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MEETI NG NO. 882

FRI DAY, JANUARY 27, 1995.--The nenbers of the Board of Regents
of The University of Texas System convened both in person and
via tel ephone conference call at 11:05 a.m on Friday, Janu-
ary 27, 1995, in Room 404 of O Henry Hall at 601 Col orado
Street in Austin, Texas, with the followng in attendance:

ATTENDANCE. - -
Pr esent * Absent
Chai rman Rapoport, presiding Regent Hi cks
Vi ce- Chai rman Tenpl e Regent Hol nes
Vi ce- Chai rman Leber mann Regent Ram rez
Regent Crui kshank Regent Sm | ey

Regent Loeffler (via tel ephone)
Assi stant Secretary d over

Chancel | or Cunni ngham

In accordance with a notice being duly posted with the Sec-
retary of State and there being a quorum present, Chairnman
Rapoport called the neeting to order. He announced that the
sol e purpose of this special neeting was to consider the pro-
posed liquidation of all shares of Arch Communi cati ons G oup,
Inc., a Delaware corporation, held by the Permanent University
Fund and the Conmon Trust Fund.

U T. Board of Regents: Authorization to Liquidate Al Shares
of Arch Conmmuni cations Goup, Inc. (Arch), a Del aware Corpora-
tion, Held by the Permanent University Fund (PUF) and the
Comon Trust Fund (CTF). --Chairnman Rapoport reported that

all menbers of the Board had received information regarding

t he proposed liquidation of The University of Texas System s

i nvestnment in Arch Communi cations Goup, Inc. (Arch), a

Del aware corporation, and called on Vice Chancell or for Asset
Managenment Ricks to review the matter before the Board.

Vi ce Chancellor R cks reported that in May 1990, the Perna-
nent University Fund (PUF) and the Common Trust Fund (CTF)
purchased shares of Arch Communi cations Goup, Inc., a pag-
ing conpany currently servicing 15 states, from Schooner
Capital, a founding sharehol der. The PUF purchased

528, 246 shares for $3,100,490 at an average cost of $5.87 per
share, and the CTF purchased 75, 458 shares for $442,914 at

the sanme average cost per share. By acquiring these shares,
U T. System becanme, and has renmai ned, a maj or sharehol der of
Arch Comruni cations Group, Inc. |In the aggregate, the Univer-
sity's 603,704 shares, as of Decenber 5, 1994, represented
8.44% of the conpany’s ownership, the third | argest position

[ Vel [ i ngt on Managenent owns 11. 8% of the conpany and FMR Cor p.
(Fidelity) owns 11.0% .

*Regents Hi cks, Holnes, Ramrez, and Smley were excused
because of previous conmtnents.



Arch Comruni cations G oup, Inc. went public in January 1992 in
an offering of 2,255,000 shares with proceeds of $23 mllion.
In the years since, Arch has prospered. However, the com
pany’s growth has been so rapid that it has consistently
required infusions of capital to support its gromh. The
conpany’s sources of capital have included increases in bank
credit lines and a $34.5 nmillion issue of convertible subor-

di nated debentures in Decenber 1993. In Novenber 1994, Arch
managenent approached several of the |arger sharehol ders,
including U T. System to solicit interest in a proposed pub-
lic offering of shares to raise capital for further growth

The conpany agreed at that tine to allow U T. Systemto |liqg-
uidate the PUF and CTF hol dings in what the industry refers to
as a piggyback registration (i.e., a sale of shares held by
exi sting shareholders at the sane tinme the conpany sells newy
i ssued shares to the public -- the selling sharehol ders are
said to “piggyback” on the conpany’s registration expenses).

M. Ricks noted that on January 20, 1995, the |ast reported
sal es price of the conpany’s commobn stock was $20. 375 per
share. |If the offering can be consummated in tw weeks

at $19.50 per share, the PUF will realize approxi mately

$10.3 mllion on an investnment of $3.1 mllion, and the CTF
will realize approximately $1.5 million on an investnent of
$.4 mllion. Both the PUF and CTF internal rate of return

on investnment will be approximately 30% In the opinion of
the U T. System O fice of Private Investnents, this realized
rate of return satisfies all investnent objectives of the PUF
and CTF.

Vi ce Chancellor Ricks reported that a special neeting of the
Board was called in order to allow Vice Chancellor and General
Counsel Farabee to issue a legal opinion to the Underwiters
that will confirmthat all approvals necessary for the Board
to enter into a legally binding sales contract have been
obt ai ned and are final.

Following M. Ricks' presentation, the Board, upon notion of
Regent Crui kshank, seconded by Vi ce-Chairman Tenpl e, autho-

ri zed Vice Chancellor for Asset Managenent Ricks to |iquidate
all shares of Arch Communications Goup, Inc. held by the

Per manent University Fund and the Comon Trust Fund in a pub-
lic offering consisting of primary and secondary shares and
approved the specific inplenenting actions as set forth bel ow

a. Approved the Underwiting Agreenent substan-
tially in the formset out in Exhibit A on
Pages 4 - 50 anong the U. T. Board of Regents,
Prudential Securities Incorporated, Lehman
Brot hers Inc., and Pai neWebber | ncorporated for
the sale of all shares of Arch Comruni cations
G oup, Inc. held by U T. Systemat a price not
| ess than $15. 00 per share

b. Approved the Power of Attorney of Selling
St ockhol der substantially in the formset out
in the Underwiting Agreenent (Exhibit A) which
enpowers certain Arch Communi cati ons G oup, Inc.
officers to execute the sale of all Permanent
University Fund and Comon Trust Fund shares in
t he conpany under the provisions of the Under-
witing Agreenent and carry out certain other
enuner at ed powers

C. Approved the Letter of Transmttal and Custody
Agreenent substantially in the formset out
in the Underwiting Agreenent (Exhibit A) to
transfer the shares to the Bank of New York as
cust odi an



Approved the | ockup agreenent in Exhibit B on
Pages 51 - 53 as signed by Vice Chancell or
Thomas G R cks

Approved the signed stock power set out in
Exhibit C on Pages 54 - 66 authorizing the PUF
and CTF bank custodian to transfer all remaining
PUF and CTF shares to the bank custodi an servic-
ing the Underwiters

Aut hori zed Vice Chancellor Thomas G Ricks to

submt to the Underwiters a certification of

no nmaterial adverse events on the closing date
of the transaction

Aut hori zed Vice Chancell or Thomas G Ricks to

execute any other m scel |l aneous cl osing docu-

nments as necessary to conclude the transaction
descri bed herein.
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EXHIBIT A

DRAPT
January 18, 1998

ARCH COMMUNICATIONS GROUP, INC,
3,000,000 Shares’

Common stock

PRUDENTIAL SECURITIES INCORPORATED
LEHMAN BRCTHERS INC.

PAINEWEBBER INCORPORATED

As U.S. Representatives of the severa] U.S. Underwritars
do Prudential Securities Iacorporated

One New York Plam

New York, New York 10292

FRUDENTIAL-BACHE SECURITIES (UK) INC,

LEHMAN BRCTHERS INTERNATIONAL (EUROPE)

PAINEWEBBER INTERNATIONAL (UK) LTD.

As [nternational Lead Managers of ths ssvesal
International Managers

«/o Prudential Securiues Incorporated

One Now York Plaza

New Yok, New York 10292

Dear Sim:

Arch Communications Group, Inc, 3 Delaware carporation (the "Company's, and each of :he
stockholders of the Company samed on Schedule 1 hereto {each 8 "Selling Stackholder” and collectively rhe
‘Selling Stockhoiders”), hereby confirm their agreement with the several underwriters named in Scheduls 2
aereto, for whom you have been ditly authorized to act as represeotatives, as scs forth beiow, If you are the
only Underwriters (as such term is bereinafter defiped). all references herein to the Representatives (25 such
w2rm i bereinafter defined) shall be deemed to be to the Uaderwriters.

i Scoyritieg. Subject to the terms and conditions herein contained, the Company proposes te
issue and sell tc the several U.S. Underwriters aamed in Schedule 2 herete (the "US. Linderwriters®) an

: Plas an ontien to purchase from the Company up to 450,000 additions! sharen to cover cver-
allotmenty, -

01/18/93, 6135t
40836395
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aggregate of 864,000 shares (the “Company’s U.S. Firm Securities”) of the Compary's Comraan Stock, par value
$.01 ("Commoa Stock”), and the Selling Stockhelders propose to sell to the several US. Underwriters ap
aggregate of 1,536,000 shares of Common Stock (the "Stockholders’ U S. Firm Securities;” :olleazvci) with the -
Cowpany’s U.S. Firm Securities, the "U.S. Firm Securities’) in coanection with the: offering and sale of the U'S.
Firm Sacurities w1 the United States and Canada (as deseribed in an agresment of even date herewith (he
"ater-Svadicate Agreement")), and the Company proposes to issue and sell o the several Internarioaal
Managers named in Schedule 2 hereto (the "latermational Managers') an aggregate ¢’ 216,000 shares of
Common Stock (ke "Company’s International Firm Securities”), and the Selling Stockholders propose to el
:0 the several Inernational Managers an aggregate of 384,000 shares of Cammon Stock (the "Stociho.ders’
‘nternaional Firn Sccurities'; collectively with the Corapany's International Firm Securitles, the "International
Firm Securities) in contection with the sale of the Intcrnational Firm Secarities outside «f che United Statas
and Canada. Prudentiai Securities Incorporated, Lehman Brothers Ine. and PaineWebbe: Incorporated chall
act as the representatives (the "U S, Representatives”) of the several U.S. Underwriters, and Prudertial-Bache
Jecurities (UXK.; Iac., Lehman Brothers International /Europe) and PaineWebber loternational (UK} Lud.
shall act as International Load Managers (the "International 1.ead Managers”) of the severs. Internationa’ Lead
Managers. The *J.S. Underwriters and the International Managers are hereinafter colleciively referred to as
the "Underwritery”; the U.S. Represcatatives and tbe In‘¢raational Lead Managers are heretnafter collestively
-eferred to as the "Representatives”. The U.S. Firm Securities and the International Firm Securitiss ure
Jereinafter collectively referred to as the “Firma Securities”; the Company’s U.S. Firm Securides and the
Zompany's International Firm Sceuritics are collectively referrcd to herein as the "Compar#’s Firm Serusites';
and the Stockkolders’ U.S. Firm Securities and the Stockhoiders' International Fi-m Securitics arc coiles uwly
referred to hereiz as the “Stockhaldery’ Firm Securitien.”

The Company also proposes to issue and sell to the several US. Underwriters not more: than aa
aggregate of 360,000 a shares of Common Stock (the “U.S. Option Securities”) and *0 the seveval
International Managers a0t more than 90,000 additional shares of Common Stock (the "International Opion
Securities™), if and to che extent that tbe US. Representatives and the International Lead Managers sball buve
determined to exvrcise, o behalf of the U.S. Underwriters and the Internationai Maragers, respectively, the
rights o purchase such shares of Commor Stock granted to the U.S. Underwriters and the Iaternatioual
Managers pursuant to section 4 Of this Agreement. The US. Option Securities and the International Oprion
Securities are hereinafter collectively -eferred to as the "Option Sccurities"; the Firm Securi:ies and any Opidon
Securities are coilectively roforred to hereln as the "Securitics.”

The U.S. TJnderwriters and (he lnternational Managers are also concurrently entering into the Inter-
Syndicate Agreement, dated the date hereof. provicing tor, among other matters, ‘be transfer of the Sacusdzas
among the Underwriters, The Com wpaay and each Selling Stockholder hereby agrees and acknowledges that
such transfers among the Underwriters shall be governed by the [ater-Syndlcate Agreement and net by this
Agreement.

2 Regreseatations and Warrantics of the Compagy. The Company cepresents and warrants o,
and agrees with, cach of the several {nderwriters that:

(2} The Company meets the requirements for use of Farm S-3 under the Securities At
of 1973, as ameaded (the "Act"). A registration statement on such Porm S-3 (File No. 33-87484) with respet
to the Securities, including a prospectus subject to complction, has been fBled by the Company with the
Securities and Exchange Commission (the "Commission”) under the Act and one or more amendments to such
registration statement may bave been so filgd. The Reg;manon Statement (as such term is hereinafter
defined) containg two prospectuses to be used in conaection with the offering and sale of the Securities: tue
11.S. prospectas, tu be used in connection with the offering and sale of the Securities in the United States and
Canada, and the international prospectus, to be uscd in coanection with the offering and szle of the Securies
cutside the Unite! States and Canads. The international prospectus is identical to the U.S. prospectus excent
far the outside front and back ~over pages. After the cxecution of this Agreement. the Compaay will file wiik

01718/93, 6:55mm
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o

the Commission either (i) if such registration statement, as it may have been amended, has been declared by
the Commission 2 be effective under the Act, a prospecrus in ths form muost receatly included in s
amnendment to such regidtration statement (or, if no such amendment shall have beea filed, in such registratica
staterent), with such changes or insertions as are required by Rule 430A gader the Act or permittad by Ry'e
4%(b) under the Act and as have been provided t2 and approved by the Represzatatives pruor to ths axscutico
o! thiz Agreement. Or {ii) if such registration statement, a3 it may have been ammended, has ot bzen dsclared
by the Commission to be effective under the Act, an ameadruent to such n&ration statement, incliding a
form of prospectus, a copy of which gmendasent has been furnished to and approved by the Representatives
prior “c t&C execution of this Agreement. As uged in this Agreement, the term "Registration Statement” means
such registration :tatement, as amended at :he time when it was or is declared effective. including (A) all
financial schedules and exhibits therere, (B) all documents incorporated by referencs therciz Sled under ke
Sacurities Exchange Act of 1934, as amended (the “Exchange Act') and (C) any informatiop smitted therefrain
pursuant t0 Rule 430A under the Act and included in the Prospectus (as hereinafter defined); :ke term
"Prelimivary Prosoechis’ meaus sach prospecrus subjecs to completion filed with such registration statement
or any amendmen: thereto (Including rhe prospectus subject to completion, if any, included iz the Registratica
Statesoent or any amendment thereto at the time it was or iy declared effeaive) including all docuraess
incorporated by r:fercace therein filed under the Exchange Act; and the term "Prospectus’ means the U3,
prospectus and th international prospectus first filed in their respective forms with the Commission pursuant
to Rule 424(b) ucder the Act or, if uo prospectus is requirad to be filed pursuant t0 said Rule 424(h), such
term means the respective forms of nach prospectus included in the Registation Statement in cither ca.e
iacluding dl documents incorporatad by refarence thercin filed under the Exchange Act. Agy refererce in
this Agreement t an “amendment Or supplement’ t0 'y Praliminary Prospectns or the Prospectus or :q
‘zmendment” t0 aay registration statersent (including the Registration Statement) shall bs deemed to ipchute
any document incnrporated by reference therein that is filed with the Commissinn under the Exchange Act
after the date of such Preliminary Prospectus, Prospecus or registration statement, as the case may be. Por
purposes Of the preceding senteace, any reference to tke “effective date” of an amendment to 4 regutratica
statement shall, if :ueb. amendment is =ffected by means af the filing with the Commission wnder the Exchance
Act of adocumer: incorporated by refereace in such registration statement, be deemed 1o refer t the daie
ca which such dosument was 0 filed with the Commission.

b The Commisgion has not issued any order preventing or suspending the nse cf any
Preliminary Prospectus. When aay Preliminary Prospectus and any amendment or supplemen: therzis was
filed vith the Commission it (i} contained all statements required to be stated therein in acsordance with.er d
complied in all muterial regpocts with the requirements of the Act, the Exchange Act and the respecrive rulss
aad regulations of the Commission thereunder and (&) did not includs asy untrus statement of a material fact
At omit to state amy material fact necessary in order to make the statements therein, in the light of te
ccumstances under which they were made, not misleading. When the Reogistration Statement or aiy
amendment thereto was or is declared effective, it (i) contained or will contain all statements required to ke
s:ated theroin in cecordance with, and complied or win comply in all taterial respects with the ~equiremen:s
of the Act, the Exchange Act and the respective rules and regulations of the Commission thereuader and {1)
did oot ur will nor include any untrue statement of a material fact or omit to State any magarial fact neccssay
t» make the statements therein ot misleading. When the Prospectus or any amendment or suppleraeat
therero s filed with the Commission pursuant « Rule 424(h) (or, ir the Prospectus or such amendment .y
supplement i8 not required to be 9 filed, when the Registration Statement or the amendment thereo
¢contaiging such amendment or supplement to the Prospectus was or is declared nffective), oa the date when
ths Prospectus is otherwise amended or supplemented 2ad on the Firm Closing Data and oy Option Closirg
Date (both as hereinafter definsd), the Prospectus, as amended or supplemented at any such time.
() contaized or Will contain all statements required to he sta'ed therein in accordance With., and compliec ne
vill comply in all material reanects with the requirements of, the Ad, the Exchange Act and the respective
rules and regulaticns Of the Commission theceunder and (i) did not or will sot ipclade any untrue stateme:at
of a matetial faet ot omit to state any material fact necessary in nrder to make the statsments therein, In the
sght of the cireurastances under which they were made, not misleading. The foregoing provisions cf *his

Qi/18/93, 6:93pa
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paragraph (b) do aot apply to statements or amissions made in any Prelixinary Prospectus or any amendment
or supplement thereto, the Registration Statemént Or any ameadment therete or the Prospectus Or any
amendment or supplement thereto iz reliance upen and in coaformity with written information furnisked o
tiie Company by aay Underwriter through the Representatives specifically for use therein.

(c: The Company and each of its subsidiaries have been duly incorporsted and ars valicly
existing as corporations ia good standing wnder the laws of their respective jurisdictions o ipcorporarion and
are duly qualified to transact business s foreign corporations and are in good standing under the laws of i
other jurisdictiops where the ownership or leasing of their respective properties or the conduct of their
respective businesses requires such qualification, excepr where the failure to be s0 qualified would not save
a material advers cffect upon the Company and its subsidiaries, takes 48 & whole.

