentiality of proprietary information and (ii) until the later of 3 years from closing or
such time as the Founders no longer own more than 10% of outstanding Shares, (x) agree not to directly or
indirectly compete with the Company or its subsidiaries or advise or otherwise assist their competitors, and
(y) agree not to solicit or hire current or former employees (other than the Founders’ personal assistant and
subject to a right to hire former employees who have not been employed by the Company or any of its
subsidiaries for a period of more than 12 months), solicit customers or encourage customers to terminate or
change their relationship with the Company and its subsidiaries.
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Recapitalization of West Corporation by an Investor Group Led by Thomas H.
Lee Partners and Quadrangle Group

OMAHA, Neb., May 31, 2006 /PRNewswire-FirstCall via COMTEX News Network/ -- West Corporation (Nasdaq:
WSTC), a leading provider of outsourced communication solutions, announced today that it has entered into a
definitive agreement to recapitalize the Company in a transaction sponsored by an investor group ied by Thomas H.
Lee Partners and Quadrangle Group LLC.

The board of directors of West Corporation, on the recommendation of a special committee of independent directors,
has approved the merger agreement and recommends that West's stockholders adopt the agreement.

Under the terms of the agreement, all stockholders except Gary and Mary West, the founders of the Company and
Chairman and Vice Chairman of the board, respectively, will receive $48.75 per share in cash. At the request of the
special committee, and as required by the equity sponsors in order to deliver a higher cash price per share to the
public stockholders, Gary and Mary West have agreed to convert their holdings as follows: approximately 85% of their
current ownership into $42.83 per share in cash; and approximately 15% of their current ownership into shares of the
corporation surviving the merger. Gary and Mary West, who own approximately 56% of the outstanding shares of the
Company's common stock, have agreed under certain circumstances to vote their shares in favor of the transaction.

The transaction values the Company at approximately $4.1 billion, including debt as of the date of the definitive
agreement. The purchase price per share to the public stockholders represents an approximate 13% premium over
West's closing stock price on May 30, 2006 and an approximate 16% premium over the trailing five day average.

Pursuant to the merger agreement, the Company may solicit other acquisition proposals during the 21 day period
ending June 20, 2006. If another party makes a proposal recommended by the Board as superior prior to the time a
meeting of the stockholders is held to vote on the merger, Gary and Mary West wil! be released from their voting
obligation. In the event the merger agreement is terminated in order for the Company to pursue a superior
transaction, the Company would be required to pay the investor group a breakup fee of $93 million plus related
expenses.

The transaction is currently expected to close in the fourth quarter of 2006 and is subject to customary closing
conditions including the approval of West Corporation's stockholders.

William E. Fisher, speaking on behalf of the special committee said, "The independent special committee carefully
considered this offer with the counsel of independent legal and financial advisors and, after extensive negotiations,
unanimously concluded that this transaction is in the best interest of our public stockholders."

"In addition to providing West's public stockholders a premium for their shares, we believe this transaction is also in
the best interest of the Company's employees and customers,” said Thomas B. Barker, Chief Executive Officer of
West Corporation.

Barker continued, "Further, we are pleased to be partnering with an experienced group of investors who understand
our business and are committed to working with management. These investors have an excellent reputation of
building value at their portfolio companies by providing strong financial resources and strategic skills. We are proud of
the significant value we have created over the past 20 years and look forward to continuing to serve our clients and
growing the Company."

"West Corparation benefits from leading market positions in strong growth industries. We look forward to building on
the Company's track record of profitable growth in partnership with its extraordinary management team and
employees," said Anthony J. DiNovi, Co-President of Thomas H. Lee Partners.

"The West management team has done a remarkable job growing the Company organically and through strategic
acquisitions. It's a great set of assets and an even better management team. We look forward to partnering with
them," said Joshua L. Steiner, a Managing Principal of Quadrangle Group.

Goldman Sachs is acting as financial advisor and Sidley Austin LLP is acting as legal advisor for West Corporation.
Morgan Stanley is acting as financial advisor and Potter Anderson & Corroon LLP is acting as legal advisor for the



special committee of West's board of directors. Lehman Brothers and Deutsche Bank are acting as financial advisors
and Ropes and Gray LLP is acting as legal advisor to Thomas H. Lee Partners and Quadrangle Group. Lebhman
Brothers, Deutsche Bank and Bank of America have provided commitments on an exciusive basis for the debt portion
of the financing for the transaction, which are subject to customary conditions.

Conference Call

The Company will hold a conference call to discuss the transaction on Wednesday, May 31, 2006 at 12:00 PM
Eastern Time (11:00 AM Central Time). Investors may access the call by visiting the Investor section of the West
Corporation website at http://www.west.com and clicking on the Webcast link or by calling 800-374-0457. A replay of
the call will also be available on the website.

About West Corporation

West Corporation is a leading provider of outsourced communication solutions to many of the world's largest
companies, organizations and government agencies. West helps its clients communicate effectively, maximize the
value of their customer relationships and drive greater profitability from every interaction. The Company's integrated
suite of customized solutions includes customer acquisition, customer care, automated voice services, emergency
communications, conferencing and accounts receivable management services.

Founded in 1986 and headquartered in Omaha, Nebraska, West has a team of 29,000 employees based in North
America, Europe and Asia. For more information, please visit http://www.west.com .

About Thomas H. Lee Partners, L.P.

Thomas H. Lee Partners, L.P., or THL, is a leading private equity firm based in Boston, Massachusetts that has raised
committed capital of over $18 billion over its 30 year history. Founded in 1974, THL is focused on identifying and
acquiring substantial ownership stakes in mid to large cap growth companies. THL invests in companies with leading
market positions, proven and experienced management teams, recognized brand names and well- defined business
plans, which include opportunities for growth and expansion in their core and related businesses. Notable
transactions sponsored by the firm include Cott Corporation, Cumulus Media Partners, Dunkin' Brands, Inc., Fidelity
National Information Services, inc., Fisher Scientific International inc., Grupo Ono, Houghton Mifflin Company,
Michael Foods, Inc., National Waterworks, Inc., Nortek Inc., ProSiebenSat.1 Media AG, Simmons Company, Warner
Chilcott Corporation and Warner Music Group.

About Quadrangle Group LLC

Quadrangle Group LLC is a private investment firm based in New York City, with approximately $5 billion in assets
under management. Quadrangle invests in media and communications companies through separate private and
public investment strategies, and in the securities of financially troubled companies across all industries through a
distressed debt investment program. All investment strategies seek to maximize value by leveraging the investment
teams' extensive experience, knowledge and industry relationships. For more information, please visit
http://www.quadranglegroup.com .

Forward-Looking Statements

This news release contains forward-looking statements within the meaning of the Federal securities laws. You can
identify these and other forward looking statements by the use of such words as "will," "expect,” "plans," "believes,"
"estimates,” "intend," "continue," or the negative of such terms, or other comparable terminology. Forward-looking
statements also include the assumptions underlying or relating to any of the foregoing statements.

Actual results could differ materially from the expectations expressed in these statements. Factors that could cause
actual results to differ include risks related to the acquisition being consummated; the risk that required regulatory
approvals or financing might not be obtained in a timely manner, without conditions, or at all; the ability to satisfy all
closing conditions in the definitive agreement; difficulties in retaining employees as a result of the merger agreement;
risks of unforeseen material adverse changes to our business or operations; risks that the proposed transaction
disrupts current plans, operations, and technology and product development efforts; and other factors described in
West's SEC reports, including its annual report on Form 10-K for the year ended December 31, 2005 and quarterly
report on Form 10-Q for the quarter ended March 31, 2006. West Corporation assumes no obligation to update any
forecast or the forward-looking statements included in this document, except as required by law.

Additional Information and Where to Find It

In connection with the proposed transaction, West Corporation intends to file a proxy statement and other relevant
materials with the Securities and Exchange Commission ("SEC"), and will furnish to stockholders of West
Corporation, such proxy statement. BEFORE MAKING ANY VOTING DECISION WITH RESPECT TO THE
PROPOSED TRANSACTION, STOCKHOLDERS OF WEST CORPORATION ARE URGED TO READ THE PROXY
STATEMENT AND OTHER RELEVANT MATERIALS BECAUSE THEY WILL CONTAIN IMPORTANT
INFORMATION ABOUT THE PROPOSED TRANSACTION. The proxy statement and other relevant materials, and
any other documents filed by West Corporation with the SEC, may be obtained (when available) free of charge at the



SEC's website at http://www.sec.gov . In addition, stockholders of West Corporation may obtain free copies of the
documents filed with the SEC by directing a request through the Investors Relations portion of West Corporation's
website at http://www.west.com or by mail to West Corporation, 11808 Miracle Hills Drive, Omaha, NE, 68154,
attention: Investor Relations, telephone: (402) 963-1500. You may also read and copy any reports, statements and
other information filed by West Corporation with the SEC at the SEC public reference room at 450 Fifth Street, N.W.
Room 1200, Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 or visit the SEC's website for further
information on its public reference room.

