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ATTORNEYS AT LAW

1995 PEREYLVANIA AVEL, N W
WANINGTON. D.C. 20004-1008

TELEAHOreg (200) 439-4380
Fadt (202) ¢79-04000

om asera
March 12, 1998

Divisica of Commemications
2540 Shumard Oek Boulevard
Guaner Building

Tallahasses, Ploride 32399-0850
Ammn: Nancy Pruist

RE: Insersstional Exchange Networks, Ltd.
Centification No. 5256

Dear Ms. Pruisn:

On behaif of International Exchange Networks, Ltd. ("iXnet"), this letter requests approval
of transfier of coatrol of IPC Information Systems, Inc. ("IPC™), parent company of IXnet. 1Xnet is
the holder of imterexchange Cestificase No. 5256.

Qurant Ownacship Stoachas

Xnet is owned 30% by IPC. The remaining 20% interest in DXnet is controlled by IXnet
menagers. IPC is a publicly taded companry, 8 majority of whose shares are controlled by Richerd
P. Kicinknecht and Peter J. Kisinknecht (joint "the Kicinknechts™). Together, the Kieinknochts bold
64.4% direct and beneficial ownership of the company.

Pxoposed Teansactions

IPC has entered into an agreement whereby Cable Systems Holding, LLC ("CSH LLC") will
soguise, directly and through subsidieries, control of IPC. Immediately thereafter, the minority
sharcholders of IXaet will exchangs their [Xnet shares for shares in IPC. As a result, [PC will own
100% of Xnet, (Xnet's managtrs who presently hold a minority ownership interest in [Xnet will
inssead hold & minority interest in IPC and control of IPC will wransfer from the Kleinknechs so CSH
LLC.

The Kicinknochts and other existing shareholders in IPC may elect (o retain shares in the
post-maerger IPC, subject $o certain limitations, or will receive cash for each share. CSH LLC's
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ultimase shave of IPC will depend on the number of shares that existing sharcholders elect to retain.
It is (Xnet's expectation that CSH LLC will obtain a direct majority inserest in IPC. Moreover, CSH
LLC also will indisectly control an additional interest in [PC through CSH LLC's control of Cable
Systems Holding Company.

In the unlikely event that CSH LLC obtains, in the aggregate, less than a majority of the
shares in IPC on a disect ownership besis, CSH LLC will still obtain de facto control of IPC. It will
be the largest shareholder of IPC. Morcover, certain agreements AmODg various parties to the
sansaction will function 10 ensure CSH LLC's control. Prior to consummation of the transactions,
IPC, CSH LLC, Richard P. Kleinknecht and 1Xnet's Managers who will receive IPC stock (together
these entities will control @ mejority of IPC) will enter into an Investors Agreement which provides,
among other matters, for CSH LLC % nominate a majority of the members of the Board of IPC and
for all such stockholders 0 vote in favor of the Board as so nominated. Thus, via the direct and
indirect stock holdings, along with the prescribed voting with respect to directors, CSH LLC will
sssume dis fiaceo control of IPC without regard (o its absolute sharcholdings.

CSHLLC is 2 limnited Liability company owned by Citicorp Venture Capital Lid. (a subsidisry
of Citibank, N.A.), the Woog Family Limited Partnership and two individuals: Devid Kirby and
John O'Mara. Nons of thees entities will own more than 49% of CSH LLC.
Ipact on 1 Xaet Sexvices

This wransaction will be transparent 10 1Xnet's customers. (Xnet will continue 1o operate

uader its curvent name and oertificate. There are no planned changes in service offerings or rases
related to this tamsaction.

Public Insercet Statement

Geant of this request for transfer of control of IPC will serve the public interest by providing
Xnet with additional financial resowrces 1o continue 1o provide its services Florida.

Conciusion
For the foregoing reasons, Insernational Exchange Networks, Ltd. requests approval of the
tranafier of control described havein.
Respectfully submitted,
Albert Shuldiner

Counsel for International Exchange Networks, Ltd.
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Xnet — Current Structure
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Xnet — Proposed Structure
Citicorp
1 100%
Citibank, N.A.
! 100%
£ '.""'I ""“’I. IM Venture Capital | | David Kirby John O'Mara

Networks, Lid.

' met Mesagement's cxrent 20% imterest in (Xnst will be tradad fov lass
than 10% of INC.

- Dess act inclede effect of dikmsion from issuance of [PC shares in exchange for Uinst shares.
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