(4 The Company and each Of it6 subsidiarics have full power (corporat: and other’ to own
or lease their respective propesties and conduct their respective businesses a3 described (o the Registration
Statement and the Prospectas or. if the Prospectus is ot in existence, the most recent Preliminary Prospectus;
and the Company hab full power {corporate and other) to enter iato this Agreement and ¢ carry ~ut a! the

terms and provisions hereof to be carried out by it.

{e) The issued sham of capital stock of each of the Company's subddiaries have besn duly
authorized sad validly issued, are fully paid and nosassessable and, except a6 otherwise descnbed in the
Registration Stateraeat and the Prospectus or, if the Prospectus is not in existence, the most recent Praliminay
Frospectus, are owned of record and heneficially by the Company free and clear of any sccusity interests, liers,
encumbrances, equities or claims.

The Company has an authorized, issued and outstanding capitalizaticn a6 set forth ‘n
the Prospectus or.. if the Progpectus is not in existence, the most recent Preliminary Prozpectus. All cf the
issued shares of capital stock of the Company (including without limitation the Securities being offered by the
Selling Stockholders) have heea duly authorized and validly issued and are fullv pad and ronassessable. The
Company's Comimon Stock is listed oc the Nasdaq Naticnal Market. The Cempany’s Firm Secusities and ‘he
Cption Securities being offered by the Company have been duly authorized and st the Fin Tlosicg Date or
the related Option Closing Date (a8 the case may be), after payment therefor is accordance herewith, will te
vaidly issued, fully paid and nonasseasable. NO bolders of owtstanding shares of capital stock of the Compary
are cctitled ag such to any pra-emptive or other rights v subscribe for amy of the Securiries, and ro helder
of sacurities of the Company has any right which has a0t been fully exercised or waived to require te
Company to regiscer the offer or sale of agy securities owned by such holder under the Act in the public
ofering zontempluted by this Agreement. No holder of securities has the right to requirs {whether now or
ic the future) the Company to register such holder's securides under the Act, =xcept a5 described iu the
Regiatration Statement and the Prospectus or, if the Prospectus is not iz existence, the most recent Prelimina-y
Prospectus.

-4 The capital stock of the Company conforms 1o the description thereof costained in the
P-uspectus or, if the Prospecrus is not ig existence, the most recent Preliminary Prospsctus

(8)  “Except as disclosed in the Prospectus (or, if the Prospectus is not in »xistence, the most
receat Preliminary Prospectus), there ize not outstanding (A) securities or obligations of the Cosparny oc avy
a* its subsidiaries conwertible into or exchangeable for any capital stock of the Company .r any such subsidiary,
{B) warrants, rights or options to subscribe for or purchase fom the Company or any such subsiciary any suca
capital stock of way such convertible or exchangeable securitiss or obligations, or (C) obligations of tk=
Company or any :uch subsidiary to issue any shares of capital stock, any such coovertible or exchaugeabis
securities or oblig:tions, or any such warrants, rights or options. ‘

21718198, 6i33pa
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(i) The consolidated financial statements and schedules of the Company and 'ts
consolidated subsidiaries (ineluding the related notes) included ir the Reipstration statement ind the
Frospectus (or, if the Prospectis is not in existence, the most receat Preliminary Prospectus) fairly presest the
Spancial position »f the Company and its coasolidated subsidiaries and the results of operations and changes
i fnancial zondivion as of the dates and periods therein specified. Such finansal statements and schedulss
(:ncluding the related notes) have been prepared in accordance with generally accepted accounting principlas
consistently applicd throughout the periods involved (except as otherwise noted therein). The selscted
fipancial data ser forth under the captiop "Selected Corsnlidated Financial and Operating Data’ ia tne
Frospectus {or, if the Prospectus is not i0 existence, the Most recent Preliminary Prospectus) fairly oresent,
< the hasis statec: in tke Prospectus (or such Preliminary Prospectus), theinformation included therein "™
unaudited peg forna financial statemants mcluded in the Registratiop Statement and the Prospectus compiy
in alf material respects with the applicable accounting ruquirements of Rule 11-02 of Regulation §-X ard the
pro forma adjustinents have been properly applisd to the historical amounts /a the compilation of such
scatements,

o Arthur Andersen LLP, who have certified certain financial statements of the Company
and its consolidated subsidiaries and delivered their report with respest lo the audited consolidated financial
s;atemunts and schedules of the Company and its coasolidated subsidiaries included i the Registratinn
Statewent apd the Prospectus (or, if the Prospectus is not in existence, the most recest Preliminary
Prospectus), are iadependeat public accountants as required by the Au. the Exchange Act and the related
publishad rules and regulations thereunder.

{k: KPMG Peat Marwick LLP, wbo have certified certain financial statements of Becker

EBeeper. Inc. and Data Transmission, INC. and delivered their reports with respest to the audited finundal

siatements and schedules of such corperations included i the Registration Statement and the Prospectus (cr,

if the Prospectus is not i existence, the most recent Preliminary Prospectus). are independent public

muntants as required by the Act, the Exchange Act and the related published rules and regulations
under.

M Price Waterhouse UP, wha have certified certain financial statements of The Beeper
Company of America and deliverad their report with respect to the audited financial statementsand schedules
of such corporatica included in the Registrarion Statement and the Prospectus (vr, if the Praspecrus isaor in
edisteace, the mos: recent Preliminary Prospectus), are indepeadent public accountants as reauired w *he Act,
the Exchange Ad and the related published rules and regulations thereunder.

(m) Pool Stewart, LL.C., who have certified certain financial statewents of (Graome
Enterprises, Inc. nnd delivered their report with respect to the audited financial statements and schedules f
such corporation ‘ncluded in the Registration Statement and the Prospectus (or, if the Prospectus is not =
existeace, the mOY: recont Preliminary Prospectus), are indepeadent public accountants a8 raquired by the At
the Exchaage Ac’ and the related published rules and regulations thereunder.

(a; Henry & Peters P.C., who bave certified certair financial statements of Beta Tela-Page,
Iac. and delivered their report with respect to the audited financial statements and schedules of such
corporation included in the Ragistration Statement and the Prospectus (or, if the Prospecrus is aor in existencs,
the most rocent Preliminary Prospectus), are indspeadent public accountants as required. by the Aci, the
Exchapge Au and the related published rules and regulations thereunder.

(0  The execution and delivery of this Agreemest have been duly authorized by the

Company and this Agreement has been duly exscuted and delivered by the Company, and iSthe velid ard
binding greemeons of the Company, enforceable agains: the Company io accordance with its rerma.

0./18/95, S¢3%m
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ip No legal or gevernmental proceedings are pending to which the Company or any of
its subsidiaries is a party or to which the property of the Company or any of its subsidiaries is subject *hat are
required to be dctcribcd in the Regisiration Statement or the Prospectus and are got described thersic (o,
if the Prospectus i aot in existence, the mos: recent Preliminary Prospectus), and 20 such proceedings havs
been rhreatened against the Company or any Of its subsidiaries Or with respect to agy «f their respective
propertics; and ac confract or other documeat is required '~ be described in the Registraton Statement cr
the Prospectus Or tO be filed asan exhibit tc the Registration Statement that is act described therein {or, if
the Prospectys is NOt in existerce, the mosgt receat Preliminary Prospectus) or ded as required.

(q The issuance, offering and sale of the Securires to the Urdareriters by the Company
parsuant t0 this Agreement, the campliance by the Compaay with the other provisions of this Agrecmen: ap4
the coosummation of ® bt other transactions herein contemplated do not (i) require the «oasent, approvsi,
authorization, registration Or qualifiention of or with any governmental authority except such ns have beta
oistained {or, with respect to certain of the peading acquisitions described in the Registration Statement, as
will be ostained prior to the =losing of each such acquisition), such as may be required under state sectritizs
or blue sky laws :ad, if the registration statement filed with respect to the Securities (as amended) is not
cFuctive under th: Act as Of the time Of execution hersof, such as may be required (and shall be pbiaigad »s
provided in this Agrezment) under the Act, or (ii) conflict with or result in a breach or violation of agv of the

-erms and provisions Of, or constirate a default under, any indenture. mortgage, ceed Of trust, lcase ¢r other
apeement OF dstrumeat to which the Lompany or any of ita subsidiaries is a party or by which the Company
at any of its subsidiaries or any Of their respective properties are bound, or the charter documents or by-laws
of the Compaay ¢+ ay of its subsidiaries or any statute or any judgment, decree, order, rile or regulatioe of
any court or othir governmental authority or aay arbitrator applicable to ths Company or aav of is
suDsidiarics,

{r Subsequent to the

e
Company or anyif its subsidiaries, except in sach case as described in Or contemplated by the Frospectus cr.
il the Progpectus s oot in existence, the most receat Preliminary Prospectus.

{8 The Company has aot, directly or indirectly, (i) takea any action designed to cause or
ta result in, or that hug comumtecr er which might reasonably be expected to constitute, the stabilization or
manipulatioa of the price of any security of the Company to facilitate the sale or resale Of the Sscurities or
(3} since the fling of the Rmnon Statement (A) sold, bid for, purchased, or paid anyoaes aay
compensation for soliciting pur of, the Securities or (B) paid or agreed fo pay to any persoa my
compensation for soliciting another t0 purchase any other sccurities of the Company (except far the sale of
Securities Dy the Selling Stockholders under this Agreement).

(] Subsequent {0 the repective datas as of which information 5 given in the Registration
Statement and tae Prospectus (or, if the Prospectus is not ip sxisteace, the most “ecent Preliminsry
Prospectus), (1) acither tho Company nor any of its subsidiaries has incurred any material Lability or
ubhgatmrg dircet or contingent, or egiered into any material transaction ot in the ordinary course of basiness;
(2) the Company 1as 2ot purchased say of its outstanding capital stock, aor declared, paid or otherwise made
eny cividend or distribution of amy kind on jts c&d stock; and (3) rhere has ant been 2ny material chaage
iz the capital stock, short-term debt O long-term of the l,.omp.ny or amy of its subndx.mr.s. excent ines ch
case 25 described in or contemplated by the Prospectus (aor, if the Prospectus is ot in =xistence. the must
recent Preliminary Prospectus).

a1/18/95, 6:53p
4065659%

o0




JAN

19 ‘S5 P2:@3PM HALE AND DORR P, 10

(v) The Zompany and each of its subsidiaries have good and marketable title in fee cimple
t0 all material real property and marketable title t2 all materia persona property owned by each of them, in
each case free ard Clear of any secwity interests, liens, encumbrances, equities, claims and other defects,
exeept SUch & de not materially and adversely affect ®  &e value of such property and do ot interfere with the
8¢ made or proposed to be made of ;uch property by the Company or such subsidiary. Ay real nroperty
and buiidings heid or to be hcid under lease by the Company or asy such subsidiary are held ynder valid.
subsisting and enforceable leases, with suck exceptions as are not material and do not intesfere with the vie
made Or proposed to be made of such property and building by the Company or such su,bsidiap, XCAPL 48
described in or contemplated by the Prospecrus {or, if the Prospectus is not in existence, the mosc recent
Preliminary Prospectus).

(v No labor dispute with the employees of the Company or any of it~ subsidiaries exiuts
or is tareatened or imminent that could result in a material adverse change ia the condition ({financiai or
otherwise), busincss prospects, net worth or results of operadons of the Companv or the subsidiaries, excspt
as described in o contemplated by the Prospectus (or, if the Prospectus is not in existen.x. the most rocent

Preliminary Prospectus).

(w)  The Company and each of its suhsidiaries own or possess, Or can acquire on reascaable
terms, all patent:, putent applicatioas, trademarks, service marks, trade names, lcenses, copyrights and
proprictary or other confidential informatien currently =mplayed by them in connection with their respsctive
businesses or nec.asary in order to conduet their respective businesses, as presently conducted, and gaitber
the Company nor any of its subsidiaries bas received, or bas reason to believe that it may receve, any norize
of infringement cif or conflict with agserted rights of any third party or otherwise with respect tc any of tae
faregoing which, singly or in the aggregate, if the subject of an unfavarable decisioa, ruling or Sading, waul
result in » material adverse change in the condition (financial or otherwise), business, prospects. get vorth ar
results nf operations of the Company or its subsidiaries, except as described im or ceatemplatec by the
Prospectus (or, it the Prospecrus is not in existerce, the most recent Preliminary Prospectus).

(x} The Company and each of its subsiciaries WC insured by iasurers of recogmized
frnanciaj responsibility against such losses and risks and i such amounts as are prudeat and customary in (ks
businesses in which they arc engaged Neither the Company nor any of the subsidiaries have beea refused auy
insurance coverage sought or applied or, which refusal has had, or could have i the future. a mareria] acver:e
offect on the Company’s businiess. Neither the Company nor any subsidiary hag reason tc believe that ¢t will
zot be able to resew its existing insurance coverage a5 and when such coverage expires ¢z fo ubrair simiar
coverage from similar insgrers as may be necessary to continue its business at a cost that wonld not materially
and adversely effect the comdition (financial or otherwiss), business, prospects, net worth or resuirs »f
cperations of the Compeny or ity subsidiaries, except as described in or cortemptated by <he Prospectus {cr,
¥ the Prospectus ‘s ot in existence, the most recent Preliminary Prospectus).

n No subsidiary of the Company is currestly prohibited, directly or indirectly, from payirg
any dividends to the Company, from making eny other distribution ca such subsidiary’s apital stock, from
repaying 10 the Company aay loans Or advances t0 Suck subsidiary from the Company or frrm transferving a3
of such subsidiary’s property or assets to the Company or any other subsidiary of the Campaay, except i
described in or contemplated by the Prospectus {or, il the Prospectus is not ia existencs, the nos: rece:at
Preliminary Prospectus).

() The Company and its subsidiaries possess all ceetificates, authorizatioas and permits
issued by the appropriate federal, state or foreign regulatory autharities secessary to conduct their respestive
Eusincases, cxcepr where the failure to possess any such certificate, authorization or permit would sox, singly
¢r in the aggregaie, have a material adverse effect upon the Company and its subsidiaries. saken az 2 wholz:
and oeither the C: mapapy sor any subsidiary has received any notice of proceedings relating to the rtvocaten
cr modification of any such certificate, autherization or permit which, singly or in the aggregate, if the subjet

0L/18/95, 619%pm
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of an unfavorsble decision, ruiing cr finding, would result in a material adverse change in the coadit:on
{fnancial Or otberwise), bumness, prospects, met worth or reswits of operations of the Compary or ity
-ubsidiaries, except & dexuibed in nr contemplated by the Prospedtus (or, i the Prospectus is not in existeace,
the most recent Preliminary Prospectus).

(na) The Company and each of its subsidiaries will conduct their respective operations in
a moaner that will not subject the Company or aay subsidiary to registration as an investment campany uncder
.he Tavestment Company Act of 1940, as amexded, and this transaction will not cause the C:ompany te bscoine
an investment compay shjed to regsraion under such Adt

(bb)  The Company and each of its subsidiaries have filed al! fordgn, federd, date 2nd local
1ax returns that ave required to ‘be filed or have requesied extensions thereof (except it, any case in which the
“ailure so to file would sot have 1 material adverse effect on the Comprny or such subsidiary) and bave paud
Al taxes required to be paid by it and any other assesscaent, ne or pepaity levied against i, to the sxtent J’ at
any Of the foregoing iscLe and payeble except for ay such assessment, fire or penalty that is cusroatly being
sontested in good faith or as described in or contemplated 4y the Prospectus {or, if te Prospectus is act in
sxistence, the most receat Preliminary Prospectus).

(c¢)  Neither the Company nor any of its subsidiaries is in violation of any federal, state or
foreign law or regulation relating to o<cupational ssfety and heaith or to the Sorage, haudling or transportation
»f hazardous or ‘oxic materfals and the Company and iu subsidiaries kave received all permits, licenses nor
sther approvals required of them under applicable federal, state and foreign occupations! safety and 3ealth
and environmeatsl laws and regulations to conduct their respective businesses, and the Compary and eack of
its subsidiariea ars in campliance with all teruts and conditions of aay such pamit, license ot approval, sxcopt
any such violation of law or regulatiom, failure to reccive required permits, liccnses or other approvals or
fatlure to comply with the terms and conditions of such permits, liceases or approvals whick woud a, sizzly
of in the aggregate, result in a material acverse change in the condition /fiaspcial or ctherwise), husiness
prospects, Net worth ar results of operations of the Company or”its subsidiaries,  excepr as described inor
centemplated by the Prospectus (or, if the Prospectus is not ia existence, the moat seceot Pretiminery
Prospectus).

(dd)  Except for skares of the capital stock of the subsidiaries owned by :ither the Compzay
ar apother subsidiary, neither the Cowpany nor any of its subsidiarics owns any shares of stock or any equity
securities of aty corporatios or any aquity interest in any flrma, partaership, association or other entity, except
as described in or contemplated by the Prospectus (or, if the Prospectus is not in existsncr, the mast r2cnnt
Preliminary Prosoectus).

(e¢)  The Company and each of its subsidiaries maintain a system of wteenal accounting
sontrols sufficiess to provide reasonable assurance that (1) transactions are exccuted ‘o accordance with
Danugement’s general or specific. uuthorizations; (2) transactions are recorded as pecessary to p'cn:x.x't
preparation of Spancial statements lo conformity with geaerally accopted accounting principies and to maintiun
asset accountability; (3) access to assets is permitted only in accordance with management'« general or spreific
authorization; and (4) the recorded accountability for assets is compared with the existing assets a7 reasonable
intervals and appzopriate action is taken with respect :o any differcaces.