Participants in the Solicitation

West Corporation and certain of its executive officers and directors may, under the rules of the SEC, be deemed to be
“participants"” in the solicitation of proxies from West Corporation stockholders in favor of the proposed transaction.
Certain executive officers and directors of West Corporation have interests in the transaction that may differ from the
interests of stockholders generally, including the participation with the investor group in the acquisition of the
Company, the acceleration of vesting of stock options and/or restricted stock awards and the payment of cash
bonuses in connection with a change in control transaction. Information regarding the persons who may be
considered "participants” in the solicitation of proxies will be set forth in West Corporation's proxy statement when it is
filed with the SEC. Information regarding certain of these persons and their beneficial ownership of West Corporation
common stock is also set forth in its proxy statement filed on April 17, 2006 with the SEC.

SOURCE West Corporation

David Pleiss of West Corporation, +1-402-963-1500, dmpleiss@west.com , or, Matt
Benson, +1-415-618-8750, mbenson@sardverb.com , Robin Weinberg, +1-212-687-8080,
rweinberg@sardverb.com , both of Citigate Sard Verbinnen, both for Thomas H. Lee
Partners, or, Adam Miller of Abernathy MacGregor Group Inc., for Quadrangle Group
LLC, +1-212-371-5999, alm@abmac.com

http://www.prnewswire.com

Copyright (C) 2006 PR Newswire. All rights reserved.
News Provided by COMTEX
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Thomas H. Lee
Partners, L.P.*
(Delaware)

Minority Investors

West Corporation
(Delaware)

Intrado Inc.
(Delaware)

Intrado
Communications
Inc.
(Delaware)

Intrado Communications
of Virginia Inc.
(Virginia)

* Private equity funds sponsored by Thomas H. Lee Partners, L.P. and Quadrangle Group LLC, and possibly management of West Corporation (“West") and others, will invest in a newly-formed
corporation named Omaha Acquisition Corp. (“Newco”) in connection with a recapitalization of West. Pursuant to an Agreement and Plan of Merger dated May 31, 2006 by and between West
and Newco, Newco will merge with and into West with West surviving. As a result of the merger, each issued and outstanding share of Newco stock will be cancelled and converted into the
right to receive shares of West. A private equity fund sponsored by Thomas H. Lee Partners, L.P. currently owns a greater than 50% equity interest in Newco.
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the
Securities Exchange Act of 1934

Filed by the Registrant Filed by a Party other than the Registrant [J

Check the appropriate box:

Preliminary Proxy Statement
Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
Definitive Proxy Statement
Definitive Additional Materials
Soliciting Material Pursuant to §240.14a-12
WEST CORPORATION

(Name of Registrant as Specified In Its Charter)

Oo0KOoaO

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

0 No fee required.
[J Fee computed below per Exchange Act Rules 14a-6(i)(1) and 0-11.

1) Title of each class of securities to which transaction applies:
Common Stock, par value $.01 per share, of West Corporation

2) Aggregate number of securities to which transaction applies:
* 31,123,805 shares of West common stock (owned by West stockholders other than Gary and
Mary West) outstanding as of June 30, 2006;

* 39,562,363 shares of West common stock owned by Gary and Mary West as of June 30,
2006;

* 5,671,508 options to purchase shares of West common stock with exercises prices below
$48.75 as of June 30, 2006.

3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the
amount on which the filing fee is calculated and state how it was determined):

The filing fee was determined based upon the sum of (A) the product of 31,123,805 shares of
West common stock multiplied by the merger consideration of $48.75 per share; plus (B) the
product of 39,562,363 shares of West common stock multiplied by the merger consideration of
$42.83 per share; plus (C) $139,218,165, the amount expected to be paid upon cancellation of
outstanding options. In accordance with Section 14(g) of the Securities Exchange Act of 1934,
as amended, the filing fee was determined by multiplying 0.000107 by the sum of the preceding
sentence.

4) Proposed maximum aggregate value of transaction:
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Final Proxy Statement ~ Page 2 of 227

$3,350,959,666
5) Total fee paid:
$358,552.68
Fee paid previously with preliminary materials.

O Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which
the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the Form or
Schedule and the date of its filing.

1)  Amount Previously Paid:

2) Form, Schedule or Registration Statement No.:

3) Filing Party:

4) Date Filed:

file://LACRAIG\Intrado 7355\2006 Transfer of Control\2006 - Fali\!attachments\Final Pro... 9/21/2006



Final Proxy Statement Page 3 of 227

Table of Contents

11808 Miracle Hills Drive
Omaha, Nebraska 68154

To the Stockholders of West Corporation:

You are cordially invited to attend a special meeting of stockholders of West Corporation (“West”) to be held on October
23, 2006, at 10:00 a.m., local time, at our offices at 11808 Miracle Hills Drive in Omaha, Nebraska.

On May 31, 2006, West entered into the Agreement and Plan of Merger, dated as of May 31, 2006, (we refer to this
agreement as it may be amended from time to time as the merger agreement), providing for the recapitalization of West by
merger of West with Omaha Acquisition Corp., a newly-formed Delaware corporation whose current owners are private
equity funds sponsored by Thomas H. Lee Partners, L.P., a Boston-based private equity firm, and Quadrangle Group LLC, a
New York City-based private equity firm. If the merger contemplated by the merger agreement is completed, West
stockholders (other than Gary and Mary West, certain members of management with respect to certain shares that they have
elected to invest in the surviving corporation and any stockholders who are entitled to and who properly exercise appraisal
rights under Delaware law) will be entitled to receive $48.75 per share in cash, without interest, for each share of West
common stock. Gary and Mary West, both of whom are directors of West and holders of approximately 56% of the
outstanding West common stock, will convert approximately 85% of their West common stock, or approximately
33.8 million shares, into the right to receive $42.83, without interest, per share in cash and their remaining 15%, or
approximately 5.8 million shares, will be converted into shares of the surviving corporation in the merger. The different
treatment of shares held by Gary and Mary West was requested by the special committee of West’s board of directors as a
result of negotiations with the equity sponsors in order to deliver a higher cash price per share to West’s stockholders (other
than Gary and Mary West).

The board of directors (with Gary and Mary West abstaining) has approved the merger agreement and the transactions
contemplated in such agreement, including the merger, and has determined that the merger agreement and such transactions
are advisable, fair to and in the best interests of the West stockholders, other than Gary and Mary West and certain members
of management with respect to certain shares that they have elected to invest in the surviving corporation, as to whom the
board of directors makes no determination. The board of directors recommends that the West stockholders vote “FOR”
the adoption of the merger agreement. The recommendation of the board of directors is based, in part, upon the unanimous
recommendation of a special committee of the board of directors consisting of three independent and disinterested directors
of West.

The accompanying proxy statement provides you with detailed information about the merger agreement, the proposed
merger and related matters. We urge you to read the entire proxy statement carefully.

The affirmative vote of a majority of the shares of West common stock outstanding on the record date for the special
meeting is required to adopt the merger agreement. At the specific request of Omaha Acquisition Corp. and as an inducement
to Omaha Acquisition Corp.’s willingness to enter into the merger agreement, Gary and Mary West have entered into a
voting agreement pursuant to which they have agreed to vote in favor of adoption of the merger agreement during the time
the voting agreement is in effect. As of the record date, Gary and Mary West own approximately 56% of West’s outstanding
common stock. Therefore, subject to termination of the voting agreement in accordance with its terms, the merger agreement
is expected to be adopted by the required vote of West stockholders. The voting agreement is described in the accompanying
proxy statement, and a copy of the voting agreement is attached as Annex B.

Regardless of the number of shares you own, your vote is very important. Whether or not you plan to attend the
special meeting, please complete, sign and return the enclosed proxy card or submit your proxy by telephone or over
the Internet following the instructions on the proxy card. Your cooperation in voting your shares will be greatly
appreciated.

/s/  THOMAS B. BARKER
Thomas B. Barker
Chief Executive Officer

Omaha, Nebraska
September 18, 2006

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the merger, passed upon the merits or fairness of the merger agreement or the transactions
contemplated thereby, including the merger, or passed upon the adequacy or accuracy of the enclosed proxy
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statement. Any representation to the contrary is a criminal offense.

The proxy statement, dated September 18, 2006, is first being mailed to stockholders on or about September 19, 2006.
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WEST CORPORATION
11808 MIRACLE HILLS DRIVE
OMAHA, NEBRASKA 68154

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD OCTOBER 23, 2006

TO THE STOCKHOLDERS OF WEST CORPORATION:

Notice is hereby given that a special meeting of stockholders of West Corporation, a Delaware corporation (“West”), will
be held on October 23, 2006 at 10:00 a.m., local time, at our offices at 11808 Miracle Hills Drive in Omaha, Nebraska for the
following purposes:

1. To consider and vote upon a proposal to adopt the Agreement and Plan of Merger, dated as of May 31, 2006,
between Omaha Acquisition Corp. and West (we refer to this agreement as it may be amended from time to time as
the merger agreement), which provides for the merger of Omaha Acquisition Corp. with and into West, with West
continuing as the surviving corporation, and the conversion of each outstanding share of common stock of West
(other than shares held by Gary and Mary West, certain shares held by certain members of management who have
elected to invest in the surviving corporation and any shares owned by any stockholders who are entitled to and who
properly exercise appraisal rights under Delaware law) into the right to receive $48.75 per share in cash, without
interest. Pursuant to the merger agreement, Gary and Mary West, directors of West and holders of approximately
56% of the outstanding West common stock, will convert approximately 85% of their West common stock, or
approximately 33.8 million shares, into the right to receive $42.83 per share in cash, without interest and their
remaining 15%, or approximately 5.8 million shares, will be converted into shares of the surviving corporation.

2. To consider and vote upon a proposal to adjourn the special meeting if necessary or appropriate to permit further
solicitation of proxies.

3. To transact such other business as may properly come before the special meeting or any adjournments or
postponements of the special meeting.

Only stockholders of record at the close of business on September 11, 2006 are entitled to notice of, and to vote at, the
special meeting or any adjournments or postponements thereof. The affirmative vote of a majority of the shares of West
common stock outstanding on the record date is required to adopt the merger agreement. At the specific request of Omaha
Acquisition Corp. and as an inducement to Omaha Acquisition Corp.’s willingness to enter into the merger agreement, Gary
and Mary West have agreed to vote in favor of adoption of the merger agreement during the time the voting agreement is in
effect. As of the record date, Gary and Mary West own approximately 56% of West’s outstanding common stock. Therefore,
subject to termination of the voting agreement in accordance with its terms, the merger agreement is expected to be adopted
by the required vote of West stockholders.

The merger agreement, the voting agreement and the merger are described in the accompanying proxy statement, and a
copy of the merger agreement and voting agreement are attached to the proxy statement as Annex A and Annex B,
respectively. We urge you to read the entire proxy statement, the merger agreement and the voting agreement carefully.

We hope you will be able to attend the meeting in person and you are cordially invited to attend. If you expect to attend
the meeting, please check the appropriate box on the proxy card when you return your proxy.

WHETHER OR NOT YOU EXPECT TO ATTEND THE MEETING, PLEASE SIGN AND RETURN YOUR
PROXY PROMPTLY. Even if you plan to attend the special meeting in person, we request that you complete, sign, date
and return the enclosed proxy, or submit your proxy by telephone or over the Internet prior to the special meeting, to ensure
that your shares will be represented at the special meeting if you are unable to attend. If you sign, date and mail your proxy
card without indicating how you wish to vote, your proxy will be voted in favor of the adoption of the merger agreement and
in favor of the proposal to permit adjournment of the special meeting to permit additional solicitation of proxies. If you fail to
return your proxy card or fail to submit your proxy by telephone or over the Internet, the effect will be that your shares will
not be counted for purposes of determining whether a quorum is present at the special meeting and will have the same effect
as a vote against the adoption of the merger agreement. If you are a stockholder of record and do attend the special meeting
and wish to vote in person, you may revoke your proxy and vote in person. It is important that all stockholders execute, date
and return the proxy, using the enclosed envelope to which no postage need be affixed if mailed in the United States.
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By Order of our Board of Directors,

/s/ _MaRy E. WEST
Mary E. West
Secretary

Omaha, Nebraska
September 18, 2006

PROPOSED MERGER—YOUR VOTE IS YERY IMPORTANT

Please do not send your West common stock certificates to us at this time. If the merger is completed, you will be sent
instructions regarding surrender of your certificates.
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SUMMARY TERM SHEET

This summary term sheet highlights selected information contained in this proxy statement and may not contain all of
the information that may be important to you. You are urged to read carefully this entire proxy statement, including the
annexes, and the documents referred to or incorporated by reference in this proxy statement. You may obtain the information
incorporated by reference in this proxy statement without charge by following the instructions under “Where You Can Find
More Information” beginning on page 116.

LTS LIIT

In this proxy statement, the terms “we,” “us,” “our,” “West” and the “‘company” refer to West Corporation and, where
appropriate, its subsidiaries. In this proxy statement, we refer to Thomas H. Lee Partners, L.P. as “THL,” Quadrangle Group
LLC as “Quadrangle Group,” Goldman, Sachs & Co. as “Goldman Sachs,” Morgan Stanley & Co. Incorporated as “Morgan
Stanley,” Omaha Acquisition Corp. as “Newco,” Thomas H. Lee Equity Fund VI, L.P. as “THL Equity Fund VI” and
Quadrangle Capital Partners II LP as “Quadrangle Capital II.” We refer to Mr. Gary L. West and Mrs. Mary E. West as
“Gary and Mary West.” We refer to Mr. Thomas B. Barker as “Mr. Barker.” We refer to certain of West’s management who
have elected to invest in the surviving corporation as the “management holders.” For purposes of this proxy statement, we
refer to the holders of West’s common stock, other than Gary and Mary West and the management holders, as the
“unaffiliated West stockholders.” In this proxy statement, we refer to shares held by the management holders and Gary and
Mary West which are retained in West or converted into shares of the surviving corporation, as the “retained shares.” We
refer to West’s board of directors as the “board.”

. The Proposed Transaction (Page 86)

The proposed transaction is the recapitalization of West pursuant to the merger of Newco, a newly-formed Delaware
corporation, with and into West. Newco’s current owners are private equity funds sponsored by THL and Quadrangle
Group. The recapitalization will be effected by the merger of Newco with and into West, with West continuing as the
surviving corporation in the merger. The parties currently expect to complete the merger in the fourth quarter of 2006,
although there can be no assurance that the parties will be able to do so.

e Going Private Transaction (Page 66)

For purposes of this “going private” transaction, each of West, Mr. Barker, Gary and Mary West, Newco, THL Equity
Fund VI and Quadrangle Capital II are “filing persons™ and have concurrently with this proxy statement filed a Schedule
13E-3 with the Securities and Exchange Commission, or SEC. If the merger is completed, the West stockholders (other
than shares held by Gary and Mary West, certain shares held by the management holders and any shares owned by any
stockholders who are entitled to and who properly exercise appraisal rights under Delaware law) will be paid $48.75 per
share in cash, without interest, and:

¢ you will no longer have any interest in the company’s future growth;

+ West common stock will no longer be traded on the Nasdaq National Market or on any other exchange or public
market; and

«  West may no longer be required to file periodic and other reports with the SEC on account of its common stock.

e Parties Involved in the Proposed Transaction (Page 16)

e West is a Delaware corporation and provider of business process outsourcing services headquartered in Omaha,
Nebraska.

» Omaha Acquisition Corp. is a newly-formed Delaware corporation whose current owners are private equity funds
sponsored by THL and Quadrangle Group.

e Thomas H. Lee Equity Fund VI, L.P. is a Delaware limited partnership and one of the private equity funds that are
the current owners of Newco.
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e Quadrangle Capital Partners II LP is a Delaware limited partnership and one of the private equity funds that are the
current owners of Newco.

« Gary West currently serves as Chairman of West’s board and, together with Mary West, holds approximately 56%
of the outstanding West common stock.

»  Mary West currently serves as Secretary and a director of West and, together with Gary West, holds approximately
56% of the outstanding West common stock.

¢ Thomas Barker currently serves as a director of West and as West’s Chief Executive Officer.

«  West Will Hold a Special Meeting of its Stockholders to Adopt the Merger Agreement and the Meeting
Adjournment Proposal (Page 18)

Time, Place and Date (Page 18). The special meeting will be held on October 23, 2006 at West’s offices located at
11808 Miracle Hills Drive, Omaha, Nebraska at 10:00 a.m., local time.

Purpose (Page 18). At the special meeting, you will be asked to consider and vote upon proposals to:

« adopt the merger agreement which provides for (i) the merger of Newco with and into West, with West continuing
as the surviving corporation in the merger, (ii) the conversion of each outstanding share of West common stock
(other than shares held by Gary and Mary West, certain shares held by the management holders and any shares
owned by any stockholders who are entitled to and who properly exercise appraisal rights under Delaware law) into
the right to receive $48.75 per share in cash, without interest, (iii) the conversion of approximately 85% of the shares
held by Gary and Mary West, or approximately 33.8 million shares, into the right to receive $42.83 per share in
cash, without interest, (iv) the conversion of the remaining 15% of the West shares held by Gary and Mary West, or
approximately 5.8 million shares, of West common stock into 2.5 million shares of Class L. common stock and
20 million shares of Class A common stock of the surviving corporation, (v) the conversion of a portion of the
shares of, and options in, West held by the management holders into shares of, and options in, the surviving
corporation and (vi) the payment of cash in respect of certain options;

* adjourn the special meeting if necessary or appropriate to permit further solicitation of proxies (we refer to this
proposal in this proxy statement as the meeting adjournment proposal); and

+ transact such other business as may properly come before the special meeting or any adjournments or postponements
of the special meeting.