433] NoO default exists, and no event has occurred which, with ootics or lapse of time or
hoth, would constitate a default in the due performance and observance of any term, covenant or conditiza
of any iadeatizre, mortgage, deed of trust, lease Or othor agreement or instrument to whizk the tompany or
any of its subsidiaries is a pasty or by which the Company or any of its subsidiaries 32 their respect.ve
nroperties are bouad or may be affected in any matorial adverse respect with regard to property, business or
operations of the Company and its subsidiaries.

91/18/95. 6:5%m
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(gg)  Therearesobusiness relanomhxps or relaced party transsctions of the nature described
in Item 404 of Regulation S-K invalviag the Company and any person referred to in ltem 401 of Regulaticon
S-K, except as required to be described in the Prospectus aad as so described {or if the Frospectus is oot -»
existeace, the mosi recent Preliminar Prospectus). .

(hh)  Each cerdficate signed by any officer of the Company and dalivared to ks
Representauves or counsel for the Uzderwriters shzll be deemed to be a representation aud warranwy bv the
Company to each Underwriter as to the matters covered thereby.

3 Rewreseotationsagd Warzanties of the Selligg Stockplders. Each Selling Steckholder. severally
and not jointly, renresants acd warrants to. and agrees with, sach of the several Uaderwriters that:

(a) Such Selling Stockholder has full power (corporate and otker) to enter into ta's
Agreement and co sell, assign, transfer and deliver to the Underwriters the Securities to be sold by sucs Selling
Stockholder herevader in accordance with the terms of this Agreement; the execution and delivery of tais
Agreement have heen duly authorized by all necessary corporate actdon of such Selling Stockholdur (if 4
:orporatioa); and -his Agreement has been duly exccuted and delivered by such Selling S‘ockholder.

(%) Such Selling Stockholder bas duly exscuted and delivered a power of attorney and
sustody agreemen: {the "Power-of-Attorney” and the "Custody Agreement’, respectively), cach in tho forra
seretofore delivered to the Representatives, appointing William A. Wilson, Gerald J. Cimmino and (Garry E.
Watzke, as such Selling Stockholder’s attorney-in-fact (the "Attorney-in-Fact™) with aunthority (o sxecnte, deliver
acd perform this Agreement on behalf of such Selling Stockbolder and appointing The Biuck of New Yark,
45 custodian thereunder (the "Custodian®). Ccrtificates in negotiable form, endorsed in biank or accorpanie-t
sy blank stock powers duly executed, with signatures appropriately guaraatoed, representing the Sccurities to
e sold by such Selling Stockholder hersunder have beea deposited with the Custodian pursuant to the Custady
Agreement for the purpose of delivery pursuant to this Agreement. Such Seiling Stockbolder bas full power
-corporate and other) to eater into the Custody Agreemsant and the Power-of-Attorney and to perform s
“biigations under the Custody Agreement. The execution and delivery of the Custody Agreement ana to:
Sower-of-Attorney have been dulv authorized by all necessary corporate action of such Selling Steckholder
1 s0rporation); the Custody Agreement and the Power-of-Attorney have been duly executed aad delivered &y
auch Selling Stockholder and, sssuming due authorization, execution and delivery by the Custodian, are the
egal, +alid, binding and enforceable instruments of such Selling Stackholder. Such Selling Srockholder agrees
‘har each of the Sucurities represented by the certificates om deposit with the Custodian is subject to the
.nrerests of the Un-lerwriters hereunder, that the arrangements mads for such custody, the appoinunent of the
Atftorney-in-Fact and the right, power and authority of the Attorney-in-Fact to execute and deliver ihis
Agreement, to agree on the price at which the Securities (including such Selling Stockholder’s Securities) arc
0 be 20ld to the Underwriters, and tc carry out the terms of this Agreement, are to that extent irrevocabl:
and that the obligations of such Selling Stockholder hereunder shall aot be terminated, excopt as provided
ihis Agreemeat or the Custody Agreement, by amy act of such Selling Stockholder, by operatica of ‘aw 3
otherwise, whether by its liquidation or dissolutipn or by the occurrence of any other eveat. If any Seling
Stockholder shall die, become incapacitated, liquidate or dissolve, or if any otber cveat should oceur, Hefor:
ike delivery of such Securities hereunder, the certificates for such Securities deposited with the Custodias ~hiv:

e

£t

'S

Dd

Ot

e delivered by the Custodian in accordance with the respective terms and conditions of this Agreement 2.

if such liquidation or dissolution or other cvent had not occurred, regardless of whether or aot the Custodin:
or the Atiorney-in-Pact shall have reccived antice thersof.

(<) Such Selling Stockbolder is the lawful owner of the Securities to be scld by suck Seding;
%tockbolder hereundsr and upcn sale and delivery of, and paymest for, such Securities, as provided herein.
such Selling Stockhalder will convey good and marketable gt to such Securities, ree aad slear of any securit
«ateresis, liens, eac imbrances, equities, claims or other defects.

Cl/18/99, 6:13%pm
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ki

() Such Selling Stackbolder has not, directly or mndirectly, (i) taken any action designed
t0 cause Or result [n, or chat has constinsted Or which might reasonably he expected o coastitute, the
stabilization or swanipulation of the price Of any security Of thB¢ Company to facilitate the sale or resale of the
Securities ot (ii) since the ling of the Registration Statemert (A) sold, bid fer, purchased. or paid aoyene iy
somoensation for soliciting purchases of, the Securities or (B) paid or agreed to pay LO anv persom any
compensation for soliciting another :0 purchase any other securities of the company (except for the sale of
Securities by the Selling Stockholders under this Agresment).

() To the extent rhat any statements or nmissions ac made in the Registration Statement,
anv Preliminary Prospectus, the Prospectus or any amendmeat or supplement thereto in roliance upon anc iz
ity with-ourittend furnished to the Company by such Selling Stockholde: specificaliy for ise
‘herein ("Stockhelder Statements)/such Preliminary Prospectus did conform, and the Regisuration Staiemest
and he ProspeatT adments or supplements thecets, when they become effactive or arc Aled =»:th
be Commistion, s the case oay be, will conform, in all material respects 10 the requiremeats of the Act, :ke
Exchange Act and the respective rules and regulations of the Commission thersunder and will not contein wny
intrue statement of a material fact or omit to state any material fact required to be stated thersin or necessary
0 make such Stockholder Statemgents therein, in the light of the circumstances under which they are male,
30t misleading. Such Selling Stockholder bas reviewed the Prospectus (or, if the Prospectus is not in existeate,
:be moat recent I'reliminary Prospectus) and the Registraticn Statement, and the information regarding such
Selling Stockbalase set forth therein under the caption "Priucipal and Selling Stockholders® i compieic aad

\ iccurate. In addition, each Selling Stockholder indicated by a single asterisk on Scheduie 1 hereto [former
' stockholders of; er Beeper] represents and t the informaton contained in the Registration

o Statement, any Peliminary Prospectus, the Proip® or aoy amandmant or supplement therete rogusdg
Becker Beeper, lac. does not contain any untrue statement of a material fact or omit to state any maticrial faet

) necessary to make such information not mislsading. In addition, each Seclling Stockhoider indicatec by a
= double asterisk on Schedule 1 hereto {former stockholders of The Beeper Campany] reproseata and warrants
{ that the iafermation contained in the Registration Statament, any Preliminary Prospectus, the Prospectus o

any amendment or supplement thereto regarding The Beeper Company of America, Inc. does got contat any
untrue statement of A material fact or omit o state any material fact necessary te make such infarmation rot

- misleading,
(f The sale of Securities by such Selling Stockholder pursuant hereto i not prompted by

any adverse information concerning :he Company that is not set forth in the Registratica Statement or t 12
Prospectus (or, if the Prospectus is aot in existeace. the most recent Preliminary Prospectus).

(3 The sale of Securities t0 the Underwriters by such Sdling Stockholder pursuant to this
Agreernent, the compliance by such Selling Stockholder with the other provisions of this Agreemzat the
Power-of-Attoruey and the Custody Agreement and the consummation of the other ‘ransactions herea
contemplated do not (1) require the consenr, approval, authorization, registration or qualification of or with
any goveramental authority, except such as have beca obtained, such as may be required under state securiti =
cr bluc Sky laws and, if the registration statement filed with respect to the Securities (es amended) is a3t
efactive under the Act 28 of the time of execution bereof, such as may be required (and shall be obtaipe<
provided in this Agreement) under the Act or the Exchaage Act, or (i) conflict with or result in a breach or’
violation of any of the terms and provisions of, or coastitute 8 dofault under, any indenture, mortgage, decd
Of trust, leass or ~ther agreement Or instrument to which such Selling Stockbolder Or any of its subsidiari=s
(f a ccrporation) i§ e paty or by which such Selling Stockholdsr or ary of i subsidiarie: (if a carpuruiion)
or any of their respective properties gre bound. or the charter documents or by-laws of such Ssilag
Stackholder or apy of its sabsidiaries /if a ccrporation) or any statute or any judgmeat, decrse, order, ruie or
ragulation of any court or other governmental authority or any arbitrator applicable to such *elling Stockheldz:r
OF any of itr subsidiaries (if a corporation),

01/18/93. 6:35pm
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(b Such Selling Stockholder has reviewed the Registration Staterient and, based upon e

el

discussions such Selling Stockholder has had with officers und other representatives cof the Comgpary and the "rbf’

information regarding the Company that has been furnisied to such Selling Stockholder, nathing has come to U

“he attention of snch Selling Stockboider that has caused such Selling Stockholder to belicve that (i) ‘when the

Registration Statement or any amendment thereto was or is declared =ffective, it included or will include oy
1ntrue statemenr of a material fact or omirted or will amis to state any marerial fact necessary 1o mage ine
staternents therera not misleading; or (ii) when the Prospectus or any amendment or supplement therete is
Sled with the Commission pursuant tc Rule 424(b) (or, if the Prospectus or such amendment or supplsment
is not rsquired to be ¢o filed, when the Registrarion Stacement or the amendment therete containing such
amendment or supplewent to the Prospecrus was or is declared effective), oa the date when the Prospectus
s tberwise amooded or supplemeared and on the Firm Closing Date, the Prospectus, as amended or
supplemented at any such time, included cr will include any uatrue statement of 4 materiai fact or omitted or
wll omit to state any materiul fact gecessary ia order to make the statements therein, in the light of the
srcumstances under which they wers made, oot misleading The foregaing provisions of this paragraph b)
40 eot apply to s.atemeats ar omissicns made in the Registration Statemeat or any ameadment thersto or tae
Prospectus or any amendment or supplemeat thereto in reliance upom aed in conformity witk writrsn
nformation furn:shed to the Company by any Usderwriter through the Representatives specifically for vae
therein.

4. Zarchase, Sals and Delivery of the Secuities

(z) Oa the basis of the representations, warranties, agrerments and covenants herein contained
and subject to the terms and conditions her ein set forth, (i) the Compamy agree: tO issue and cell tc 2a¢h of
the Underwriters, and zach of the Underwriters, severally and oot joiatly, agrees to purchase from tie
Company, at a purchase price of 3 e PEI share, ths pumber of the Company’s Firm Securities et
forth cpposite the aame of such Underwriter in Column (a) of Schedule 7 bereto and (i) each of ths Yelling
Stockholders agrees, scverally and not joiatly, to scll to sach of the Underwriters, and euch of the
Underwriters, severally and not jointly, agrees to purchase Fom eack Selling Stockbolder, at such purchtsc
price per share, the number of Stockholders’ Firm Securities set forth opposite the game of such Underemiter

—~'n Columa (b) of Schedule 2 hereto. One or more certificates in deflaitive form for the Compasy's Firm

Securities that the several Underwriters have agreed to purchase hereusder, and certificates in negotiabte form,
godarsed w blask or accompanied by blank stock powers duly executed, with sigmatures appropriatcly
guaranteed. reprosenting the Stockholders' Firm Securities, all in such dettomination o jenominatiors axd
registered in such mame or names a5 the Representatives request upos notice to the Company ard the
Custodian at least 48 hours prior to the Fiem Cloging Due, shall be delivered by or on behalf of the Company
and the Selling Stockhalders to the Represeatatives for the sespective accounts of the Underwriters, agaizst

| nayment by or oo bebalf of the Undeswriters of the purchase price therefor by certified or fficial bank checks

, draws upon or by a New York Clearing Homo bank and paysble in mes-day funds *o the ord;;- of tae
Company or the ‘Custodian, as the case may be. Such delivery of and payment for the F& m Securitiee sball
he made: at the offices of Stroock & Stroock & Lavan, Seven Hanover Square, New York, New York, &t &30

\ A.M.,. New York time, on January _, 1995, Or at such other place, time or date s the Represoatatives xad
the Company may agree upon Or as the Representatives may determine pursuant to Sectior 17 hercof. such
dme and date Of delivery against payment being herein referred 10 as the "Firm Closing Date” The Company

‘ and the Custodian will make such certificate or cerrificates fnr the Flrm Securities available for checking aad
packaging by the Representatives at the offices i New York, New York of the Company’s iransfer agent or
tegistrar or of Prudential Securities Jacorporated at least 24 hours prior to the Firm Closing Date.

(t) For the purpose of covering any over-allotments in connection with the distmbution and
sale o e Firm Securities a8 contemplated by the Prospectus, thz Company hereby grants o the several
iUnderwriters ag aptina to purchase, severally and not jointly, the Option Securities. The purchase price to
be paid for any Option Securities s1all be the same prics per share as the price per share for the Frm
Secnrities set forth above in paragraph (2) of this Section 4. The cption grentsd hereby inay be cxercized 1

al/1849%, 5:5%m
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to all or amy part of the Optica Securities from time to time dthia 30 days after the data of the Prospccms
{or if such thirtieck day shall be a Saturday, Sunday or holiday, on the next business day ihersafter when fqe
New Yurk Stock Exchange is open for trading). The Underwriters shall not be under any obLganon 10
purchase any of the Option Securities prior to the exercise of such cption. The Representatives mey from tine
‘0 time @ seaiss the option granted hereby by giving aotice in writing Or by telephoae (confirmed in wiitlag)
to the Company setting forth the aggregate number of shares of the Option Securities as ' which the several
Underwriters are rhea exercising the sption and the date and time for delivery of sad paymest for suck Cption
Securities. Any such date of delivery shall b determined by the Represeatatives but spall not be eariier tacn
rwp business days or {ater than seven husigess days after such exercise of the option and, in any event, shall
not be earlier than the Firm Closing Date.  The time and date set forth in such notice. or such other time on
such other date #s the Representatives and the Company may agres upen Or as the Rzpreseatatives may
determine pursuant to Section 11 hereof, is herem called the “Option Closing Date’ with respac: to such
Optins Securitics. Upon exercise of the option as provided herein, the Company shall become obligatec o
issue and sell to each of the several Undarwriters, and, subjoct tO the terms acd conditions herein 3ct forth.
cach of the Underwriters (severally and not |o|.nr.ly) shall bs:ome obligated to prrchase from the Compary,
the same percentage Of the total number of the Opton Securities as 10 which the several Underwriters are then
exercising the option, as such Undenwriter is obligated to purchase of the aggregate number of Firm Securities,
1¢ adjusted by the Representatives in such manner zs they deem advisabls to avoid fractional shares. f the
aption is exercised as to all or any portion of the Option Securities, ars or more cartificates iN definitive form
fur such Option Securities, and paymest therefor, shall be delivered on the related Option Zlosing Dare ‘n the
manner, and uporn the terms and condicons, set forth in paragraph (a) of this Scction 4, exept that reference
therein to the Firm Securities and the Fii Closing Date shall be deemed. for purposes of this paragrapa (t),
ta refer to such Qpticn Securities and Option Closing Dare, respectively.

(c: It is understond that any Of you, individually and not as ono Of the Representatives,
may (but shall nox be obligated to) make payment on behalf of any Undecwriter or Underwriters for any of
the Securities to |a purchased by such Underwriter or Underwriters. No such paymea shall relieve such
Underwriter or Underwriters from any of its or their obligations bereunder.

oring by , , upon your suthorization of the reloase of the Fum Securites,
the severai Underwrlters propose to offer the Frm Securiti=s for sale to the public upon Be terms set forth

in the Prospoctus.
A, Govenaats of the Comoagy. The Company covenants and agrees with cach of the Undorwritars

a) The Company will use its best efforts to cause ths Registration Statement, if not
sffective at the time of execution of :his Agreement, and any amendments thereto to become effective os
promptly as possible, If required, the Company will flle the Prospectus and any ameadment or supplemen:
thereto with the Commission in the manner and within the tims period required by Rule 424(b) under the Ac..
During any time when a prospectus relating to ths Securities is required ta be deliversd wnder the Act, the
Company (i) will comply with all requirements imposed upon it by the Act. the Excbange Act sng the
respective rules and regulations of the Commission thersunder to the extent necessary (¢ permil the
sontinuaace of sales of or dealings in the Securities in accordance with the orovisiors aereof and of the
Prospectus, as then amended or supplemented, and (i) will not file with the Commission the prospectus cr
:he amendment referred to in the second sentence of Sectios 2(a) hersof, any ameadmen? or supplemeat t
such prospectus or any amendment tc the Registration Statement of which the Representatives skall rox
previously bave beon advised and furgished with a copy for 2 reasonable period of tme pricr to the propesed
ling nnd as to which filing the Represestatives shall not have given their consen:. The Company will prepar:
aad file with the Commission, in accordance with the rules and regulations of the Commisaion, prompUy upa:
:equest by the Represeatatives or counsel for the Underwriters, any amendments to the Registration Scatemez
>r amendments or supplements to the Prospectus that siay be necessary or advisable ia coonection with th:
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distributios of the Securities by the several !/aderwriters, and vAll use its best efforts to cause any sueh
amendment to the Registration Statement to be daclared effective by the Commission as promptly ay possitle.
The Company will advise the Rapresentatives, promptly after receiving nocice thereof, of the time whea tae
Registration Statemeat or any smendment hereto has beea Eled or declared effective er the Prosgeetus or
iy amendment at supplement theceto s be=n flled and will provide svidemee :atisfactory to the
Representatives f exch such filing or effectiveness.