Record Date and Voting (Page 18). Only stockholders of record of West common stock at the close of business on
September 11, 2006, the record date for the special meeting, will be entitled to vote at the special meeting. Each share of
West common stock outstanding on the record date will be entitled to one vote on each matter submitted to stockholders
for approval at the special meeting. As of the record date, there were 70,760,093 shares of West common stock
outstanding.

Reguired Vote (Page 19). Adoption of the merger agreement requires the affirmative vote of a majority of the shares of
West common stock outstanding on the record date. Approval of the meeting adjournment proposal requires the
majority vote of stockholders present or represented by proxy and entitled to vote on the adjournment proposal.

Voting Agreement (Page 19). In connection with the merger agreement, at the specific request of Newco and as an
inducement to Newco’s willingness to enter into the merger agreement, Gary and Mary West have agreed to vote in
favor of adoption of the merger agreement during the time the voting agreement is in effect. As of the record date, Gary
and Mary West own approximately 56% of West’s outstanding common stock. Therefore, subject to termination of the
voting agreement in accordance with its terms, the merger agreement is expected to be adopted by the required vote of
West stockholders.

Share Ownership of Directors and Executive Officers (Page 19). As of September 11, 2006, the record date, the
directors and executive officers of West (other than Gary and Mary West) held and are entitled to

2
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vote, in the aggregate, 237,896 shares of West common stock, representing less than 0.40% of the outstanding shares of
West common stock. The directors and executive officers, including Gary and Mary West, have informed West that they
intend to vote all of their shares of West common stock “FOR” the adoption of the merger agreement and “FOR” the
meeting adjournment proposal.

e Unaffiliated West Stockholders Will Receive $48.75 in Cash, Without Interest, For Each Share of West Common
Stock They Own (Page 86)

Upon the completion of the merger, each issued and outstanding share of West common stock, other than shares held by
Gary and Mary West, certain shares held by the management holders and any shares owned by any stockholders who are
entitled to and who properly exercise appraisal rights under Delaware law, will be converted into the right to receive
$48.75 in cash, without interest.

*  Gary and Mary West Will Receive $42.83 Per Share in Cash, Without Interest, For Approximately 85% of their
West Common Stock and Will Convert Their Remaining 15% of West Shares Into Shares of the Surviving
Corporation (Page 87)

Upon the completion of the merger, Gary and Mary West will convert approximately 85% of their West common stock,
or 33.8 million shares, into the right to receive $42.83 per share in cash, without interest, and the remaining 15% of their
holdings of West common stock, or approximately 5.8 million shares, will be converted into 2.5 million shares of Class
L common stock and 20 million shares of Class A common stock of the surviving corporation. The different treatment
of shares held by Gary and Mary West was requested by the special committee of West’s board as a result of
negotiations with the equity sponsors in order to deliver a higher cash price per share to the unaffiliated West
stockholders.

*  Certain Members of Management May Elect to Convert Shares Held by Such Members Into Shares of the
Surviving Corporation (Page 87)

Certain members of management elected to convert an aggregate of approximately 41,400 shares held by such members
into shares of the surviving corporation. Each share held by a member of management which is converted into shares of
the surviving corporation will be converted into 3.90 shares of Class A common stock and 0.4875 shares of Class L
common stock. Subject to Newco’s approval, certain members of management may elect that the units credited to their
accounts under West’s Restated Nonqualified Deferred Compensation Plan which are measured by the value of West
common stock be converted to units measured by the value of Class A common stock and Class L common stock of the
surviving corporation.

«  How Outstanding Options Will Be Treated (Page 87)

Except for certain options held by the management holders, each outstanding option to purchase West common stock
will be cancelled when the merger takes effect, in consideration for which the holder promptly will be entitled to receive
a cash payment in an amount (if any) equal to the product of (x) the number of shares of West common stock subject to
such option and (y) the excess, if any, of the $48.75 over the exercise price per share of West common stock subject to
such option. Payments will be reduced by all applicable federal, state and local taxes required to be withheld. Subject to
Newco’s approval, certain members of management may elect that certain of their outstanding West stock options will
not be cancelled in exchange for a cash payment, but instead will be converted into options to purchase shares of

Class A common stock and Class L. common stock of the surviving corporation.

*  Recommendation of the Board of Directors; Fairness of the Merger (Page 40)

The board has determined that the merger agreement and the transactions contemplated thereby, including the merger,
are advisable to, fair to, and in the best interests of, the unaffiliated West stockholders, has approved the merger
agreement and the transactions contemplated by the merger agreement, including the merger, and recommends that you
vote “FOR?” the adoption of the merger agreement. The foregoing actions were approved by the affirmative vote of all
of the directors of West, other than Gary and Mary West. Gary
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and Mary West, in light of the different treatment of the shares held by them, abstained from voting to approve the
merger agreement.

The board reached this determination based on the unanimous recommendation of the special committee of the board,
the opinion of Goldman Sachs and such other factors, documentation and information deemed appropriate by the board.

*  Recommendation of the Special Committee; Fairness of the Merger (Page 36)

The special committee has unanimously determined that the merger agreement and the transactions contemplated in the
merger agreement, including the merger, are advisable to, fair to, and in the best interests of, the unaffiliated West
stockholders, has recommended that the board approve the merger agreement and the transactions contemplated by the
merger agreement, including the merger, and recommends that you vote “FOR” the adoption of the merger agreement.

The special committee reached this determination based on the opinion of Morgan Stanley and such other factors,
documentation and information deemed appropriate by the special committee.

*  Fairness Opinion of Goldman, Sachs & Co. (Page 41)

Goldman Sachs has delivered its opinion to West’s board to the effect that, as of May 31, 2006 and based upon and
subject to the factors and assumptions set forth in the opinion, the $48.75 per share of West common stock to be
received by the holders of West common stock (other than shares held by Gary and Mary West and certain shares held
by the management holders) pursuant to the merger agreement was fair from a financial point of view to such holders.

The full text of the written opinion of Goldman Sachs, dated May 31, 2006, which sets forth the assumptions made,
procedures followed, matters considered and limitations on the review undertaken in connection with the opinion, is
attached as Annex C to this proxy statement. Goldman Sachs provided its opinion for the information and assistance of
West’s board in connection with the board’s consideration of the merger. Goldman Sachs’ opinion is not a
recommendation as to how any holder of West common stock should vote with respect to the merger. For its services,
Goldman Sachs will be entitled to receive a fee, all of which is payable upon the consummation of the merger.

¢ Fairness Opinion of Morgan Stanley & Co. Incorporated (Page 51)

The special committee engaged Morgan Stanley to act as its financial advisor in connection with the proposed merger
and to render an opinion as to whether the merger consideration to be received by holders of West common stock other
than Gary and Mary West pursuant to the merger agreement was fair, from a financial point of view, to such holders.

Morgan Stanley provided its opinion and other views and analysis referenced in this proxy statement for the information
and assistance of the special committee in connection with the committee’s consideration of the merger. Morgan
Stanley’s opinion and other views and analysis referenced in this proxy statement are not a recommendation as to how
any West stockholder should vote with respect to the merger agreement. West agreed to pay Morgan Stanley a fee for
these services, a substantial portion of which was contingent on Morgan Stanley rendering a fairness opinion. However,
the fee was not contingent upon the outcome of the fairness opinion. The full text of the written opinion of Morgan
Stanley which sets forth assumptions made, matters considered, qualifications and limitations on the review undertaken
by Morgan Stanley, is attached to this proxy statement as Annex D.

»  Position of Gary and Mary West as to the Fairness of the Merger (Page 61)

Gary and Mary West believe that the merger is fair to the unaffiliated West stockholders. Their belief is based upon the
factors described under “Special Factors—Position of Gary and Mary West as to the Fairness of the Merger” beginning
on page 61. However, Gary and Mary West have not performed, or
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engaged a financial advisor to perform, any valuation or other analysis for the purposes of assessing the fairness of the
merger to the unaffiliated West stockholders.

. Position of Thomas B. Barker as to the Fairness of the Merger (Page 63)

Mr. Barker believes that the merger is fair to the unaffiliated West stockholders. Mr. Barker’s belief is based upon his
knowledge and analysis of West, as well as the factors described under “Special Factors—Position of Thomas B. Barker
as to the Fairness of the Merger” beginning on page 63. However, Mr. Barker has not performed, or engaged a financial
advisor to perform, any valuation or other analysis for the purposes of assessing the fairness of the merger to the
unaffiliated West stockholders.

«  Position of Newco, THL Equity Fund VI and Quadrangle Capital II as to the Fairness of the Merger (Page 63)

Newco, THL Equity Fund VI and Quadrangle Capital II believe that the merger is substantively and procedurally fair to
the unaffiliated West stockholders. Their belief is based upon the factors described under ““Special Factors—Position of
Newco, THL Equity Fund VI and Quadrangle Capital II as to the Fairness of the Merger” beginning on page

63. However, Newco, THL Equity Fund VI and Quadrangle Capital I have not undertaken any independent

evaluation of the fairness of the merger or engaged a financial advisor for such purposes.

*  Qur Directors and Executive Officers Have Interests in the Transaction that May Be Different From, or in
Adadition to, Interests of West Stockholders Generally (Page 70)

In considering the recommendations of the special committee and our board with respect to the merger, you should be
aware that certain executive officers and directors of West have interests in the transaction that are different from, or are
in addition to, your interests as a stockholder. The special committee and our board were aware of these actual and
potential conflicts of interest and considered them along with other matters when they determined to recommend the
merger. Subject to the completion of the transaction, these interests in the transaction include:

»  Gary and Mary West’s rights to receive $42.83 per share for approximately 85% of their West common stock, or
approximately 33.8 million shares, and to convert 15%, or approximately 5.8 million shares, into shares representing
approximately 22% of the outstanding shares of the surviving corporation;

» the entry into change in control severance agreements with certain executive officers and other key employees of
West that would provide the payment of severance benefits of up to $24.4 million if all executives were terminated
and eligible for severance;

* the payment of transaction incentive bonuses to certain executive officers and other key employees of West of up to
$3.8 million in the aggregate;

+ the payment of retention bonuses to certain executive officers and other key employees of West of up to $11.8
million in the aggregate;

» the accelerated vesting and exercisability of all outstanding stock options with an aggregate intrinsic value of
approximately $27.9 million (a portion of which may be converted into fully vested options to purchase shares of the
surviving corporation as described below) and shares of restricted stock having an aggregate value of approximately
$3.2 million (a portion of which may be converted into fully vested shares of the surviving corporation as described
below);

» the accelerated vesting of deferred compensation and 401(k) benefits having an aggregate value of approximately $1
million (a portion of which may be converted into units representing shares of the surviving corporation as described
below);

» the right of certain executive officers to elect to convert shares of West common stock which they own into shares of
Class A common stock and Class L common stock of the surviving corporation which,
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based on the election of such officers, is expected to result in their receipt of approximately 0.2% of the outstanding
shares of the surviving corporation;

the right of certain executive officers to elect (subject to Newco’s approval) that certain of their outstanding West
stock options will not be cancelled in exchange for a cash payment, but instead will be converted into fully vested
options to purchase shares of Class A common stock and Class L. common stock of the surviving corporation which,
based on the election of such officers, is expected to result in their receipt of approximately 3.58% of the outstanding
shares of the surviving corporation;

the right of certain executive officers to elect (subject to Newco’s approval) that certain of the units credited to their
deferred compensation accounts which are measured by the value of West common stock be converted into units
that are measured instead by the value of shares of Class A common stock and Class L. common stock of the
surviving corporation which, based on the election of such officers, is expected to result in their receipt of an
aggregate value of approximately $3.8 million;

Mr. Barker’s intention to participate in those share, option and deferred compensation plan exchange opportunities
and thereby acquire shares of the surviving corporation plus options to acquire shares of the surviving corporation
representing approximately 2.02% of the outstanding shares of the surviving corporation in exchange for
approximately $15 million of West securities that he currently holds;

Newco's intention to adopt a restricted stock program for executive officers of the surviving corporation and a stock
option plan; and

the payment of cash bonuses to certain executive officers and other key employees of West in connection with
elections under Section 83(b) of the Internal Revenue Code with respect to restricted stock grants.

See “Special Factors—Interests of Officers and Directors in the Merger” beginning on page 70.

*  The Cash Consideration Will Be Financed From the Proceeds of Debt and Equity Financing (Page 68)

West estimates that the total amount of funds (including rollover equity) necessary to complete the merger and related
transactions and to pay West’s related fees and expenses will be approximately $4.3 billion. These funds will come
principally from cash being invested by funds sponsored by or co-investors with THL and Quadrangle Group in Newco
and debt financing arranged by Newco.

¢ A Number of Conditions Must Be Satisfied or Waived to Complete the Merger (Page 98)

The obligations of Newco and West to complete the merger are subject to various conditions, including:

the adoption of the merger agreement by holders of a majority of the shares of West common stock outstanding on
the record date;

the absence of any statute, rule, regulation, executive order, decree, temporary restraining order, preliminary or
permanent injunction or other order issued by a court or other governmental entity preventing the consummation of
the merger;

expiration or termination of any applicable waiting periods under the Hart-Scott-Rodino Antitrust Improvements Act
of 1976, or HSR Act, as amended;

the approval of any governmental entity or waiting periods under any applicable law or regulation of any
governmental entity legally required to consummate the transactions contemplated under the merger agreement shall
have been obtained or have expired (without the imposition of any condition that is reasonably likely to have a
material adverse effect), other than those approvals which are immaterial and incidental; and

each of Newco and West shall have received the solvency letter described in the last bullet point under “Terms of
the Merger Agreement—Other Agreements’ and such solvency letter shall not have been withdrawn or modified in
any material respect.
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The obligations of West to complete the merger are subject to various conditions, including:

the representations and warranties of Newco set forth in the merger agreement, disregarding all qualifications and
exceptions relating to materiality, material adverse effect or similar standard or qualification, are true and correct as
of the date of the merger agreement and as of the effective time of the merger (except to the extent such
representations and warranties expressly speak as of an earlier date, they need only be true and correct in all respects
as of such earlier date), except where the failure of such representations and warranties to be true and correct has not
had and would not reasonably be likely to have a material adverse effect on Newco; and

Newco shall have performed in all material respects all obligations and complied in all material respects with all
agreements and covenants in the merger agreement to be performed and complied with by it under the merger
agreement and West has received a certificate signed on behalf of Newco by a duly authorized officer of Newco as
to that effect.

The obligations of Newco to complete the merger are subject to various conditions, including:

the representations and warranties of West set forth in the merger agreement, with respect to capital structure,
authority, state takeover statutes, affiliate transactions and brokers and transactions fees, disregarding all
qualifications and exceptions contained in such representations and warranties relating to materiality, material
adverse effect or similar standard or qualification, are true and correct in all material respects as of the date of the
merger agreement and as of the effective time of the merger (except to the extent such representations and warranties
expressly speak as of an earlier date, they need only be true and correct in all material respects as of such earlier
date) and Newco has received a certificate signed on behalf of West by a duly authorized officer of West as to that
effect;

the representations and warranties of West set forth in the merger agreement (other than the representations and
warranties referred to in the immediately preceding bullet point), disregarding all qualifications and exceptions
contained in such representations and warranties relating to materiality, material adverse effect or similar standard or
qualification, are true and correct as of the date of the merger agreement and as of the effective time of the merger
(except to the extent such representations and warranties expressly speak as of an earlier date, they need only be true
and correct in all respects as of such earlier date}, except where the failure of such representations and warranties to
be true and correct has not had and would not reasonably be likely to have a material adverse effect on West and
Newco has received a certificate signed on behalf of West by a duly authorized officer of West as to that effect;

West shall have performed in all material respects all obligations and complied in all material respects with all
agreements and covenants to be performed and complied with under the merger agreement and Newco has received
a certificate signed on behalf of West by a duly authorized officer of West as to that effect;

there shall have been no material adverse change with respect to West or any event, change, circumstance or
occurrence that has had or would reasonably be expected to have a material adverse effect with respect to West;

holders of no more than 10% of the outstanding shares of West common stock shall have properly made a demand in
writing to West for an appraisal with respect to such holder’s common stock in accordance with the General
Corporation Law of the State of Delaware, or DGCL; and

Gary and Mary West shall have entered into a definitive agreement with Newco relating to Gary and Mary West’s
continuing ownership in West that contains substantially the terms set forth in the letter agreement between Newco
and Gary and Mary West that is included as Schedule 2 to the merger agreement.

See “Terms of the Merger Agreement—Conditions to the Merger” beginning on page 98.
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Limitations on Solicitation of Competing Proposals (Page 92)

Pursuant to the merger agreement, West had the right, subject to certain requirements, to solicit competing proposals for
the acquisition of West for 21 days from the date of execution of the merger agreement and was allowed to continue
discussions after that time with any party that submitted a written proposal that West’s board determined constituted, or
could reasonably be expected to lead to, a superior proposal. No such proposals were received by West prior to the end
of the 21 day period on June 21, 2006, and from such date, West agreed pursuant to the merger agreement not to solicit
competing proposals or, subject to the board being permitted to take actions required by their fiduciary duties,
participate in any discussions or negotiations regarding alternative business combination transactions.