(®) The Company will advise the Represeatatives, promptly after :eceiving notice or
obtaining knowledge thereaf, of (I) the issyance Dy the Commission of any stop order suspending the
:Hectiveness of the Registration Statsment or any post-effective amendment thersto or auy order directed at
any document inzorporated by =eference in the Registrazion Statement or the Prospectus or any amendment
ar supplement thereto, (ii) the suspeasion of the qualification of the Securities for offering or sale in my
jurisdicdon, (i) the ingtitution, threatsping or comtemplation of amy proceeding for any sach purpose or (v)
any raquest made by chc Commission far amending the Registration Statement, for ameading or supplemeaating
a? Preliminary Prospectus or the Prospectus or for additioral informating. ‘The Company will ase its best
effor's w0 preven: the isguance of any such Stop order and, if my sschk Stop order is issued, to cbtain the
withdrawal therenf as promptly ag possible.

(c) The Company will arrange for the qualification of the Securities for offering and sule
under the securiies ar blue sky laws of such jurisdictons as the Representatives may designate and will
continue such qualifications in cffect for as long as may be necessary to complete the distribution of the
Sccurities, proviged, however, that in connection therewith the Company shall not be required to qualify 1s
a forsign corporstion or (o sxecute z gereral comsent to servics of process in any jurisdiction.

()  If, at any time prior to the .ater of (1) the floal date when a prospectus relating 5o the
Securities is required to be dslivered under the Act or (if} the option Closing Date, any event ccours as 2
result of which the Prospectus, as then amended Of supplemented, would include any unrrue gatement o a
raateriai fact or omit to state a material fact necessary i order to make tk statements therein, in the lght of
the circumstances under which they were made, oot misleading, or if for any sther reasun it is nccessary gt
any time to amead or supplement the Prospectus to comply with the Act, the Exchange Axt or the respective
rules Or regulations of the Cocumission thereundec, the Company will promptly notify the Represearatives
thereof and, subjsct to Sectiom 6(s} hereof, will prepare and file with the Commission, at the Compan’s
expense, an amendment to the Rogistration Statement Or an amendment Or supplement to ‘e Prospectus tt at
corrects such starament or omission or effects such compliance.

(e; The Cempany will, without charge, pravide (i} to each of the Representatives and w©
counsel for the Underwriters a signed copy of the registration statement originally filed with respedt (o the
Securitics and each amendment thereto (ia each case including exhibits thereto), (i) to cach othar
Uaderwriter, a conformed copy of such registration statement and each amendment thercto {in cack case
without exhibits thereto) and (iif) so long as & prospectus relating to the Securities. is required tC be delivered
under the Act, as many copies of cach Preliminary Prospectus or tk Prospectus or way amendment ar
sunplement theretd as the Representatives may r-ably request.

® The Company, as soon as practicable, will make generslly availible to its securty
holders and to th Represeatadves a consolidated carnings statement of the Company and its subsidiaries that
satisfies the proviions of Section 11(a) of the Act and Rule 158 thersunder.

@ Ths Companv will apply the net proceeds from the saje of ths Securities heing scid
by the Company as set forth under "Use of Proceeds’ i the Prospectus.

(b) The Company will net, direcdy or indirectly, without the prior written consent >f

J

Prudential Securities Incorporated, on behalf of the Uzderwriters, offer, sall, offer ‘o sell, contrae, to sell, gra 1t
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any Jption to purchase or otherwiss sell or dispose (or ansounce any offer, sale, offar of sale, contract of sale,
grant Of any optina to purchase or other sale or disposition) or any shares Of Common Stack ¢r sther capitat
stock of the Company or any sscurities convertible into., or exchangeahle or exercisable foz, shares of Ccnmon
Stock or other capital stock of the Company for 3 period of 180 days after the date her=c(, excep: pursuant
ro this Agreemant and except for issuances pursuant to the exercise Of employee stock opdons outstancing or
the date hereof, pursuant to the Corapany’s dividend reinvestment plan, pursuart to the erms of coaverunle
securities of the Company outstanding oa the date hereof Or pursyant to acquisition ¢ransactions is which
sharzs of Comman Stack, other capital stock or other securities Of the Company are issued as part of he
consideration for sach transactions, provided however, that any such shares of Common Stock, other :apitai
stack cr other securities of the Company isusd pursuant to such acquisitica tramsactions shail not be
registered under the Act until the expiration of such 180 day period.

) The Company will uot, directly or indirectly, (i) tzke any action designed to cause or
0 resuit in, or which might reasonably be expected to canstituts, the stabilization or manipulatiop of ‘he price
of any security +f the Company to facilitate the sale or resale of the Securities or (i) {(A) sel, bid for,
purckase, or pay anyome any compensation for soliciting purchases cf, the Securities or 7B} pay or agree to
pay 0 any persoi any compensation for soliciting another to purchase any other securities of the Company
{except for the sule of Securities by the Selling Stockholders under this Agreement).

(1)) If at apy time during the 25-day period after the Registration Statemeat becomes
effective or the period prior to the Jption Closing Date, any rumor, publication or zveat celating o or
affecring the Corvpany shall oncur as a result of which @ your opinion the market price of the Commeoa Steck
183 deer or i8 likely to be materially affected [regardless of wherher such rumor, publication or ewint
aecessitates a supplement to or ameadmen: of the Prospectus), the Corapany will, after ritten nctice £om
vou advising the Company to the effect set forth abowve, forthwith prepare, consult with vou comceraing the
substancs of, and upon the mutual agreement of the Company and you, disseminate a pross release or ocher
public statemeat. which is mutually satisfactory, responding to or commoenting ox such rumor, publication or
event,

* The Company will cause the Securitres t0 be duly incuded for quoration oo the Nasdaq
National Market orior to the Firm Closing Date. The company will ensure that the Securities remain mcludad
for quotadon on :he Nasdaq National Market following the Firm Closing Date. The Company will 2 with
the Nasdaq Natioaal Market, as as its securities are quoted thercon. all documents am! notices requir:d
by the Nasdaq National Market of companies that bave issued securities that are traded om thr Nasdaq
National Market

m The Company will use its best efforts to obtain the agreements described in Section
(1) hereof prior 1o the Mrm Closing Date,

7 Covensnts of cach Selling Stockholdet, Easch Selling Stockholder, severslly and 201 jointy.
covenaats and agrees with sach of the Underwriters that:

(a} Such Seiling Stockholder will not, directly or indirectly, (i) take any action designcd
10 cause or to reslt in, or that has constituted or which might reasonably be expocted ro cemstituts, e
stabilization or manipulation of the price of any security of the Company to facilitate the sale or resale of te
Securities or (i) (A) sell, bid for, purchase, or pay anynne any compeasation for soliciting purcheses of, the
Securities or (B) sy or agres to pay to aay person any compensation for soliciting another to purchase 3y
other securities of the Company (except for the sale of Securities hy the Selling Stockbolders uader ihis
Agreement),

()  such Selling Stockholder will not, directly or indirectly, without the prior writwen
consent of Prudential Securities Incorporated, oa behalf of the Underwritors, offer, sell, otfer to sell, <:onua:t
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0 seil, grant any Option to purchase or otherwise seli or dispose {or announce any oifer, sale, offer of sale,
contract of sale, grant of agy option co purchase or ocher sale or & position) of any shares of Commoa Stock
or other capital stock of the Company legally or beneficially gumed by such Selling Stockboider cr any
seeurities convertible into, or exchangeable or exercisable for, shares of Common Stock or sther capical stock
of the Compazy for s period of 180 Jays after the date hereof, except pursuant o this Agreement.

{c) A soon a8 such Selling Stockholder iy advised thereof, such Selling Stockbolder will
advise the Representatives (and immediately confirm such advice in writing), (i) of receipt by suck Selling
Stockbolder or by any represcatative or agent of such Selling Stockbolder, of any communication from tas
Commission relating to the Registration Satement, the Prospectus or aay Preliminary Prospectus, or ay natics
of order of the “ommissic 2 relating to the Company or such Selling Stockholder in comnection with tae
transactions cont:mplated by this Agreemeat and (ii) of the heppening of any event which raakes or ray make
any statement made inthe Registration Siatemant, the Prospectus or any Preliminary Prospsctug untrae or that
requires the making of any change in the Registration Statement, the Prospectus or such Preliminary
Prospectus, as the case may bo, in order to make any such statement, in light of the cirermstances in whizh
it was made, cot misleading.

a. Expenges. The Company Will pay di costs and expenses incident to tha performance of its and
the Selling Stockholders’ obligations nder this Agrsement, whether or not the trangactions conteraplated
herein ae cossurunared or this Agreement is terminated pursuant to Section 13 heredf, including all cogs and
expenses iociden: to (i) the orinting or other production of documerts with respect o the transactions,
including any ccsis of printing the registration statement originally filed with respect te the Securities and any
amendment therero, the Agreement Among Iaternational Munagors, the International Selling Agreement, the
Inter-Syndicate Agreement, ay Preliminary Prespectus and the Prospectus and any amendment or supplment
thereto, this Agreement and y blue sky memoranda, (i) all arrangements relating to the delivery ‘o the

: Inderwriters of copies of the foregoirg documents, (ii) the feos and disbursements of the counset, accouatants
and any other experts Or advisors retained by the Company or the Selling Stockbolders, (iv) preparatien,
:ssuaace ad delivery 10 the Underwriters of any cerzificates evidencing the Securities, including transfer agez's
and regisirar’s fers, (¥) the qualification of the Securities uader state securities and blue sky laws, including
filing fees and fecs and disbursements of counsel for the Underwriters relating thereto, (vi} tho filing fee.5 of
the Commussion nd the National Assoclation of Securities Dealers, Inc. relating to the Securities, (vii) the
quotation of the Sesurities on the Nasdaq Mationa! Market, and {viil) meetings with prospective iavestors in
the Securities (otier than as shall have been specifically approved by the Represcatatives ta be paid for Ty tae
“nderwriters). If the sale of tho Securities provided for zswm is not consummared because any condition to
the obligations of the Underwriters set forth in Seetion 9 hereof i3 cot satisfied. becausc this Agreemert is
terminated pursu.nt to Section 13(a)(1) or 13(a) (i) hereof or because of any failure, refusal or inability on tie
art Sf the Company or any Selling Stockholdar 2> perform all obligations and satisfy ell conditions on. their
part : be performed or satisfied hereunder other then by reasoa of a default by any Of the Underwriters, the
Sompany Will reimburse the Underwriters severally upon demand for all out-of-pocket expenses (includicg fees
and rsbursemens's of counsel) that shall have been incurred by them in connectioz with the proposed purckase
and sale of the Sacurities. The Company shall ot in any event be liable to any of the Underwriters for tae
loss of anticipated profits from the transactions covered by this Agreement.

5. Conditions of the Underwrirers® Oblications. The obligations of the several Underwriters to
pwrchase and pav for the Flrm Securities shall be subject, in the Representatives’ gole discretion, io the
lccurtcv of the rrpresentations ad warranties of the Campany and tbs Selling Stockbolders contained hestin

anth.daehereofadu of the Firm Closing Date, as if made on and as of the Firm Closing Daze 0 the
acewracy Of the statemeats of ths Company’s officers made pursuant to thy provisions hereof t.o the
serformancas by the Company and the Selling Stockholders ¢f their covenants 2nd agreements bereunder and
to the following sdditional camditions:

31/18/95, 6133
40656395

-15-




) P G T WML ML oAuRm =1 19

(a; If the Registration Statement or any ameacdment thereto filed prim o the Firm Ciosing
Dates has not bean declared effective as of the time of =yecutiog hereof, the Registration Statement O sych
amendment shall have beea declared sffective aot latar than 11 AM,, New York time, an the date on which
the amendment te the registration statement criginally filed with respect to the Securities or to the Registration
Statément. a8 the case may be, ¢ontaining information regarding the initia] public offering price cf the
Securities has been filed with the Commissioe, or such later time and date as shall have bean consented t0 by
the Representatives; if required, the Prospectus and any ameadment or supplement thereto shall havs been
filed with the Co&ion in the mapaer and within the time period required by Rule 424(b) under rhe Act;
no stop order suspending the sffectivencss of the Registration Statement or any amendment thereto shall have
been ‘ssued, and 1o proceedings for thiat purposs shall have been instituted or threatened o7, to the knowledge
of the Company or the Representatives, shall be contemplated by the Commission; and the ¢'ompany skall have
complied with any request of the Coramission for additional information (10 be included o the Registration
statement or the Prospeéctus or otherwise).

(b} The Representatives shall have received an opinion, dated tbe Fum Closing bate, of
Hale and Dorr, counsel for the Company, to the effect that:

(i) the Company and each of its subsidiaries have been duly organized and arc validly
=xisting as ~orporations in good. standing under the laws of their respective jurisdicticas of incorporatina
and are duly qualified to transact business as foreign corporations and arc in geod standing under the
iaws Of all other jurisdictions where the ownership or leasing of their respective propertivs or the
anuduct of their respective businesses requires such qualification, ‘except where the failure to be so
ualified would not have a material adverse =ffect on the condition (Snaccial or otherwise). or cn the
et worth, or the results of eperations of the Company and its subsidiaries, taken 2 2 whole;

(#) the Company ynd each of the subsidiaries bave corporate power {0 own or lease their
vespective properties and conduct their respective businesses & described in the Registration Statemeat
and the Prospectus, and the Company has corporate power to eater into this Agrecment and to earry
out all the terms and provisions bereof to bc carried aut by it

‘iif) the issued shares of capital stock of each of the Company’s subsidiaries have been. duly
authorized and validly issued, are fully paid and nonassessable and, except as described in e
Registration Statemoat and the Prospectus or, if the Prospectus is not in existencs, the most receat
Preliminary Prospectus, are owned of record and, to the best of such counsel's knowladge, beneficially
v the Corpany free and clear of any perfccted security interests or of any othe: security interests,
liens, sncumbrances, equities or claims; '

(iv) the Company has an authorized, issued and outstanding capitalizstion as act forth in
the Prospertus: all of the igsued shares of capital stock of the Company (including without limitation
the Securities being offersd by the Selling Stockholders) have heea duty authorized and validly fssucd
and, to the but of such counsel's knowledge, are fully paid and nonassessable, to the best of such
counsel's kmowledge, were not issued in violation of or subject to any stamutory preemptive rights oc
ather rights to subscribe for or purchuse securities; ths Company’s Rim Securities have beea dulv
authorized by all nocsssary corporate action of the Company and, when issued and delivered to and
paid for bty the Underwriters pursuast to this Agreement, will be validly issued, fully paid ard
nooassessable; the Securities have been duly autkarized for quotation on the Nasdag National Marker;
82 holders of outstanding sharss of capital stock of the Company are entitled as such to any starutery
preemptive or, to the best of such counsel’s knowledge, other rights to subaeribe for any of the
Securities; and no holders of sacurities of the Company are entitled to have such securities registsred
under the Registration Statement:

01/18/95, 6:55m
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(v) the statements set forth under the heading 'Description Of Capital Stack” IN the
Prospectus. insofar asSsuch statements purport to summarize eertain provisions Of tne capital stock of
the Company, provide a fair summary of such provisiong; and the statements act forth uadar rte
headings "Business--legal Proceedings”; “Management”; "Principal and Selling Stockholders:
"Description of Capital Stock”; ard "Shares Eligible for Future Sale” in the Prospacruy, insofar as such
statements constitute a jummary of the legsl matters, documents or procesdings referred to ‘herein,
provide a f«ir summary of such legal Matters, doruments and proceedings:

(vi) the execution and delivery Of this Agreement have been duly autherized by all necessary
corporate uction of the Company and this Agreement has been duly executed and delivered by the
iZampany; this Agreement constityzes & valid and binding obligation of the Company, eaforceadie
against the Conipagy in accordance with its tesms (suck opiaion may he rendered subject ta the effeit
of bankruptcy and other laws Of geperal application affecting the rights and remedies Of creditor; and
to general principles of equity, and N0 opinjon need be given as to the availability Of squitable remadics
or the enforceability Of indemnification of contribution provisicas;;

(vii) to the best of such counsel’s knowledge, (A] vo legal or governmental proceedings are
pending to which the Company or any of its subsidiaries is & party or to which the property of ke
Company cr any of its subsidiaries is subject that are required to be described in the Registratica
Statement or the Prospectus and are not described therein, and 0o such proccedings kave been
threatened against the Company or any of its subsidiaries or with respect to aay of their respective
properties and (B) no contract or other document is required to be described in the Registraticn
Statement or the Prospectus or to be filed as an exnibit to the Registradon Statement tha: is not
described therein or flled as required;

(viil) the issuance, offering and saie of the Securities to the Underwriters by the Compary
pursuant to this Agreement, the sale of the Stockholders' Fiem Securities ;o the Uaderwriters by the
Selling Sto:kholders pursuant to this Agreement, the compliance by the Company with the ather
provisions Of this Agreemeant and the consummation of the other transactions hereir. contemplated do
not [A) require the consent, roval, authorization, registration or g-a of or with any
governmental authority, except SSCK as have been obtained and SUCh a8 May be required undar staie
securities or blue ky iaws, or (B) coaflict with or result o a breach or violation of any of the terms apd
provisions «f, Or coastitute a default under, any indenture, mortgage, deed of trust, {ease or oiher
agreement 7 instrument, known t0 such counsel, to which the Company or any of s subsidiariesisa
pasty or by which the Company gr any of its subsidiaries or any of their respective properties is houns,
or the charter documents Or by-laws of the Company or any of its subsidiaries, or any starute o arv
judgment, :lecree, order, rule or regulation of any cowt or other goveramental authority or ary
arbitrator ¥nown t0 SUCh sounsel and applicable to the Company o any of its subsidiaries:

(ix) the Registration Statement is cfective under the Act; amy required filing of tke
Prospectus pursuant to Rule 424(b) kas been made in “he manser and within the time period sequired
by Rule 424(b); and, to the best of such counsel's knowledge, no stop order susperding the effectivencss
of the Registration Statement or any amendment thereto bas been issued, 1nd no proceedings for this
purpose have been instinuted or threatened or, to the best knowledge of such counsel. are canterapiated
by the Commisnion;

4 (x) the Registration Statemen: originally filed with respect to the Securities and each
amendment thereto and the Prospectus (in 2ach case, other than the finaacial staremesots and other
finsacial information contained therein, as to which such counsel need express no cpinion) comply us
t¢ form in all mareriai respects with the applicable requirsments of the Act. the Exchange Act and the
-sspective -ules and regulations of the Commission thereunder:

01/18/93, €135
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(xi) to the best of such counsel's knowledge, (A) neither the Company nor any of its
subsidiaries has received notice thal it does not own or possess all material licenges, 2opyrights,
redemarks, service marks, trade names and proprietary or other confidential information currestly
employed by them in connection with their raspective businesses or necessary in o:der to conduct thenr

. respective business as presently conducted, and (B) neither the Company tor aay -{ its subsidiaries aas
received any natice of infringsment of or conflict with asserted rights of any third party with respec: to
any of the foregoing which, singly or in the aggregate, if the subject of ax unfavorable decisiog, ruling
ot findiny, would result in a marerial adverse change i the copditiop (dnancial or otherwise).
management, business prospects, net worth or results of operat.ons of the Company, except as cescrived
@ or contemplated by the Prospectus;

(xi) the Company is not an "investment company” within the meaning of the (nvesunaar
Company Act;

{xiii) no subsidiary of the Company is curreatly prohibited, directly or indirectly, from paying
any dividends to the Company, from making any other distribution oa such subsidiary’s capital stczk
from repaying to the Company any icans or advances to such subsidiary from the Company or from
transferring any of such subsidiary’s property or asscts to the Company or any other subsidiary of he
Company,

(xiv) a0 holders of outstandicg shares of capital stock of the Company are entitled a4 such
to any presmptive rights to subscribe for any of the Securitieg, pursuant o any agreement, xacwa to
such counsel, to which the Company or any of its subsidiaries is a party, or pursusnt to the charter
documents & the Company and (B) no holder cf securities of the Company (1) is eatitled io kave such
securities vegistered under the Registration Statement or (2) by reason of the fiking Of tho Registradon
Statement. has the right to request the Company to regiszer such holder’s gecurides under the Agt, in
the case ot either (B)(1) or (B)(2) above pursuant to asy agreement, known to such counsel, (0 which
the Company or any of its subsidiarics is & party, the provisioas of which have a¢r bhees waived. 7o
bolder of szcurities has tke right co require (whether naw or in the future) tee Campany to register such
helder's securities under the ACt pursuant to any agreemeat, known t0 such coucsel to which wc
Company or any of its subsidiaries is a party, except as deseribed in the Registratior: Statement and tac
Prospectus.

Such counsel shall also state that they bave na reason to believe that the Registration Starement (excluding tie
Sinancial statements and other financial and statistical information contained therein, as to which such counsel
ceed express no view), as of its effective dato, cantained any untrue statement of a material fact or omitted
ta state any material fact requized to be stated therein or necessary to make the statcments therein oot
misleading or that the Prospectus, as of its date or the date of such opinion, inciuded or includes any uatrie
statement of a waterial fact or omitted or omits to state a material fact necessary in order to make e
statements therein, i the light of the circtnmstacces under which they wers madc, not misleading.

In rendering such opinion, such counsel may rely (A) as to matters of fact, to the extent suck “ounsal
deems proper, or certificates of responsible officers of the Company and public officials, to the extest
satisfactory in form and scope 2o counscl for the Underwriters and (B) as to maticrs involving the applicatica
of laws of any jurisdiction other than the Commonwealth of Massachusetts, the General Carporation Luw f
the State of Delaware or the United States, to the axtont satisfactory in form and scope to counsel for ke
Uaderwriters, upon the assumption that the laws of such jurisdiction are ideatical to the laws of ike
Commonwealth of Massachusetts.

References to the Reglstration Statement and the Prospectus o this parayraph (b} shall include acv
amencdraeat or surplement tereto at the dats of such opinion.

31/18/98, 613%a
10636593

8-



JAN 1 9 ’95 @2:13PM HALE AND DORR P22

{c) The Representatives shall have received an opinion, dated the Firm Closing are, of
Garry B. Watzke, Seneral Counsel of the Company, to the offect that:

(D) <o the best of suck counsel’s knowledge, (») neither the Company nor any of its subsidiaries
has received notice of any violation of any foreign, federal or state law or reguladon rslating to
aceupational safety and bealth or to the storage, bandling or trangportation of hazardous cr tagie
naterials. (3) neither the Company nor any of its subsidiaries hag received notics that it doee net
possess all oermits, licenses or other approvals required of them under applicable foreign, faderal anid
stite occupational safety and heaith and eavironmeatal lavs and regulations t0 conduct their respective
businesses, and (C) neither the Company aor any of its subsidiartes has received notice tkat it is et
in complianee with all terms and conditions of any such permit, license or approva:, except any such
vinjation Of ‘aw Or regulation, failure to receive required permits, Ucenses or othor approvals of fiiurs
to comply with the terms and conditions of such permita, licenses or approvals whick would anx, singly
ar in the sggregate, resylt in 2 material adverse change in the condition (financial or othorwige),
business, proapects, net worth or results of operations of the Company or any of it~ subsidiaries; ani

(it} (A} no default exists and (B) 8o event has occurred which, with notice or fapse of Uma er
noth, would congtituts a defsult, in the due performance and observapce Of any ierm, coveaant gr
cendition of any indenture, mortgage, deed Of trust, Faso or other agreemsat Of instrument & which
' hg Company Or any of its subsidiaries is a party or by which the Company or any of irs subsidiaries cr
ary of their respective properties is bound or may be affected in any material adverse respect with
~sgard to the property, husiness or operations of the Company or any of Its subsidiaries,

Ip rendering such opinion, such counsel may rely (A) 28 to masters of fact, to the extent such counsel-
Jdeems proper, or certificates of responsible officars nf the Company and public officials, to rthe extent
satisfactory in form and swpo to caunsel for the Underwriters and (B) as to matters involving the appiication
of laws of any juri:diction other than the Commonwealth of Massachusetty, the General Corporation Law of
the State of Delaware or the United States, to the extent satisfactory in form and scope ¢ counsel for tk2
Underwriters, upon the sssumption that the laws of such junsdiction are idsatical tc the laws of rke
Commonweaith of Massachusetts.

(dy The Representatives shall bave received an opinion, dated the Firm Closing Date, of
Bryan (Zave, specinl telecommunicaticos regulatory counsel for the Company, to the eifect that to the best ~f
such counsel’s kacwiedge, the Company and its subsidiaries possess all certificates. authorizations and permi's
issued v the appropriate federal or state telecommunications suthorities material o the aperations of the
Company and its subsidiariss, taken as a whole and as presently conducted, and sach counsel bas £o
inowiedge of eithrr the Company or any of its subsidiaries recejving any notice of proceedings relating ¢ the
revocation or modification of apy such certificate, authorization or permit.

Such counscl shall also stats that as special telscommunications regulatory counsei to the Company and

its subsidiaries, but without having undertaken to determine independently the accuracy - completeness cf,

- of to verify the information furnished with respect to, the matters described in the Prospectus under the
heading "Businees~Regulation”, nothing bas coms ro such counsel's attention which would iead it to believe
that the information and statements sontained in the Prospectus under the heading “Business--Regulating’
confain any untrue statement of a material fact or omit to state a material fact required to be stated therein
or pecessary to make the statements therein, in light of the circumastaaces under which they were made, 1

misleading.

In rendering any such opinion, such counset may rely (A) s to mattess of fact, to the extent such
counsel deems proper, on certificaces of responsible offfcars Of the Company and public officials, to the exta-at
satisfactory i form and scope t O counsel for the Underwriters and (B) as to matters of stae
relecommunications law. to the extent satisfactory in form and scope to counsel to the Undorwriters. upen te
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opinions of local counsel The foregoing opinjons shall also state that the Underwriters are justified in relying
upoa such opinions of local coupsel, and copies of sach apizions shall be delivered to the Represenzatives and
counse! for the Underwriters, '

Refereaces to the Registration Statement and the Prospectus in this paragraph @) shall include any
ameadment or sunplement thereto at the date of such opinion,

(e) Each of the Selling Stockholders shall have fumished to the Representarives the apiniia
of counsel for such Selling Stockholder (whick counsel shall be reasonadly acceptable to the: Representatives),
deted the Closing Date, to the sffect that:

{f) such Selling Stockholder has full power (including corporate power) to enter it this
Agreement, the Custody Agreement and the Power-of-Attorney and to sell, transfor and deliver the
Securities teing sold by such S:lling Stockboider hereunder in the manner provided in this Agrecmeat
and o perform its obligations under the Custody Agreement; the executiou and delivery cf this
Agreement the Custody Agreement and the Power-of-Attorney have been daly authorized ‘v ll
nzcessary corporate action of such Selling Stackholder (if & corporation); this Agreement, the Custoudy
Agreement and the Power-of-Attorney have been duly executed and delivered by such Selling
Stockholder; assuming due authorization, sxecution and delivery by the Custodian, the Custody
Agrecment and the Power-of-A.ttoroey are the legal, valid, binding and enforceabie instruments of such
Selling Stockholder, subject t> applicable bankruptcy, insolvency, recrganizatic and similar laws
affecting ereditors’ rights generally and subject. as to enforceability, to geseral rrinciples of equity
(regardless of whether cnforcement is sought in a proceeding in equity or at law);

, (4) the delivery by such Sclling Stockhaider to the several Underwriters of certificates for
tke Securities being sold bereunder by such Selling Stockholder against payment therefor as provided
herein, wili convey good and marketable ttle to such Securities to the several Underwrirers. fres and
clear of all security interests, licns, encumbrances, equities, claims or other defects:

{i) the sale of Securities to the Underwriters by such Selling Stockholder parsuant to this
Agresmern:, the compliance by such Selling Stockholder with the other prowisions of thic Agresmert and
the Custocty Agreemens and the consummation of the other transactions herein contemplated de not
1A) require the consent, approval authorization, registration or cualificatior >f or ‘with aay
governmenal authority, except such as have been obtained and such as may be required upder state
securities or blue sky laws, or (B) conflict with or result in 2 breach or violation of say of the rerns and
provisions of, or constitute a default under any indeature, mortgage, deed of trust, lease or other
agreement or instrumest to which such Selling Stockholder or any of its subsidiaries {if a corporation)
is & party cr by which such Selling Stockholder or any of its subsidiaries (if a cornoration) or any of
their respe.tive propestiss are bound or, in the case of a Selling Stockboldsr that i a corparatioz, the
charter douvimuents or by-laws of such Selling Stockbolder or any of its subsidiaries cr any stanee or aay
judgment, Jecree, order, rule or regulation of any court or otber governmentri authority or aay
arbitrater applicable to such Selling Stockhalder.

In rendering such opinion, such counsel may rely as to matters of fact, to the extent such counsel deezns
proper, on certificates of the applicsble Selling Stockholder and public officisia. to the etent satisfactory &
form and scope to counsel for the Underwritars.

(T Th= Representatives sball bave received an opinion, dated the Firm Closing Dare. of
Stroock & Stroock & Lavan, counsel for the Uaderwriters, with respect to the issuance a:1a sale of the Frm
Securities, the Regiswation Statement and the Prospectus, and such other relatcd matters az tne
Representatives may reasonably require, and the Company shall have furnished to such counsel such
documeats as they may reasorably request for the purpose of enabling them 20 nass upon such matiers. ‘n
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readering such apinion, such counsel May rely as t0 matters of fact, to the extent syuch counsel deems proper,
on certiflcates of -esponsible officers of the Company and public officials to the exteat satisfactory inform a2d
scopé to such cornsel.

References to the Registration Statement aad the Prospectus in tnis paragraph (F) shall inciude aay
amerdment O sudpiement thareto ar the date of such opinion.

(g) The Representatives shall have received frcm Arthur Anderser LLP 2 letter or ‘etters
dated, respectively, the date hereof and the Firm Closing Date, in form and substance satisfactory ro the
Representatives, ro the effect that:

(i) they are independent accountants wita respect to the Company and its consolidated
subsidiariey within the meaning Of the Act, the Exchange Act and the applicable reles and regulations
thereunde;

:H) in their opinion, the sudited consclidated Soancial statements, schedules and pro forma
financial statements examined by them and included in the Registration Statement and the Prospectus
zomply tn Yorm in all material respects with the applicable accounting requirsment: of the Act and the
rslatad published rules and requlations thersunder;

(i) oa the basis of 2 reading of the latest available interim unaudited consolidated finascrat
sratemeats Of the Company and its consolidated subsidiaries, carrying out i:ertain soecified procedures
‘whick do not constifute an examination made in accordance with generally accepted auditing
standards) that WoUld a0t necessarily reveal matters of significance with repect t- the zomments et
forth in this paragraph (iii), a reading of the minute book of the shareholders, the board Of dirscicrs
and any committees thereof of the Compeny and each of its consolidated subsidiaries, and inquiries of
zertain officials of the Company and its consolidated subsidiacies W& 0 havs responsibility for Anancial
and accounting matters, aothing came {0 their aftention that caused them to believe that:

(A) the unaudited consolidated financial statements of tk Company and its
ceasolideted subsidiaries included in the Registration Statement and the Prospectus do rot
ccaply infom in all material respests with the applicable sccounting requirements of the Act
ard the related published rules and regulations thereunder, or are not in conforeity with
generally accepted acccunting principles applied on @ basis substantiaily sousistent with tbat
ot the audited consalidated financial staiements included in the Registrarion Statement and tie
Prospectus;

(B) the unaudited amounts for net revenues, operating income and total and per share
amounts of net income (net lom) included in the Registration Statement and the Progpecrus
dc oot agree with the amounts set forth in any usaudited consolidated financial statements for
those same periods or were not determined on a basis substantially consistent with that »f the
corresponding amounts in the avdited consolidated fnancial statements included in the
Registration Statement aad the Prospectus; and

(C) at aspecific date ot mora than fve business days prior (o the date of such fetter,
thore were ay changes in the capital stock or leog-term debt of the Company and its
coasolidated subsidiaries OF sny decveases in st curreat assets or stockhoiders’ equity of tae
Company and its consolidated subsidiaries, ia each case compared with amouats shown 0N the
November 30, 1994 unacdited consolidated balsace sheet inciuded i the Registratinn
Statement and the Prospectus, or for the period boor Decempber 1, 1994 to uch specifisd clate
there wers any (1) decrsases, ay compared With the comparable perind commencing m
December L 1993, in aet revenues or operating income Or (2) increases, ax compared with t ho
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comparabie period commeacing on December 1.1993, in total or per shars :mounts <7 net loss
of the Company and its consolidated subsidiaries, except in all instaaces for changes, decrnascs
or increases set forth ia such letter or ki the Registration Statement; and

;1v) they have carded out certain specified procedures, not constituting an au&t, with
respect to certain amounts, percentages and financial information that aro derived from the geaeral
accouating records of the Cormpaay and its consolidated subsidiaries and arc included ie the
Registrationr Statement and the Prospectus under ths captions [Prospectus Summart*, “The Company ',
“Iuvestment Considerations', "Receat Transactions’, “Selected Finandal and Operating Datd’, "Diutior. |
"I apitalization”, *Financial and Operadng beta’, meat's Discussion and Analysis of Financial
Condition and Results of Operations”, "Business”, "“Management", "Principal and Sellicg Stozkholders”,
“Cescription of Capital Stock” and *Shares Eligible for Future Sale'] agd in the Firanciai Statemen's
Schedules cf the Regisgation Statement, and have compared such amounts, percentages and Saancin
information with such records of the Company and its consolidated subsidiaries and witk informatioa
cerived from such records and bave found them to be in agreemont, excluding any questioos f iegil
interpretation; and

(v) on the basis of areading of the unaudited pro forma financial statexments included ia
the Registration Statement and the Prospectus. carrying out certain specified procediires that would ot
necessarily reveal matters of significance with respect to the comments set forth in his paragrapt (v:,
inquiries of 2ertain officials of ths Campany 1ad ity consolidated subsidiaries Who have responsibilit
for financial ana accounting matrers and proving the arithmetic accuracy of the applicatioa of *he pra
forma adjustments to the higtorical amounts in the unaudited pro forma finascial stacements, nothing
came 10 their attention that caused them to believe that the unaudited pro forma financial statzmenis.
do not egmply in form In all material respects with the applicable accounting requirements of
Rule 11-02 of Regulation S-X or thut the pm forma adjustments have not been properly applied to the
historical amounts in the compiiation of such statemeats.

In the mot that the letters referred to above set forth aay such changes, decreases or increases, itsha!!
2¢ a further condition to the obligations of the Underwriters that (A) such |etters shall be sccompanied by «
writter sxplanation of the Company as to the significarcs thereof, ualess the Representatives deem suci
cxplanation unnscessary, and (B) such: changes, decreases Of increases do not, in the sale judgmesnt o thi
lepresentatives, mike it impractical or inadvisable tc proceed with the purchase aad delivery of the Securities
+$ contemplated by the Registration Statement, as amended 2s of the date hereof.