How the Merger Agreement May Be Terminated (Page 100)

Newco and West may agree to terminate the merger agreement at any time prior to the effective time of the merger by
mutual written consent of Newco and West. With certain exceptions, Newco or West may also terminate the merger
agreement at any time if prior to the effective time of the merger:

 the merger has not occurred on or before December 31, 2006;

* any court or other governmental entity has issued an order or taken any other action permanently enjoining,
restraining or otherwise prohibiting the transactions contemplated by the merger agreement, and such order or other
action has become final and nonappealable;

« the approval of West stockholders required for the completion of the merger is not obtained at the special meeting or
any adjournment or postponement thereof; or

o West’s board or any committee thereof (i) withdraws or modifies or proposes publicly to withdraw or modify its
approval or recommendation of the merger or other transactions contemplated by the merger agreement in a manner
adverse to Newco; (ii) approves, adopts or recommends or proposes publicly to approve, adopt or recommend, any
takeover proposal; or (iii) makes any recommendation in connection with a tender offer or exchange offer other than
a recommendation against such offer; or

+  West’s board or any committee thereof resolves to take the action described in the foregoing bullet point; or

«  West fails to include in the proxy statement the recommendation of West’s board in favor of the adoption of the
merger agreement and the approval of the merger.

Newco may also terminate the merger agreement at any time prior to the effective time of the merger if, with certain
exceptions:

+ there is a breach by West of any of West’s representations, warranties, covenants, obligations or other agreements
contained in the merger agreement that would give rise to West’s failure to satisfy certain closing conditions and
which has not been cured, or is not capable of being cured, within the earlier of (i) 30 days after the giving of written
notice to West or (ii) December 31, 2006; or

« Newco fails to receive the proceeds of one or more debt financings contemplated by the commitment letters.

West may also terminate the merger agreement at any time prior to the effective time of the merger if, with certain
exceptions:

«  West has received a superior takeover proposal that has not been withdrawn or abandoned; or

+ there is a breach by Newco of any of Newco’s representations, warranties, covenants, obligations or other
agreements contained in the merger agreement that would give rise to Newco’s failure to satisfy certain closing
conditions and which has not been cured, or is not capable of being cured, within the earlier of (i) 30 days after the
giving of written notice to Newco, (ii) December 31, 2006 or (iii) with respect to any breach by Newco of its
obligations to effect the closing and satisfy certain obligations, the date on which the closing of the merger is
scheduled to occur.
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See “Terms of the Merger Agreement—Termination of the Merger Agreement” beginning on page 100.

»  Termination Fees and Expenses May Be Payable By West and Newco in Some Circumstances (Page 67)

In specified circumstances, if the merger agreement is terminated before the effective time of the merger, West has
agreed to pay Newco a fee of $93 million and reimburse up to $15 million of Newco’s documented and reasonable
expenses. In certain other specified circumstances, if the merger agreement is terminated before the effective time of the
merger, West has agreed to pay Newco a fee of $67 million and reimburse up to $15 million of Newco’s documented
and reasonable expenses. Newco has agreed that Newco or the guarantors referred to below will pay West a fee of $67
million if the merger agreement is terminated by Newco because Newco fails to obtain the proceeds of one or more debt
financings contemplated by the commitment letters (unless Newco’s failure to fulfill its obligations under the merger
agreement caused or resulted in the failure to receive such financing). Newco has also agreed that Newco or the
guarantors will pay West a fee of $93 million if West terminates the merger agreement due to an uncured breach by
Newco (other than Newco’s failure to receive the necessary debt financing not caused by such breach by Newco). The
private equity funds that currently own Newco have entered into limited guarantees guaranteeing Newco’s payment
obligations to West.

» Investor Group Guarantees (Page 70)

Each of the private equity funds sponsored by THL and Quadrangle Group that currently own Newco has agreed
severally to guarantee certain obligations of Newco under the merger agreement, subject to a cap. The cap is equal to
such fund’s pro rata share of $93 million, which share is proportional to its equity commitment to Newco.

*  Regulatory Approvals (Page 80)

In addition to the required stockholder adoption of the merger agreement discussed above, the merger is subject to
review under the HSR Act and filings and clearances in certain non-U.S. jurisdictions. The Federal Trade Commission
and the Department of Justice granted early termination of the waiting period under the HSR Act on August 9, 2006.

. Tax Considerations For West Stockholders (Page 82)

Generally, the merger will be taxable to our stockholders for U.S. federal income tax purposes. A holder of West
common stock receiving cash in the merger generally will recognize gain or loss for U.S. federal income tax purposes in
an amount equal to the difference between the amount of cash received and the holder’s adjusted tax basis in the West
common stock surrendered.

»  Appraisal Rights (Page 112)

Under Delaware law, if you do not vote in favor of adopting the merger agreement, you will have the right to have the
“fair value” of your shares of West common stock determined by the Court of Chancery of the State of Delaware and to
receive payment based on that valuation in lieu of receiving the merger consideration, but only if you comply with all
requirements of Delaware law, which are summarized in this proxy statement. The ultimate amount that you receive as a
dissenting stockholder in an appraisal proceeding may be more than, less than, or the same as, the amount you would
have received under the merger agreement. If you intend to exercise appraisal rights, among other things, you must:

» send a written demand to us for appraisal in compliance with Delaware law before the vote on adopting the merger
agreement at the special meeting;

« not vote in favor of the adoption of the merger agreement; and

+ continuously hold your shares of West common stock from the date you make the demand for appraisal through the
effective date of the merger.
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If you vote for the adoption of the merger agreement, you will waive your rights to seek appraisal of your shares of West
common stock under Delaware law. Also, merely voting against or abstaining with respect to the adoption of the merger
agreement will not protect your rights to an appraisal. Failure to follow exactly the procedures specified under Delaware
law will result in the loss of your appraisal rights. Delaware law requirements for exercising appraisal rights are
described in further detail in this proxy statement and the relevant section of Delaware law regarding appraisal rights is
reproduced and attached as Annex E to this proxy statement.
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QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER

The following discussion briefly addresses some questions you may have about the special meeting and the merger. This
discussion might not address all questions that are important to you as a stockholder of West. Please refer to the more
detailed information contained elsewhere in this proxy statement, the annexes to this proxy statement and the documents
incorporated by reference in this proxy statement. You may obtain the information incorporated by reference in this proxy
statement without charge by following the instructions under “Where You Can Find More Information” beginning on page
116.

Q: Why am I receiving these materials?

A: You are receiving this proxy statement and proxy card because you own shares of West common stock. West’s board is
providing these proxy materials to give you information for use in determining how to vote in connection with the special
meeting of stockholders.

Q: When and where is the special meeting?

A: The special meeting of stockholders will be held at 10:00 a.m., local time, on October 23, 2006, at West’s offices at
11808 Miracle Hills Drive, Omaha, Nebraska.

Q: On what am I being asked to vote?

A: You are being asked to consider and vote upon proposals (i) to adopt the merger agreement which provides for the
merger of Newco with and into West, with West continuing as the surviving corporation in the merger, (ii) to approve the
adjournment of the special meeting if necessary or appropriate and (iii) to transact such other business as may properly come
before the special meeting or any adjournments or postponements of the special meeting.

Q: Who is entitled to vote?

A: Only stockholders who hold shares of West common stock at the close of business on September 11, 2006, the record
date for the special meeting, will be entitled to vote at the special meeting.

Q: How many shares must be present or represented at the special meeting in order to conduct business?

A: A quorum of stockholders is necessary to hold a valid special meeting. A quorum is present at the special meeting if the
holders of a majority of the shares of West common stock entitled to vote on the record date are present in person or
represented by proxy. Abstentions and broker non votes are counted as present for the purpose of determining whether a
quorum is present.

At the specific request of Newco and as an inducement to Newco’s willingness to enter into the merger agreement, Gary and
Mary West have agreed to have the shares of West common stock owned by them be counted as present at the special
meeting for the purpose of establishing a quorum during the time the voting agreement is in effect. As of the record date,
Gary and Mary West own approximately 56% of West’s outstanding common stock. Therefore, subject to termination of the
voting agreement in accordance with its terms, it is expected that a quorum will be present at the special meeting.

Q: What vote is required to adopt the merger agreement?
A: For the merger agreement to be adopted, stockholders holding a majority of the shares of West common stock

outstanding on the record date must vote “FOR?” the adoption of the merger agreement.

At the specific request of Newco and as an inducement to Newco’s willingness to enter into the merger agreement, Gary and
Mary West have agreed to vote in favor of the merger agreement during the time the voting agreement is in effect. As of the
record date, Gary and Mary West own approximately 56% of West’s outstanding common stock. Therefore, subject to
termination of the voting agreement in accordance with its terms, the merger agreement is expected to be adopted by the
required vote of West stockholders.

11
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Q: What vote is required to approve the meeting adjournment proposal?

A: Approval of the meeting adjournment proposal requires the affirmative vote of a majority of the shares of West common
stock present and entitled to vote on the adjournment proposal.

How does the West board recommend that I vote on the merger agreement?

The West board recommends that you vote “FOR? the adoption of the merger agreement.

How does the West board recommend that I vote on the meeting adjournment proposal?
The West board recommends that you vote “FOR?” the approval of the meeting adjournment proposal.

How do I vote my shares of West common stock?

2R 2R 2R

Before you vote, you should carefully read and consider the information contained in and incorporated by reference in
this proxy statement, including the annexes. You should also determine whether you hold your shares of West common stock
directly in your name as a registered stockholder or through a broker or other nominee, because this will determine the
procedure that you must follow in order to vote. If you are a registered holder of West common stock (that is, if you hold
your West common stock in certificate form), you may vote in any of the following ways:

» inperson at the special meeting—please bring evidence of your stock ownership to the special meeting;

* by mail—complete, sign and date the enclosed proxy card and return it in the enclosed postage paid return envelope
as soon as possible to West; or

* by telephone or over the Internet—follow the instructions included with your proxy card. The deadline for voting by
telephone or over the Internet is 10:00 a.m., Central Time, on October 23, 2006.

The telephone and Internet voting procedures are designed to allow stockholders to submit their proxies and to confirm that
their instructions have been properly recorded consistent with applicable law. Stockholders who wish to submit their proxies
over the Internet should be aware that there may be costs associated with electronic access, such as usage charges from
Internet service providers and telephone companies, and that there may be some risk that a stockholder’s vote might not be
properly recorded or counted because of an unanticipated electronic malfunction.

If you are a non-registered holder of shares of West common stock (which for purposes of this proxy statement means that
your shares are held in “street name”), you should instruct your broker or other nominee to vote your shares by following the
instructions provided by your broker or other nominee. You may vote in person at the special meeting if you obtain written
authorization in your name from your broker or other nominee and bring evidence of your stock ownership from your broker
or other nominee. Please contact your broker or other nominee to determine how to submit your proxy by mail and whether
you will be able to submit your proxy by telephone or over the Internet.

Q: What happens if I return my proxy card but I do not indicate how to vote?

A: If you properly return your proxy card, but do not include instructions on how to vote, your shares of West common
stock will be voted “FOR?” the adoption of the merger agreement and “FOR? the approval of the meeting adjournment
proposal. West’s management does not currently intend to bring any other proposals to the special meeting. If other proposals
requiring a vote of stockholders are brought before the special meeting in a proper manner, the persons named in the enclosed
proxy card intend to vote the shares they represent in accordance with their best judgment.
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Q: What happens if I abstain from voting on a proposal?

A: If you return your proxy card with instructions to abstain from voting on either proposal, your shares will be counted for
determining whether a quorum is present at the special meeting. An abstention with respect to either proposal has the legal
effect of a vote “AGAINST” the proposal.

Q: What happens if I do not return a proxy card or otherwise do not vote?

A: Your failure to return a proxy card or otherwise vote will mean that your shares will not be counted toward determining
whether a quorum is present at the special meeting and will have the legal effect of a vote “AGAINST* the proposal to adopt
the merger agreement. Such failure will have no legal effect with respect to the vote on the meeting adjournment proposal.

Q: If my broker holds my shares in “street name,” will my broker vote my shares for me?

A: Your broker will not be able to vote your shares with regard to the adoption of the merger agreement without instructions
from you. You should instruct your broker to vote your shares following the procedures provided by your broker. Without
instructions, your shares will be considered present at the special meeting for purposes of determining a quorum, but will
have the same effect as being voted “A GAINST” the adoption of the merger agreement.

Q: May I change my vote after I have mailed my signed proxy card or otherwise submitted my proxy?

A: Yes. You may change your vote at any time before your shares are voted at the special meeting. If you are a registered
holder of West common stock, you can do this in any of the following ways:

* by sending a written notice to the Secretary of West at the address specified below stating that you would like to
revoke your proxy;

* by completing and submitting a new, later-dated proxy card by mail to the address specified below;

* by submitting a new proxy by telephone after previously submitting your proxy card;

* by submitting a new proxy over the Internet after previously submitting your proxy card; or

» by attending the special meeting and voting in person. Your attendance at the special meeting alone will not revoke

your proxy. You must also vote at the special meeting in order to revoke your previously submitted proxy.

You should send any notice of revocation or your completed new, later-dated proxy card, as the case may be, to the Secretary
of West at West’s executive offices located at 11808 Miracle Hills Drive, Omaha, Nebraska 68154,

If your shares are held in “street name,” you must contact your broker or other nominee and follow the directions provided to
you in order to change your vote.

Q: What does it mean if I receive more than one set of materials?

A: This means you own shares of West common stock that are registered under different names. For example, you may own
some shares directly as a stockholder of record and other shares through a broker or you may own shares through more than
one broker. In these situations, you will receive multiple sets of proxy materials. You must complete, sign, date and return all
of the proxy cards or follow the instructions for any alternative voting procedure on each of the proxy cards that you receive
in order to vote all of the shares you own. Each proxy card you receive comes with its own prepaid return envelope; if you
submit your proxy by mail, make sure you return each proxy card in the return envelope that accompanies that proxy card.

Q: Who will bear the cost of this solicitation?

A: West will bear the entire cost of this solicitation of proxies. West has engaged the services of MacKenzie Partners, Inc. to
solicit proxies. West has agreed to pay a retainer of $15,000 to MacKenzie Partners, Inc., which fee may increase depending
on the services provided plus reasonable out-of-pocket expenses for its services. Copies of solicitation materials will also be
furnished to banks, brokerage houses, fiduciaries and custodians holding in their names shares of West common stock
beneficially owned by others to forward to these beneficial owners.
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West may reimburse persons representing beneficial owners of West common stock for their costs of forwarding solicitation
materials to the beneficial owners. Original solicitation of proxies by mail may be supplemented by telephone or personal
solicitation by directors, officers or other regular employees of West. No additional compensation will be paid for such
services.

Q: When do you expect the merger to be completed?

A: The parties to the merger agreement are working toward completing the merger as quickly as possible. If the merger
agreement is adopted and the other conditions to the merger are satisfied or waived, the merger is expected to be completed
promptly after the special meeting. The parties currently expect to complete the merger in the fourth quarter of 2006,
although there can be no assurance that the parties will be able to do so.

Q: What are the U.S. federal income tax consequences of the merger to stockholders?

A: Generally, the merger will be taxable to stockholders for U.S. federal income tax purposes. A holder of West common
stock receiving cash in the merger generally will recognize gain or loss for U.S. federal income tax purposes in an amount
equal to the difference between the amount of cash received and the holder’s adjusted tax basis in the West common stock
surrendered. See “Special Factors—Material U.S. Federal Income Tax Consequences™ beginning on page 82.

The tax consequences of the merger to you will depend on the facts of your own situation. You are urged to consult
your own tax advisor for a full understanding of the tax consequences of the merger to you.

Q: What happens if I sell my shares of West common stock before the special meeting?

A: If you transfer your shares of West common stock after the record date but before the special meeting, you will retain
your right to vote at the special meeting, but will have transferred the right to receive the applicable merger consideration.

Q: If the merger is completed, how will I receive the cash for my shares?

A: If the merger is completed, you will receive a letter of transmittal with instructions on how to send your stock certificates
to the bank or trust company designated by Newco to act as paying agent in connection with the merger. You will receive
cash for your shares from the paying agent after you comply with these instructions. If your shares of West common stock are
held for you in “street name” by your broker, you will receive instructions from your broker as to how to effect the surrender
of your “‘street name” shares and receive cash for such shares.

Q: Should I send in my stock certificates now?

A: No. Soon after the merger is completed, you will receive the letter of transmittal instructing you to send your stock
certificates to the paying agent in order to receive the applicable merger consideration for each share of West common stock
represented by the stock certificates. You should use the letter of transmittal to exchange your stock certificates for the cash
payment to which you are entitled upon completion of the merger.

Q: Are dissenters’ rights available?

A: Yes. Under Section 262 of the DGCL, our stockholders are entitled to appraisal rights with respect to the proposed
merger. Any West stockholder who does not wish to accept the consideration provided in the merger agreement and who
does not vote in favor of the adoption of the merger agreement has the right to demand appraisal of, and to be paid the fair
market value for, his, her or its shares of West common stock. See “Appraisal Rights” beginning on page 112 for a
description of how West stockholders may perfect appraisal rights. In addition, a copy of Section 262 of the DGCL is
attached to this proxy statement as Annex E.

Q: Who can help answer my questions?

A: If you would like additional copies, without charge, of this proxy statement or if you have questions about the merger
agreement or the merger, including the procedures for voting your shares, you should contact our investor relations
department at 402-963-1500. You may also contact MacKenzie Partners, Inc., our proxy solicitor, at 800-322-2885 with any
questions.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING INFORMATION

Any statements in this proxy statement about future results of operations, expectations, plans and prospects, including
statements regarding completion and timing of the proposed merger and other information relating to the proposed merger,
constitute forward-looking statements. Forward-looking statements also include those preceded or followed by the words
“anticipates,” “believes,” “could,” “estimates,” “expects,” “intends,” “may,” “should,” “plans,” “targets” and /or similar
expressions. These forward-looking statements are based on West’s current estimates and assumptions and, as such, involve

uncertainty and risk.