References ‘o the Registration Statement and the Prospectus in this paragraph (g) with respect 1o eithe-
istter referred to ahove shall include any amendment or supplement thereto at “he date of such lettes

(h) The Representatives shall have received a certificats, dated the Firm Closing Date, of 7.
2dward Baker, Jt., the principal executive offficer, and William A. Wilson, the principal finardal or cecounring
officer, of the Company to the effect that: '

() the reprosentations and warranties of ths Company in this Agreenent are t:e and
correct as if made oa and as of the Firm Closing Date; the Registration Statement, as amended as o
ke Pirm Closing Date, does not include any uatrue statement of a magerial fact or omit (o state an
naterial fact necessary %0 make he statcments thersia oot misleading, and the Prospectus, as amended
or supplemented as of the Firm Closing Date, does oot include any untrue statemens f a marerial fac
ar mit (o state any material fact nccessury in order tc make the statements thercir, in the light of the.
sircumstances under which they were made, not misleading; and the Company has performed al’
:ovenants ard agreements and antisfied all conditions cn its part 1o be performed or sz dsfled at ov prio-
o the Firm < losing Date;
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(i) o stop order suspending the effectiveness of the Registration Statement or zay
amendment thercto has been issucd, and 20 proceedings for that purpase have been instirured or
tareatened or, (o the best of tae Company's knowledge, are contemplate by the Commission; 1nd

(i) subsequent to the respective dates as of which information is given in the Registration
Statement and tha Prospectus, the Compary acd its subsidiasies have not sustained any material loss
or interfercnce with their respective businesses or properties from fire. flood, hurricape, accidenr ar
cther calamity, whether or not covered bv insurance, or from any labor dispute or any legai ar
goveramerital proceeding, and there has oot been any material adverse change, «r any development
involving a prespective material adverse change, in the condition (financial or otherviss), managemeat,
Fusiness, praspects, et worth or results of operations of the Company and its subsidiaries, except in
cach case as described in or contemplated by the Prospectus (exclusive of smy amendment or
suppicment thereto).

(i) The Representatives shall have recsived a certificate Srom each Selling Stockbolder, signad

by such Selling Stockholder. or :n the case of a corporation, the principal executive officer, and the principal
nanzal or accounting officer, Of suck Selling Stockbolder, dated the Closing Date, to ths effect that:

) the representations and warranties of such Selliag Stockholder in this Agreement ars trie
and correc as if made on and as of the Closing Date;

{d) such Selling Stockholder hu performed all covepants and agreements oa itS part o e
performed or satisfied at or p-ior to the Closing Date; [3\/

() 0 tho extept that any statements Of omissions arC made in the Registration Staterent,
any Preliminary Prospectus, the Prospectus or any amesdment or supplemeny thereco in reliance npon
aod in conformity with written informatica furnished o the Company Selling Stockholder
specifically for use therein, the Registration Statement, as amended as of the Closing Date. toes not
inclide any yatrue statement of a material fact or omit t0 state any materia fact ascessary t0 make e
statements therein not mialeading, and the Prospectus, as amended or supplemeated as of the Closiug
Sate, does ot include any untrue statement of a material fact or omit to stat: any material "ot
ngcossary m order to make the statements therein, in the light of the circumstances under which they
were made. not misleading: and

(iv} oothing has come to the attention of such Selling Stockholder that has caused such Seliing
Stockholde:z to belizve that (i) when the Regrstration Stacement or any amendment thereto was declar:d
sfective, it included any untrue statement of » material fact or omitted to statc any material et
neceasary i make the statements therein not misleading; or (ii) whea the Prospectus ot any amencmpeat
ar supplement thereto was filed with the Commission pursuant to Rule 424(b) (or, it the Prospecius ar
such amendment or supplement was aot required to be 2o flled, when the Registration Statement or
ths amendroent thereto containing such amendment or supplement to thé Prospectus was declared
stfective), on the date when the Prospectus vas ntherwise amended or supplemented and on the Fum
Closing Date, the Prospectus, 4 amended or supplernented at any such rime, included or includes aay
ustrue statement of a marerial fact or omitted or omits to state any material fact nccetsary in order o
make the :tatements therein, in the light of the circumstances under which they were made, oot
misleading; provided, however, that the foregoing representations in this paragraph (iv) do not apply
0 any stat~ments or omissions made in the Registration Statement or any amendment thereto or tae
Prospectus or any amendment or supplement thereto i rsliance upon asd in conformity with writtea
izformation furnished tc the Company by any Uoderwriter through the Renresentarives speciticaly far
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(i} The Representatives shall have received from Memorial Drive Trust, sach of the Selling
Stockbolders and each person who is a director or officer of the Comipany an agrecment to the effect that such
person will aot, directly or mdirectly, without the prior written corsent of Prudential Securities Incormorated,
~u bebalf of the Underwriters, offer, seil, offer to seil, contract to sell, grant any cption to purckase or
otherwise sell or :lispose (or anncunce amy offer, sale, offer of sale, contract of sale. prant of me optior o
purchase or cthes sale or dxsposxnon} of any shares of Common Stock or other capital stock of the ‘.1mpa 1y
or any securities « snvertible ino, o exchangsable or exercisable for, sharss of Comamon Stock or other capial
stock of the (‘om nany for, in the case of the Selling Stockhaldsrs, a periad of 180 days after the date ¢f bis
Prospectus or, in the case of the Company’s officers and directors (other than an officer who is also » Seling
Stackholder) and Memorial Drive Trust, 2 period of 90 days after tha date of this Agreemest.

(x) Prior to the commencement of the offering of the Securities, the Securiries shall have baien
appraved for inclugion on the Nusdagq National Market.

(T, On or before the Firm Closing Date. the Representatives and counsel fir the Underwriters
shall bave received such further certificates, documents or other ioformation as thev may have resscazhbly
requested from the Company aund the Selling Stockholders.

All opinions, certificates, letters and documents delivered pursuant to this Agreement will comply with
the provisions hercof oaly if they are raasonabiy satisfactory in ail material respects to the Representatives and
counse! for the Underwriters. The Company and the Selling Stockholders aball furnish to :he Reprasentativas
such conformed copiss of such opinions, certificates,. letters and documeats iz suck quantities 25 the
Representatives 2ad counsel for the Underwriters shall reasonably request.

The reapecrive obligations of the several Underwriters to purchase and pay for apv Option Securitias
shall e subiect, ir: their discretion, to cach of the foregoing conditions to purchase the Firm Securitice, excent
that all reference: 1o the Firm Securities and the Firm Closing Date shall be deemed to z:fex to such Cptiop
Securities and the related Opticn Closing Date, respectively.

0. Inicppificatiop agd Coptributipg. (a) The Company agrees tc indemaify and hold harmiess
each Urderwriter and each person, if any, who controls any Underwriter within the meaning of Sectian 15 of
the Act or Sectiox 20 of the Exchange Act, against any losses, claims, damagee or liabilities, joint or severil
tn which such Un-lerwriter or such controlling person may becoms subject under the Act ou otherwise. inscofar
as such losses, cloims, damages or Liabilitias {or actions in respect thereof) arise out of o1 ave bazed uporn

ii) any untrue statemeat or alleged untrue statement made by the Comrany in Section 2 of

: (i) any untrue statemeat or alleged untrue statement of any material fact contained ia (A)
the Registration Statement or any amendment thereto, any Preliminary Prospectus cr the Prospectis
o any amendment or supplemeat thereto-or (B) any application or other document. or any amendment
or supplement thereto, executed by the Company or based upon writtes information furnishbed by or
on behalf of the Compavy filed in any jurisdiction in ordsr to qualify the Securities voder the securitizg
ar blue sky laws thereof or Rled with the Commission or any securities associatioo or securities 2xchange
feach an "Application™.

() the omission or alleged omission to stats in the Registration Statement or any ameadment
thereto, any Preliminary Praspectus or the Prospectus or any ameadment or supplement thererc, or 1y
Application a material fact required to be stated therein or necessary to make the statemenrs therein
8ot misieading, or
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(iv) any untrue statement or alleged untrue starement of any material fact contained iz any
audio or ~isual materials prepared and used b the Cortpady in connection with the marketing of the
Securities, including, without limitation, slides, videcs, films ar tape recordings,

aud will reimburse, s incurred, each Underwriter and each such controlling person fur any legal ar other
expenses reasonably incurred by such Underwriter or such controlling person in connection with investigatiag,
defending sgainst or appearing as a third-party witness iv connection with any such loss, claim, damsge, liab:lity
or action; provided, howevey, that the Compasy will ot be liable in any such case to the sxtent thar acy such
loss, claim, damsge or liability arises out of or is based upoa any untrue statemest or alleged untrue staremzat
or omission or alleged omission made in such registration statement or any amendment thereto, anv
Preliminary Prospectus, the Prospectus or any amendment or supplement thereto or any Applicator in
rsliance upon and in conformity with written information furnished to the Company by such Underwriter
through the Represeatatives specifically for use therein; and grovided, further, that the Company will aot be
liable to any Underwriter or any persoa cortrolling such Underwriter with respect ¢ any such ustiue
sratement or otrigsion made in any Preliminary Prospectus that is corrocted in the Prospectus (or any
amendraent or snpplemant thereto) if the person asserting any such lnss, claim, damage cr lability pur-hased
Securities from such Underwriter but wes not sent or given a copy of the Prospectus (as ameaded or
supplemented), nther than the documents incorporated by reference therein, at or pricr to the writen
confirrpation of ‘be sale of such Securities (o such person in any case where such delivery of the Prospecius
{as amended ot supplemented) is required by the Act, unless such failure to deliver the Prospectus (as
amended or supplemented) was a reselt of noncompliance by the Company with Sectior 6(d) or 6(=) of this
Agreement. This indemnity agreement will be in uddition to any liability which the Company may otherwise
aave. The Compuny will not, without the prior written cousent of tae Underwriter or Underwriters purchasing,
in the aggregate, more than fifty percent (50%) of the Securities, settle or compromise or ~onsear to the eriry
of any judgmen: in any peandirg or threatcned claim, action, suit or procceding iz rcspect of which
ndemaification may be sought hereunder (whether or not any such Underwriter or any ~erson who controls
any suca Underwriter within the meaning of Section 15 of the Act or Section 20 of the Exchange Act i a pacty
o such claim, actios, suit or proceeding), unless such settlement, compromise or comsent inciudes ar
anconditional relsase of all of the Underwriters and each such controlling person from ail liability arigiag -t
of suck claim, acrion. suit or proceeding

(t) Each Selling Stockholder severally agroes to indemnify and hold harmleas each Underwrier
and 2ach person who controls any Underwriter within the meaning of the Act or the Exchange Act agaiast
anty Iosses, claims damages or Habilities to which such Underwriter or any such controlling person may becaioe
wubject under the Act, the Exchange Act or otherwise, insofar as such losses, claima, damages or liabilities {or
1cticns in respec: thereaf) arise out of or are based upon:

N Laeror NN ) i any untrue statement or alleged untrue statement of any material fact contained in
3 ——_Section this Agreement,

(ii) any unirye statement or alleged untrue statemeant of any material fact contained in (A)
the Registration Statement or any ameadment thereto, aay Preliminary Prospectus or the Prospecius
<r any ameadment or supplement thereto, or (B) any Application executed by such Selling Stockholder

cr

~
-

(i)  the omiszsion or the alleged omission to state therein a material fact requirsd 1o e
stated i1 the Registration Statomuent or any amendment theceto, any Preliminary Prospectus or the
Prospectu: or any amendment or supplemeat thereto, or any Application or necassary to maks the
statements therein not misleading,

pravided that, in the case of (i) and (iii) to the extent, bus only to the extent, that such untrue statement or
alleged untrue statement or omisgion or alleged omission was made in reliance upon and in conformity with
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written information furnished by such Selling Stockholder for use thereir; and, subject ‘o the limutation et
forth immediately preceding chis clause, such Selling Stockholder will reimburse, as incurred, any legal or other
sxpeuses reasonubly incurred by such Underwriter o any such wntrolling person in coancction with
mvestigating or +lefending any such lcss, claim, damage, iiability or any actica in recpect thzreof. 'This
mdemnity agreerent will be in addition to any habluty which any Seﬂmg Stockkolder may ~thsrwise have. Aany
Selling Stockholder will not, without the prior written consent of the Underwriter or Underwriters purchasing,
2 tha aggregate, more than fifty percent (50%) of "be Securities, settle or compromiss or =oasent 1o ike sairy
of any judgmea: in any pending or threatened claim, action, suit or procesding i respect of which
‘ndemnification puay be sought hereunder (whether or not aay such Underwriter or any pierson win controls
any such Underwriter within the meaning of Secticn 15 of the Act or Section 20 of the Exchange Act is ¢ paty
to such claim, action, suit or proceeding), unmless such settloment, compromise or coasent includes an
nconditional relrase of all of the Underwriters and each such controlling person from al’ Lability arising cut
of such claim, action, suit or proceeding,

(e Each Underwriter, severally and not jointly, will indemnify and bold harmless the
Company, 2ach of its directors, each of its officers who signed the Registration Statcment, cach Selliag
Stockholder and rach person, if any, who coatrols the Company or such Selling Stockhalder within the mcanieg
of Sectioa 1§ of the Act or section 20 of the Exchange Act against any laws, ¢laims, damages or liabilities
to which rho Cempany, aay such director, officer or ~ontrolling person or such Selling Stockholder map become
subject ‘sader the Act or otherwise, insofar as such losses, claims, damage: or liabilities (v actions x respect
thercof) atise out of ar are based upon (i) any untrue statemeat or aileged uatrue statemant of any material
fact contained in the Registration Statement Or any amendmeant thereto, any Preliminary Prospectus or the
Prospectm or any amendment or supplement thereto, or any Application or (4) the omissica Cr the adegud
omuseion. 10 state thersin a material fact required to be stated in the Regutnuon Statement cr any amemimcent
thereto, any Preliminary Prospectus or the Prospectus or any amendment or supplemint theretn. OF aly
Application gr necessary t0 make the itatements therein zot mislcading, m each case to the extest, nuzorly
to the extent, that such untrue statemest Or alleged untrue statement O omission or alleged dmissioz vag made
in reliages upon .ind ia cosformity with written information furnished to the Company by such Undermitsr
through the Reprasentatives specifically for ¢  S|O therein; and, subject to the limitation s¢i forth immeciazely
preceding this clause, Will reimburse, g¢ incurred, MY legal ot other exponses reasonahly incurred tv tie
Campary, ay such diredtor, offices or comtrolling person O sych Selling Sockhdde @ connectop with
investigating or defending any such loss, claim, damage, Uability or any action in respect thereot. Tlus
‘ndemniry agreemeat will be in addition to any liability which such Underwriter may otherwise have

(& Promptly after receipt by an indemnified party under this Section 10 of notice of tne
commencement of any action, such indemnified party will, if a claim in respect thereof is "o be made agairst
the indemifying party under this Section 10, notify the indeninifyin.g party of the commenceraent thersaf; 2ut
the omission 80 to notify the indemnifying party will ot relieve it from anylsabilitywhich it may have {5 any
indemmified party othberwise than under this Section 10, It case any such action is brought against any
indemmnified party. and it ootifies the mdemn.fyln;par:yo{thc commencement thereof, the wdemaifving par-y
will be satitied to participate therein and, to the extent that it may wish, jointly with any oSther indemarfyirg
party similarly notified, to assume the defense thereof, with counsel satisfactory to such indemunified pasry:
piovided, however, that if the defendants in any such action include both the indemnified party znd be
indemnifying party and the indemnified party shall have reasonably concloded that there may be one or ma e
legal defenses available to it and/or other indemnified partiey which are different from or additdanal (o :hose
available to the indemnifying party, the indemnifying pasty shall oot have the right to direct the defense of such
astion ou behalf of such indemnifled party or parties and such indernified party or pasties -hall bave tae rigit
to select separare counsel to defend such action on bebalf of such indemnified party or porties. After cotice
from tke indemnifying party to such indemnified party of it3 election s0 to assume the defense therso. avd
approval by such ‘ndemnified party of counsel appointed to defend such action, the indewnifying perty will
adt be Hable to such indemnified party under this Section 10 for acy legal or other expenses, Gtber tan
reasonable costs <f investigation. subsequently incurred by such indemnified party ¢ connection with the
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defense thereof, naleas (i) the indemnified party shall have smployed separate counsel in accordance with the
proviso to the next preceding sentence (it being understoad, however, that in connection with such action rhe
inderanifying parcy shall not be liable far the expenses of more thex ¢ne separate counsel (in additcs te local
counsel) in any one action or separare but substantially similar actions in the same ;unsdxcnon arising 2ut of
the same general allegations or circumstances, designated by the Representatives in the case of paragraph (a)
of this Section 1, representing the indemnified partics under such paragraph (a) who are partics to such
action or actions) or (ii) the indemnifying party dces not promptly retain counsel ,ansfactor) ta the
indecarified party or (iii) the indemnifying party has authorized the cmploymsm of course! for the indemnifiod
party at the expense of the indemnifying party. After suck notice from the indemnifving party o such
adernnified party, the indemnifying party will not be lisble for the costs and expenses of any settlement o such
action effected by such indemnified party without the consent of the indemnifying party.