The forward-looking statements are not guarantees of future performance, and actual results may differ materially from
those contemplated by these forward-looking statements. You should not place undue reliance on these forward-looking
statements, which speak only as of the date of this proxy statement, or, in the case of documents incorporated by reference or
attached to this proxy statement, as of the respective dates of such documents. These and other factors are discussed in the
documents that are incorporated by reference into this proxy statement, including West’s most recent filings on Form 10-K,
10-Q and 8-K. In addition to other factors and matters contained or incorporated in this document, we believe the following
factors could cause actual results to differ materially from those discussed in the forward-looking statements:

+ the satisfaction of the conditions to complete the merger, including the receipt of the required stockholder or
regulatory approvals;

» the actual terms and availability of the financing that must be obtained for completion of the merger;
+ substantial indebtedness incurred in connection with the consummation of the merger;

+ the occurrence of any event, change or other circumstances that could give rise to the termination of the merger
agreement and the payment of a termination fee by West;

« the outcome of any legal proceedings that may be instituted against us and others following announcement of the
merger agreement;

» the failure of the merger to close for any other reason;

« the amount of the costs, fees, expenses and charges relating to the merger;

+ the difficulty in retaining employees as a result of the merger agreement;

 the risk of unforeseen material adverse changes to the business or operations; and

 the disruption of current plans, operations, and technology and product development efforts caused by the proposed
transaction.

Except to the extent required under the federal securities laws, West does not intend to update or revise the forward-
looking statements. In the event of any material change in any of the information previously disclosed, we will, where
relevant and if required under applicable law, update such information through a supplement to this proxy statement and
amend the related Rule 13e-3 transaction statement on Schedule 13E-3 filed in connection with the merger, in each case, to
the extent necessary. The safe harbor from liability for forward-looking statements contained in Section 21E of the Securities
Exchange Act of 1934, as amended, referred to as the “Exchange Act” in this proxy statement and Section 27A of the
Securities Act of 1933, as amended, referred to as the “Securities Act” in this proxy statement, do not apply to forward-
looking statements made in connection with a going private transaction, including statements made in a proxy statement or
documents incorporated by reference therein.

All information contained in this proxy statement concerning Newco, THL and Quadrangle Group and their affiliates
and designees has been supplied by Newco, THL and Quadrangle Group and has not been independently verified by West.
All information contained in this proxy statement concerning Gary and Mary West has been supplied by Gary and Mary
West and has not been independently verified by West. All information contained in this proxy statement concerning Mr.
Barker has been supplied by Mr. Barker and has not been independently verified by West.
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PARTIES INVOLVED IN THE PROPOSED MERGER

West Corporation

West Corporation, a Delaware corporation, provides business process outsourcing services focused on helping its clients
communicate more effectively with their customers. West delivers its services through three segments: communication
services, conferencing services and receivables management. Each of West’s services builds upon West’s core competencies
of managing technology, telephony and human capital.

Detailed descriptions about West’s business and financial results are contained in its annual report on Form 10-K for the
year ended December 31, 2005, which is incorporated into this proxy statement by reference. See “Where You Can Find
More Information” beginning on page 116.

West’s corporate headquarters are located 11808 Miracle Hills Drive, Omaha, Nebraska 68154, and its telephone
number at that location is (402) 963-1200.

Omaha Acquisition Corp.

Omaha Acquisition Corp., which we refer to as Newco, is a Delaware corporation formed on May 25, 2006 for the sole
purpose of completing the merger with West and arranging the related financing transactions. Newco’s owners currently
consist of private equity funds sponsored by THL and Quadrangle Group (such funds are referred to collectively as, the
“investor group”). The members of the investor group have the right to transfer a portion of their prospective interest in
Newco in certain circumstances. As a result, the investor group may ultimately include additional equity participants. Newco
has not engaged in any business except in anticipation of the merger. Newco may assign its rights and obligations under the
merger agreement to an affiliate prior to the mailing of this proxy statement or otherwise for collateral security purposes, so
long as it remains liable for its obligations under the merger agreement if such affiliate does not perform its obligations. The
principal office address of Newco is c/o Thomas H. Lee Partners, L.P., 100 Federal Street, 35th floor, Boston, MA 02110-
2624, and its telephone number is (617) 227-1050.

Thomas H. Lee Equity Fund VI, L.P.

Thomas H. Lee Equity Fund VI, L.P., which we refer to as THL Equity Fund V1, is a Delaware limited partnership. The
nature of THL Equity Fund VI’s principal business is making private equity and other types of investments. THL Equity
Fund VI is one of the private equity funds that are the current owners of Newco. The principal office address of THL Equity
Fund VI is 100 Federal Street, 35th Floor, Boston, Massachusetts 02110, and its telephone number is (617) 227-1050.

Quadrangle Capital Partners II LP

Quadrangle Capital Partners II LP, which we refer to as Quadrangle Capital II, is a Delaware limited partnership. The
nature of Quadrangle Capital II's principal business is making private equity and other types of investments. Quadrangle
Capital II is one of the private equity funds that are the current owners of Newco. The principal office address of Quadrangle
Capital II is 375 Park Avenue, New York, New York 10152, and its telephone number is (212) 418-1700.

Mary West

In January 1986, Mary West founded West. Mary West serves as Secretary of West and Vice Chair of West’s board.
Mary West and Gary West are wife and husband. Currently, Mary West, together with Gary West, holds approximately 56%
of the outstanding shares of West common stock.
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Gary West

Gary West joined West in July 1987 and has served as the Chairman of West’s board since that time. Gary West and
Mary West are husband and wife. Currently, Gary West, together with Mary West, holds approximately 56% of the
outstanding shares of West common stock.

Thomas B. Barker

Mr. Barker joined West in 1991 as Executive Vice President of West Interactive Corporation and was subsequently
promoted to President. He became Chief Operating Officer of West in March 1995. He was promoted to President and Chief
Executive Officer of West in September of 1998 and served as West’s President until January 2004. He is currently West’s
Chief Executive Officer and one of the Company’s directors.
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THE SPECIAL MEETING

General

The enclosed proxy is solicited on behalf of our board for use at a special meeting of stockholders to be held on October
23,2006, at 10:00 a.m., local time, or at any adjournments or postponements of the special meeting, for the purposes set forth
in this proxy statement and in the accompanying notice of special meeting. The special meeting will be held at West’s offices
at 11808 Miracle Hills Drive, Omaha, Nebraska. West intends to mail this proxy statement and the accompanying proxy card
on or about September 19, 2006 to all stockholders entitled to vote at the special meeting.

At the special meeting, stockholders will be asked to consider and vote upon proposals to:

» adopt the merger agreement which provides for (i) the merger of Newco with and into West, with West continuing
as the surviving corporation in the merger, (ii) the conversion of each outstanding share of West common stock
(other than shares held by Gary and Mary West and certain shares held by the management holders and any shares
owned by any stockholders who are entitled to and who properly exercise appraisal rights under Delaware law) into
the right to receive $48.75 per share in cash, without interest, (iii) the conversion of approximately 85% of the shares
held by Gary and Mary West, or approximately 33.8 million shares, into the right to receive $42.83 per share in
cash, (iv) the conversion of the remaining 15% of Gary and Mary West’s holdings, or approximately 5.8 million
shares, of West common stock into 2.5 million shares of Class L. common stock and 20 million shares of Class A
common stock of the surviving corporation, (v) the conversion of a portion of the shares of and options in West held
by the management holders into shares of and options in the surviving corporation and (vi) the payment of cash in
respect of certain options;

« adjourn the special meeting if necessary or appropriate to permit further solicitation of proxies; and

» transact such other business as may properly come before the special meeting or any adjournments or postponements
of the special meeting.

West does not expect a vote to be taken on any other matters at the special meeting. If any other matters are properly
presented at the special meeting for consideration, however, the holders of the proxies, if properly authorized, will have
discretion to vote on these matters in accordance with their best judgment.

Record Date and Voting Information

Only holders of record of West common stock at the close of business on September 11, 2006, the record date for the
special meeting, are entitled to notice of, and to vote at, the special meeting and any adjournments or postponements thereof.
At the close of business on the record date, 70,760,093 shares of West common stock were outstanding and entitled to vote.
A list of stockholders will be available for review at West’s executive offices during regular business hours ten calendar days
prior to the special meeting and continuing to the date of the special meeting and will be available for review at the special
meeting or any adjournment thereof. Each holder of record of West common stock on the record date will be entitled to one
vote for each share held. If you sell or transfer your shares of West common stock after the record date but before the special
meeting, you will transfer the right to receive the applicable merger consideration per share if the merger is completed to the
person to whom you sell or transfer your shares, but you will retain your right to vote at the special meeting.

All votes will be tabulated by the inspector of election appointed for the special meeting, who will separately tabulate
affirmative and negative votes, abstentions and broker non-votes. Brokers who hold shares in “street name”™ for clients
typically have the authority to vote on “routine” proposals when they have not received instructions from beneficial owners.
Absent specific instructions from the beneficial owner of the shares, however, brokers are not allowed to exercise their voting
discretion with respect to the approval of non-routine matters, such as the adoption of the merger agreement. Proxies
submitted without a vote by brokers on these matters are referred to as ‘“broker non-votes.”
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