(o} In circumstances in which the indemniry agreement provided fur in the preceding
varagraphs of this Section 10 is unavailable or iasufficieat to hold harmless an indemnifisc party i1 respect
of any logses, claime, damages or liabilities (or actions in respect therecf), cack :ademnifving party, :n ordir
to provide for just and equitable contribution, shall contribute 10 the amount paid cr payabls by such
indemnified party as 2 result of such losses, claims, damages or liabilities (or actions in respect thereof) in such
proportion as is sppropriate to reflect (i) the relative benefits received by the indemnifying party cr parics
na the one hand and the indomnified party oo the otzer from the offering of the Securities or (i) if 2.
allocation provided by the foregoing clause (i) is not permitted by applicable law, not cnly such relative
benefits but also rhe relative fault of the indemnifying party or partiee on the onc band aud the indemnified
party on the other in coanection with the statements or omissions or alleged statemeats or omissions that
resulted in such osses, claims, damages or liabilities {or actions in respect thereof), as well as any >tasr
relevant equitable considarations. The relative beacfts received by the Company and the Sclling Stockholde:s
on the ome hand snd the Underwriters on the other shall be deemed te be in the same proportion as the total
proceeds from the offering (before deducting expenses) received by the Company and the S2lling Stockhcide s
bear to the total underwriting discounts and commissions recsived by rhe Underwriters, The relative faals of
the parties shall be determined by reference to, among other things, whether the untrue or alleged uatrie
statement of & materiad fact or the omission or alleged omisaion to state a materias fact relates to infosmatios
supplied by the Coynpany. the Selling Stockholders or the Underwriters, the parties’ relative inteats, knowledg:,
access to information and opportunity to correct or prevent such statement or omissice, and aay other
2nuitable considerations appropriate in the circumstances. The Company, the Selling Stockholders and rhe
Underwriters agres that it would not be equitable if the amount of such contribution were {etermined by pra
ruts Or per capita allocation (even if the Underwriters were treated as one entity for such purpose) or by any
other method of ailocution that daes not take into account the equitabls considerstions rferred to above a
this paragraph (e}. Notwithstanding any other provision of this paragraph (e), no Underwriter shall b
»bligated to make contributions hereunder that in the aggregaic exceed the iotal public offering price of ths
Securities purchas:d by suck Underwriter under this Agreement, leas the aggregare amount of any damages
:bat such Uaderwriter has otherwise been roquired to pay in respect of the same ar acy sobstantialy similur
zlaim. and no person guilty of fraudulear misrepresentation (within the meaning of Section. LL(f) of the Ax:)
ihall be entitled to contribution from any persoa who was not guilty of such fraudulent miscepresentation, Th:
Jnderwriters’ obligations to contribute harcunder ars saveral in proportion 0 their respective underwriting
abligations and not jaint, and coatributions among Underwriters shall be governed by the provisiocs o th:
Prudential Sccuntxu Incorporated Master Agreement Amcng Underwriters, For purposes of this paragraph

‘e), each person, if any, who controls ap Underwriter within the meaning of Sectiua 15 of the Act cr Sectioa
3 of the Exchange Act shall have the same rights to contribution ss such Underwriter, and cach director of
he Company, sach officer of the Company who signed the Registratiua Statement and each persor, if any,
‘vho controls the Company or any Selling Stockholder within the measing of Section 15 of (b2 Act or Sectin.
X of the Exchange Act, shall hava the ;ame rights to ~oniribution as the Company cr such Sciling Stockhoids:.
s the case may be.

5L/18/98, 8133pm
0856593



AN 1S Y95 92:21FM RHLE AND DORR = 31

) The liabthty of each Seclling Stockbolder ynder the indemnity and coatribution
agreements eontained in the provisions of this Section 10 shall be limited to the aggregate public offering price
of the shares of Common Stock sold by such Selling Stoekholder tO ths Underwriters (before deducing

expenses).

1. Defpuk ¢f Lontsronitersn o t e Underwriters default in their obiigations t o  purchase
Firm Securities or Option Securities hereunder and the aggregate number of such Securities rhat such
defaulting Underwriter or Underwriters agreed but failed to purchase is ten sercent Or igss Of the aggresate
number of Firm Securities or Option Securitiea to be purchased by all of the Undetwriters af such time
herounder, the other Underwriters May make arrangements satisfactory to the Representarives for the purchase
of such Securitas by other persons (Who may inciuds ane or more of ths 1on-defaulting Und=rwriters,
‘ncluding the Representatives), but if ao such arrangements arc made by the Firm Closing Date or the related
Option Closing Date, as the case may be, the athcr Underwriters shall be cbligated severally ia proportioa to
their respective commitments herenader to purchase the Firm Securides or Option Securitiss thae such
defaulting Undecwriter or Underwriters agreed but failed 10 purchase. | one or more Underwriterr so defiult
with respect to #n aggregate aumber Of Securities that is more than ten percant of the aggr egate numbe~ of
Firm Securities gr Option Securites, as the case may be, to be purchased by all of the Underwriters at such
time bereunder, and if arrangements satisfactory t0 the Representatives ars 3ot made within 36 hours after
such default for the purchase by other persces (who may include oge or more of ths non-defauking
Underwriters, including the Representacves) of the Securities with respect to which suca default nceurs, this
Agreement will :erminate without liahility on the part of any nom-defaulting Underwriter, the Company er the
Selling Stockholders other than as provided ia Sectica 12 hereof. In tho eveat of any default by one or xore
Underwriters as described in this Section 11, the Representatives shall have the right to postpoze the Firm
Closing Date or the Option Closing Data, as the case may be, established as prowided in Section 4 hereof for
not more than seven business days in order that any necessary changes may be made in the arrangements or
docaments for the purchass and delivery cf the Firm Securities or Option Securites, as (ke case may be. As
used i this Agrrement, the term "Uaderwriter" includos any persoa substiruted for an Underwriter nuader this
Section 11. Nothing herein shall reiieve my defauiting Underwriter from tiability for its defaulr.

12. Supvival. The respective representations, warranties, agreomsnts, covenants, indemnitics and
other statsmeats of the Company, its officers, the Selling Stockholders and the several Uraderwriters sat forth
in this Agreement or mede by or on bebalf of them, respectively, pursuant to this Agreement shall -emain in
full force and effect, regardless of (i) any iovestigation made by or oa behalf of the Company, ary of its officers
or directors, any Selling Stockbolder, any Underwriter or any costrolling person referved to in Secuor 10
hereof and (ii) delivery of and payment for the Securities. The respective agreements, covenants, indemnities
and other staternents sct forth in Sections 8 and 10 hereof shall remain in full force and effect, regardies: of
any termination or cancellation of this Agrsement.

13. Tormipation, (2) This Agroement may be terminated with respect to the Firm Securities or
agy Opnon Securities in the sole discretion »f the Represantatives by notice to the Company and the fustocian
given prior to the Firm Closing Date or tho related Option Closing Date, respectively, ‘o the event that the
Company ot any Selling Stockholder shall have failed, refused or been unsble 1o perform all obligetions and
satisfy all counditions om its past to be performed or satisfied hereundar at or prior thereto or, if af or prior
to the Flrma Closing Date or such Qption Closing Date, respectively.

(1) the Company or any of its subsidiaries shall have, in the scie judgment of the
Represeriatives, sustained any material 10ss or interference with their respective businesses or propesties
from fire. flood, hurricans, accident or other calamity, whetber or not cavered by insurance, or fom.
any labor dispute or any legal or governmental proceeding or there shall have heaa any material adverse
change, or any developmesnt involving a prospective material adverss change (including without
limitation a change in management or coutrol of the Company), in the condition (financial or
otherwise), business prospecis, net worth or results of operations of the Company or its subsidiaries,

01718/95, 6135pm
40856595
18-



JAN 19 ’9S 22:22PM HALE AND DORR P.32

except in cach case as described in or contemplated by the Prospecrus (exclusive of any amendment
or supplement thereto):

(i) uUading in the Common Stock shall have been suspended by the Commission e the
Nasdaq National Market;

(iii) trading in securities geaerally om the Nasdag Natiomal Market or the New York Stg:k
Exchange :bail have besn suspeaded or minimum or maximum prices shall have heen established n
such market system or exchange;

(+v) 1 banking moratorium sball have been declared by Massachusetts, Now York nr Unitsd
States authoritics; or

{v) there ghall have been (A) an outbreak or egcalation of hoslitics begwagn the United
3tates and :wy foreign power, (B) an outbreak or escalation of any other insurrection or armed conflict
involving the united States or (C) any othet calamity or crisis or matesrial sdverse change in general
sconomic, olitical or financlal conditions having an effect on the financial markets that, in the scle
‘udgment cf the Representatives. makes it impractical or inadvisatle to proceed witk the publlc offering
ar the delivery of the Securities 18 contemplated by the Registration Statement, as amended s of the
date hereof.

; Termination of this Agreement pursuant to this Section 13 shall be without liability of
any partv to any other party except as provided in Section 12 hersof.

aform i . The statements set forth in the last paragraph on the
front sover page and undot the headmg "Undwndng' i any Prelu:uury Prospectus or the Prospectus (;o
the extent such sratements reiate to the Underwriters) constitute the only information furnisked by asiy
Underwriter through the Represeatatives to the Company for the purposes of Sections 2/b) and 10 hereof.
The Underwriters confirm that such stataments (to such extent) are correct.

15 Nogcess All commnnications bereunder shall be in writing and, if sent to any of ibe
Underwriters, shall be deliversd or seat by mail, telex or facsimile transmission confirmed in writing -0
Prudential Securities Incarporated, Oae New York Plaza, New York. New Yerk 10292, Auteation: Equity
Trapsactions Grovp (facsimile number 212-778-3621); if sent to the Company, shall be delivered or seat by
mail, telex or facsimile transmission coofirmed in writing to the Company at Arch Commurications Group,
Inc., 1300 West Pack Drive, Suite 250, Westborough, Massachusetts 01581, Attention, Chief Exscutive Officer
{facsimile number 517-836-3626); and if sent to a Selling Stockbolder, shall be delivered or seat by mal, telex
or facsimile transrmission confirmed ir: writing to the Selling Stockhalder,

16. Sgccessors, This Agreement shall ioure to the benefit of and shall be binding upon the several
Cuderwriters, the Company, the Selling Stockbolders and their respective successors and legal representaiive.,
and pothing expressed or meationed in this Agreement is intendsd or shall be construed to give aay ather
Jerson any legal or equitable right, remedy or claim ander or in respect of this Agreement, or any previsions
herein contained, this Agreement and all conditions and provisions hereof being intended to be and baing for
he sole and exclusive beasfit of such persons and for the beaefit of no other person cxcept that (if the
ndemuities of ths Company and the Selling Stockholders contained in Section 10 of this Agreament shall als:)
s¢ for the benefit «f any person or persons who control any Underwriter within the meaning of Section LS of
‘he Act or Section 20 of the Exchange Act and (li) the ndemuities of the Underwriters coatained in Sectica
1) of this Agreement shall also be for the benz=fit of the directors of the Company, the officers of the Compaoy
~ho have dgned the Reglstration Statement and any person or persons who coutrol the Company or agy
Selling Stockholder within the meaning of Section 15 of the Act or Section 20 of the Exchange Act. No
Jurchaser of Securities from any Underwriter shall be deemed a successor because of suca purchase.

1/18/98, 6155pm
10656333
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17 Applicable Law The validity and interpretation of this Agreemear, and the (erms wnd
onditions aCt forth herein, shall De governed by and construed in accordance with the laws of the State of New
York, without giving effect to any provisions relatiag to-conflicts Of iaws,

18, Loutarparty  This Agreement may be executed in two or more counterparts, each of which
shall be deemed an original, but all of which together shall constitute MC and the sameinstryment.

GL/18/99, S133pa
40636393
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If the foregoing correctly sets forth our understanding, please indicats your acceptance thereof
in the space provigied below for that purpose, whereupon this letter shall constituts an agreement bindiog the
Company, eack of the several 3elling Stockholders and each of the several Underwriters.

Very tuly yours,

ARCH COMMUNICATIONS GROUP, INC,

By

[Tide]

[SELLING STOCXHOLDERS)

u -ig-Fact

The foregoitg Agreement is hereby
confirmed and accepted as of the
date first above writtea.

PRUDENTIAL SECURITIES INCORPORATED
LEHMAN BROTHERS INC.
PAINEWEBBER INCORPORATED

By Prudestisi Securitisg Incorporated

By

Managing Director
Por itself and on bebalf of the U.S. Representatives
PRUDENTIAL.BACHE SECURITIES (UK.) INC,
LEHMAN BROTHERS ENTERNATIONAL (EUROPE)
PAINEWEBBER INTERNATIONAL (UX) LTD.

By Prudential-Bache Securities (UK.) Inc.

-

ay

Managing Director
Jor itself and on behalf of the International Tead Managers.

3L/18/93, 6353pm
+0858595
31.
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SCHEDULE 1

SELLING STOCKHOLDERS

Nume
Jehn B. Saynor
Dcan J. Becker

Leonard N. Becker, Trustes
of the Lecaard N, Becker Trust

Shirley Becker, Trustee
of the Shirley Backer Trust

Murk H. aad Much M. Dunsway

Jobn Paul Butoric, Trustee Of the
Butorac Truat

Douglas N. Bezham
Stevea D. Teel

Duvid Lopez

Brian Ponte

G. James Williams, Jr.

Brian Bunch

Alan Holley

Jene Machinski

Linda Young

The University of Texas System

1118195, &i133pa
04961845
32
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Number of Shares
—Beipg Offered

21,296
720.000

135,000

45,m

167,254
21,501

8,407
4,919
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SCHEDULE 2
UNDERWRITERS
(b)
(@ Number of Fira
Number of Firm Securities to be
Securitiea to Purchased from
be Purchased the Seiling
Prudeatial Securities Incorporated .. ... ... ... .. ........
Lolman Brothess [nc, .. ... ...........................
PaineWehber Incorporated .............................
(others]
1118798, 613%m
1069€998
33-
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(8)
Number of Firm
Sscurities to
. be Purchased
lntemnational Managers from the Company
Prudential-Bache Securities (U.ICC.B) Ilse. ... ... Vi
Lehman Srothers Interational (Europe) .., ., .., e
PaineWebber International UK Ld . ... ..., ... ..., ., .
{others]
Tutdclr-lncov-oo|1Oiltt- AR

‘11718199, 4153
10636343
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Nanme of Seliling Stockholder:

ARCH COMMUNICATIONS GROUF, | NC.
Public Cf fering

Power of Attorney of Selling sStockhzlder

. The undersigned szockholder Of Arch tommunicati.ons Groug,
Ic. , a Delaware corporation (the "¢ any"), uncerstards trnat It
t8 contemplated that the underS|gnea and certain other
stockhclders Of <+<he Conpany (the undersigned and such other
stockholders being hereinafter referred O &8 the “Selling

Stockhelders ) will sell shares of commen stock, par value $.71

per shars, of the Conpany (the"Corm Q?ﬁtock“) to the underwriters
namad i N ths Underwriting Agreementreferred to belew(hereinefter

collactive.y referred 1o as the ‘Undervricers' ). ard who proposs
to offer such shares to the public. ~he undersi gned al so
underztands that, in connection with guch cffering, the Company
filed aregistration statement an Form S 3 with the Securities an:

Exchaage Commisson and has filed or nay £file ore or more

amendnent s thereto to ragister the shares to be <ffered under the
Securities act of X333, as amended.

loncurrently Wth the executionand delivery of this 2ower of
Attornev., :he undersigned is also executing end deliveriag a
Letter of Transmittal and Custody Agreenent pursuant tc which
rertificates for at least the numter of sharer ¢¢ Common Stock of
tre Conpany set forth opposite the name of the undersigned at ths
end of this instrument are being deposited With The Qank of New
York, as custedian (the gustodian" ).

L. in connection with the foregoing, the unders iymed hereby
irrevocably appoints 'WIlliam A. WIlson, Gerald 3. (Cimmino and
Sarry B. Watzke or, any of them, acting singly the
attorneys-in-fact (the "At;gmg%%-;g-ﬁjggt") of the undersigned,
with full power and authority rn the name cf and for apd on behal
¢ the undersigned:

TN

‘ay 1o sell to the Underwriters, puxzsuan: to the
Underwriting Agreenent referred to in subparagraph (b:
balow, Up tO the numbax of shares Of Common Stogk Of :ha
Conpany set forch opposite rho rame of the andersigned
az the end ¢f this "instrument and represented by =zha
zartificate(s) depcaited by the undersigned with :ha
Castodian, or ouch lesser nunber as the
Attorneys-in-Fact, cr any of cthem, In =heir sol=2
discretion may deternmne, at a purchase prica par shara
te be paid by the Underwriterxs as the Attorneys-in-Fact

RN 2T
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ar any of them, in their sol0 c¢igzretion shall
detarmine, provi ded, however, tzhat the purzchase orice
sar share to be paid oy the Underwriters for the actount
sf the undersigned shall roc be less than 3§13.09 per
share and shall equal the purchase price per share %o pe
said by the Underwrizers Zor the account of the Cumpary
and the aother 3Selling Stockhelders pursuant o the
Inderwriting Agreement hereinafter referred to;

roxr the purpese of effecting such sale, to execute ard
teliver an underwriting agreenent (the "Underwritirg
lgg_mm;) amorng th= Conpany, the Selling Stockhciders
“nd/or +he Representatives of the Underwr:terxs
~ontaining sucn  terms and cond:.tions  as the
nttorneys~in-Fact, or any of them in their sols
Jigcration shalldetermine, including the purchase price
ner shars to be paid by the Underwiters which shalli nct
ne lass than $15.00 per share, irnclading provisions
-oncerning the public offering cf such shares by nhe
Indarwriters snd including provisions restricting thre
ndarsignad from selling or otharwise disposing <f ary
shares Of Common Scezk (other than these sol d pursuant
vo the Underwriting Agreement)w thin 130days after zhe
date of the public offéring wthout writter ccnsent cn
.ahalf of t h e Undexwriters, ard to erndorse /in Slank <
atherwise) on behalf of t he undersigned the certificata
nr certificates representing the sharas to »e sold ty
~he undersigned, or a stock POWer or powers attachect?>
such cartificate Or zertificates:

Ta give suchorders and instructions to tha Custcdiarn as
“he Attorneys-in-fact, or any of them, in ~heir gole
discretion may determine, wt respect to: (i tae
~ransf@r on the books of the Company of the shares =f
Common Stock to be sold by the undarsigned to tne
'nderwriters in order to effect guch sale {includirg tnae
:ames I N whizh new certificates for such shares are co
be igaued and the denom nations thereof); (ii) <=he
delivery to or for the account of the Unde-writers cf
~he certificates for such sharee against receipt by tha
Custedian of the purchase price to be paid therefor;
©1iiy) the remttance to the undarsigned of :ihe balanc=2
«f the proceeds tram t he sale of the share& to be sold
by the undersigned; and {iv) the Treturn to the
vndarsigned Of NEW cectificates representing tha numbez
af shares of common Stock, if any, represented &y
cartificates deposited with tho Custodian that are in
excess Of the number of' shares tO be sgaid bv tas
vndersigned o the Underwriters

vo represant to the Securitied and Exchange Cormisglon
rhat the undersigned is selling the shares of Zcmmoo

- 9-




JAN19° 9 5 32:25PM WALE AND DORR 5. aa

Stock owned by him for the purpose cf realizing profit
upan or divarsifying the invesiment of the underzigned
or for b=th reasons; and

(a)y To make, execute, acknow edge, and deliver all such
other ccntracts, orders, recejipts, notizes, reques:s,
instructions, certificates, letters and c¢ther WItings,
including communications to the Securities and Exchange
Cemmission and anendments to the Underwriting Agreement,
arnd In general to dc allthings and to rake "all acticn,
whi ch the Attorneys-in-Fact, er any cfcham, in their
sole discretion my consider necessary or Jdagirakla ir
connection with or go carry out the afcresaid sal=s of

1,

shares t0 the Underwriters as contemplsited by tre
Urderwriting AgQreenment:

as fully as could tre undersigned if persenally presen: and
acting.

. This Power of Attorney and all authority <onferxzad
hereby are granted and conferred subject t0 the interests 8 :cae
Underwriters, the Conpany and the other Selling Steckholders, and
in consid2ration of. those interests, and for tke purpose -of
complecing the transactions contemplated by the (nderwriting
Agreament and this Power of Attorney, this Power of Attorney and
all authority conferred hereby shall be irrevocable e&ad shallnot
be t=rminated by the undersigned or by operation of !aw, whethar
by =he death o« incapacity of the undersigned or the cocurrerce »f
any other avent (including, without limitation, the terminaticn of
any trust or estates or custodi anship for whi ch the undersigred is
acting as fiduciary Oz the death or incapacity of any trustee or
trustees Or any executor 0% executors or. admnistrator »sr
adm nistrators or any custodi an or sustodians, respactively, of
such trust or estate or custodianship). |f the undereigned shoul d
die or becone incapacitated, or it any other such event shall
cceur, before the delivery of the sharss to be scld by the
undersi gned under the Underwriting Agreenent cartificatas fcr such
shares shall be delivered by ar on behalf of the undersigred in
accordance With the terns artd conditfono of the uaderwritiag
Agreenent and Letter of Transmittal and Custody Agreemant sxecutad
by rhe undersigned, an2actionstaken by the Attcrneys-in-Fsct, or
any of thorn, pursuant o this Power of Attcrney shall be as wval:id
as if such death or incapacity »r other event nad not occurred,
regard.ess of whether or no: the Custodian or the Attorneys-
in~?act, or any of them., shall have received notice of su¢h deac 1,
inzapacity, or other evenrt.

Notwi ths tanding the foregoing, if allofthe uransactions
conizemplated by the Underwriting Agreement and th.s Powsr of
Attorney ara NOU completed pPrior to March 15, 1995, then from aad
aftez such date the undersignad shallhave the powe:, by giviag
wrizien nctice to the Attorneys-in-Fact, .n care Of tha Custediac,

40434454 -l-
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to terminaza this Pover of Atwrneiﬁ, sublect, howaever, to ail
‘awfu. actilon done or rerformed Dy the attcrneys-irn-Face, or ary
2f them, puirsuant tO zais Power Of Attorney prisr te zhe aztuel
receipt of this notice.

1. “he undersigned reprosents, warrantg, covenasnts to, ard
agr=oes witt the Attorneys-in-Facr that:

‘@) Mo consent, approval., authorization, registraticn ocr

Jua Lif ication Of or with any governnental ~authority is
required fer the axecution and delivery by "the
.ndersigned of the Underwriting Agreenent, tnis Powax cf
Attorney and the Letter of Transmittal 4pd custocy
Agr=ement and the consummation by the uadersigned of tté
-ransactions contenplated by the Underwritirg Agreenar.t
N connection With the shareas to be szld by +the
:ndarsigned, except suchas have been ostained under tre
act and “such as may oe required under state szecurities
or blue gkylaws in connection with the purchase ard
listribution Of +the shares by the Underwritscs;

‘by The sale of the shares to be sold by the undarsigned
sursuant to tche Underwiting Agreenent,, this Power cof
sttorney, and the letter of Transmit*al ard Custody
agreement, and the consummation Of the transac:ziors

sontenplated herein and therein, will not zesut in a
sreach or viclation cf any terms or provisicns of, cr
congtitute a default under, any statute, «cr ary

indenture, nmortgage, deed of trust, lease cr other
sgreement Or inscrument to which the undersigned is a
party Or by which zhe undersigned is bpovnd, cr ary
~rder, rule gz regulation ofany court er ¢geveramental
suthority having jurisdiction over the undersigrad cr
the property of the undersigned;

{c} The undersigned has full right to ente: into the
“nderwriting Agreenent, thi s Powar Of Attorney and tre
Letter of Transmitta) and Custody Agreementard tc sel:,
:asign, transfer and deliver the shares to be scldty
~he undersigned purs..ant tO t he Underwriting Agreement:

and

id) “he undexsigned i S thelawful owner Of the :hares cc te
s0ld by the undersigned pursuant to the Underwr.tirg
Agraemen t and, upon sale and delivery of, and pavmar:
*or Such ahares pursuant tc the Underwiting Agrzement,
the undersigned will convey good and valid title to guzh
shareas, free and clear of any security interasts, [ . .enf,
2ncumbrances, equities, claims sr other defects.

4, "he unders igned ratifies all that the Attorneys-in-Fact,
or any of them, shall doky virtue of this Power of Attorney. Ary

08356458 =4~

- 41 -



b

JAM 15 195 32 27PM HALE AND DORR 5. a2

Cf <he Attiurneys-in-fFact My act ¢r, behalf of the Attorneys-i--
Fact . Fach Attorney-.n-Fact shall be entitled to act and reiv
uﬁpn any Statenent, request, zstice Of instructions respectires
this power of Attorney given to it by the undersigned, rot aniy 2§
ro the authorization, validity and effectiveness “hereuf, butr al:sc
a3 to the truch and ecceptability Ccf any information therein
ronziined,

.t is understood thar each Attorney-in-Fact assumes ag
responsibility or liability tc any person other than ir accoraancs
with the orovisicns hereof. Fach Attorney-ian-Fact makes =0
reprasentations with raspect to and shall have ns responsibhility
for tie Registration Statenent, <he Prospectus oxr any prelimnary
prospectus nor, except as herein expressly provide.. for any
asgact of :he offering Of Common Stack, end shail ne: be liable
for any ar-or of judgment or for any actdone or omitcted Or fcr
any mistake of fact or law except for his own grcss negligerce cr
bad faith. The undersigned agrees to indemify each Attorney-in-
Fact: fcr ard to hold each Attcrney~in-Fact harnless agairnst any
loss, claim danmage or liability incurred on hig part arising out
of erin connection wit> acting as the Attorney-in-Fact under, this
Powar of Attorney, ss well as the costt and @xpense ¢ ¢
invastigating and def endi ng against any such lecss, claim, damage
cr liabxli.y, except to the extent such |oss, claim. damage cr
liabilizy is8 due to tha gross negligence or bad faith of the
Attorney~-ir-Fact seeking indemnificanion. The undersigned agrees
t hat aach Attorney-in-Fact may consult. with counsal Of his own
choica (wha may be counsel for the Conpany) and shall have full
and conplete authoxizatien and protection for anyactisntaken:=r
suf fared by him hereunder in good faith and in accordar ce with tne
opinicn of such counse.l.

5. Counsel for zha selling Stockhoiders shall 2 entitled
in connectian With rendering anv ?egal cpinions requircd under tiie
Underwritirg Agreenent to rely wupon any representations,
warranties or agreements made Ly t he undersigned in tbhis Power c£
Atvorney or nmade on behalf of the undersigned by any aztornev-:in-
Fact | N the Underwriting Agreenent.

L0658496 - 5-
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’ €. “his Pawar of Attorney shall be construed ir accordance
with tha lews of the State of New York, without glving effext to
rinciples of confiices of laws.

JATED: January ___. 1995.

Nunber of shares of Common
Stock to be gcld hereunder:

As 3at forrh oa Exhibit: A

Print Name Of Selling
Stockholder

Sigrature Of Selling
Stockholder®

You shou'd sign in exactly the gamenanner as the shares
caommon gtock of the Conmpany owred by you are registarac.

-

501636484 5
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Name of Se.ling Stockhol der:

Number oOf Shares:

4C636498

EXEIBIT A

- 44 -
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Name of Salling Stockholder:

ARCH COMMUNICATICNS GROUF, INC.
Public Cffering

.etter cf Transmittal end Custody Aqreement.

The Rank of New York
101 Barclay Street
New 7erk, New York 10286

Attantion: Corporate Trust Admnistration

Lacdies and Gent| enen:

there are delivered to you herewith cartificates, ia
negot iable form (with signature3 guaranteed by a naticnal bank or
trust conpany or by a membex f£irm of the New York Stock Exchamgs;.
representirg the number of issued and outstanding shares of common

9tock, par value $.01 per share (the "Common Sgock ). Of Arca
Jommunications Group, Inc., a Delaware corporation (tha
“Company”), set forth :mmediatsly following the signa<ure of *ho

undersignec at the end of this Letter. ThesSe certificates are t»
se held by rou as Custodian for theaccount of tkhe undersigned and
jre o he disposed Of by you :in accordarce with thisz Latter of
Transmittal and Custody Agreenent.

Concurrentl ywith zhe axecution and delivery of ihis Lezter
of Transmit.al and Zustody Agreement, the undersigned has execute:d
1 Power Of Attorney (the "Power Of Attorpey”) appeointing Willianm
4. wilison, CGerald J. Cimminc and Garry B. Watzke {individually aa
"Atrorpey-ia-Fact" and collectively the “Attorneys--in-Fact':,
authorizing the Atzornays-:in-Fact, Or any of them, to seﬁ .%rcv:n
tne numper Of shares repregentad Dy the certificates depcsited
raat number Of ah-ares ‘indicated following the signature of «ha
andersigned at the end of thia letter, crsuch lesser numper as
Ine Attcrneys~-in-Pact, or any of them nay dectermine, and for the:
surpose 10 enter into an underwriting agraenent (the "Underwritira
Agreement”) anong the cCompany, cCertain aselliang stockicldaers
including the undersigned (%he .

.iak;;n? %tockhg;de;g') and the
inderwriter Or underwriters named IN the erwiting Agreemer

(the "Underwziters":.

You are authorized and directed tc hold the c=rtificates
depasitad in your custody, and at the time of delivary specifiec

63857
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in +he Undarwriting Agreement ycu are (i; 10 causg tixe number of
shares chat are to be sold to be transferred on zne kcoks of tae
Company inico SUCh names as the Attorneys-in-Fact, or Ny of themn,
3he>! “ave inscructed you pursuant t0 the Power cf Attozney and co
issue, a& Custodian fcr tae@ shares cf Commen Steck, against
surrender of the certificatss representing such Shares™ ; now
~art_ ‘icatas (free ofany restrictive legend) for such zharas
registered in such names anrnd in such denominations as tie
Attorneys-in--Fact, or any of then, shall have instrucw.ed you, an:
(ii: upon thae inatructisns of the Attorneys-in-Fact, or aav
them, tc deliver such new certif icates to the Underwiters,
a2geinst pezyment for such shares, and to give receigt for auch
cayment and, when instructed by the Attorneys-in-Fact, Of any of
them +& do sa, but in any event wizhin twenty-four ¢734) hours of
meingy 50 instructed, you are to remt by wirs transfer, hun
zoilected, the anobunt receivea by you da payment for such sharas
t o the accountgf the undersigned designated at the end of ihis
letter or ctherwise designated by the Attornay-.n-Fact. With such
remttance you shall also return to the undersigned raw
certif icatas representing the rnumbax cf shares of Common Stock, if
any, representad by the certificates deposited tnat ace in excess
af  the number of shares sold by +the undersigned to the
nderwvriters,

rf the Underwriting Agreenment shall not be enrarzed irts, or
if all of the transactions contemplated by rhe Underwritning
Agreement and the Powers of Autorney are not “completed prior <o
March 15, 1393,than, <apon the writtan request cf the undersigred
s you (accompaniaed by written notice of texmination «f the Power
of A:ztorney addressed to the Attorneys-in-Fact, in your cara; or
upon Witten notiza or request by the Attorneys-in-Facr, or any of
~her, on o~ after that date, you are to return to the undersigned
the cextifi.cates deposited.

Under the terms of the Power of Attorrnsy, tha authorivy
conferrad vhereby iS subject to the interests «f the Underwiters,
the Company and the other Selling Stockholders, and, wricr o the
date sot forth in the preceding paragraph, is irrevocable and act
aubject to termnation by the undersigned or by operation si|aw,
whet her by death or incapacity or otherwise, and the cbligatiors
of the undersigned under the Underwiting Agreement are tc te
similarly not subject to termination. Accordingly, tle
certificat=s deposited and this Lettaer of Transm:ttal and Custocy
aAgreement and your authority are subject tothe interssts of the
conpany, the Underwrit=rs and the other Seliing Stockholders. ard
teig Letter of Transmitsal and Custody Agreemenr anc your
sutherity hereunder shall Dbe irrevocable and shail not Se sunject
to termina~ion by the undersigned or by operation of law, wnather
by ¢ha death or incapacity of the undersigned or :he occurrence of
any other event (including, without limtation, vhe termination ct
any trustcr escate Of custodianships for which the undersigned :s
acting as tiduciary or the death or incapacity of any trustae or

‘Cé5e3l7
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rrus t€ES O any executor or €xecutors or admnistrator or
administrators or any custodian or custodians, respectivaly, of
guchy Crust or estate or custodianships), If the <cndersigned
shosld die or beccme |ncap_aC|tated, or Lf any other such avent
should ozcur, hefore the delivery of theshares “o na =0ld by thre
undersigned under the Underwriting Agreement, certificates fcor
such srares shall »e delivered by or on behalf of the undersigned
in accorca:ce with the ternms and conditians of the taderwvriting
Agreement and this Letter of Transmttal and Cuatcdy Agreement,
and actions taken by the Attorneys-in-Fact, c¢r any Ccf <hem,
pursuant to Lha Power of Attorney executed by the unders igned
sha.l be az valid z2sif such death or incapacity Or other evant
rad not oncurred, regardless of whether or not =syou or the
Attorneys-in-Fact, or any of them shall havereceivez notice <f
such death. incapacity, or other event.

uncil paynent of the Burchaqa price forthe shares to ce sold
kv iz undsrs igned tO tha Underwiters has been made t: you by <r
for =me account gof the underwriters, t he undersi gned gaall remain
tha owner ~-f sguch sharas and shall have the right to vote such
shares and¢ all other shares, if any, relpraaented by the
certificates deposited and to receive all dividencs and
distributicns thereon.

vyou shall ke entitled to act and rely upcn any statement,
request, rot.ce, o r instructions respecting {(hiS Lettexr =
Tranamittal and Custody Agreement given ts> you by tha
Attorneys-in-Fact, or any of rthem, provided, hcwever, that any
statement ¢r notice to you wth respect to the <zime i delivexy
under the indezwritine Agreenent, or with respect to the non-
effecsiveness or termination c¢f the Underwriting Agreemen%, oI
advising that the Underwriting Agreement has not been execut=2d ang
delivered shall have neen confirnmed in witing to —vou by tha
Reprusentatives named in the Underwriting Agreement [or tha
Undervriters, if there Are NO ‘epresentatives).

it is understood that Yyou assume no responsibility cr
liability t0 any parson other than to deal With the certificates
deposited aad the procesds from the sale of the shares vepresented
thereby in accordance with the provisicns of this TLetter of
Trarsmittal and Custody Agreement, and the undersigned agrees t»
indemnify vou Jointly and saverallf, along wizh other persons
entering into aletter of Transmittal and Custody Agreement, 3nd
aald YOoU hormless for any | 0ss, damage or liability ¢including
reasonable attorneys ' fees) wth respect to any act:ion, claim.
litigation or ot her proceeding ~-r anyallegation zelating tc £1l3
tetter Of Transmittal and Custcdy Agreenent, except to the extsn:z
caused by your groas negligencs ox W llful misconduct

»)8565.2
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This instrument constitutes 4 representation oY the authorizy
9f the undersigned [0 execute and deliver this Letter of
rrarsmittal and Custody Agreenent, the Power of Attorney, and tie
Underwriting Agreenment and to sei ! the shares repressnted by tlie
certificatas deposited and that good ard vallcf ~{~ie to such
shares, fraa and clear of allliens and sncumoranczs, will ba
passed {0 the Underwiters

This Letter of Transmttal and Custody Agreement. shall be
congtrued i N accordance with the laws of the State c¢f New fork,
without giving effect to principals of eonflicts <f laws.

Pleas acknow edge your acceptance hereof as Custodian ard
recaipt cf the certificates deposited by executing and rezirrirg
the enclosaed cepy hereof to t he undersi gned.

DATED: Jaavary _ _, 1995

Jery truly yours,

Print Name a2f Selling Stockhclder

Signature of Selling Stockholder+

ADDRESS :

*You should rign in exactly
the gsamemanner as the
Shares are registered.

Accourt of Selling Stockholder Lo which Net Procseds are to
be Remitted:

Name{s} i n which Account IS
Keld

18585, ¢
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Numper of Account

Nane of Bank or Othar - - -
Institution

Address oOf banK oz Qthse
Instizution

4]

Name  and Telaphore O onraect
Person at Bark or Cther

Institution
Nunber of 3hares cf Ccmmeon
St ock reprasentec DY
Certificatas Deposited Shar es
Number <f Shares to Lo o
to ke Sold As specified on Exhibit a
Number cf Shares N
L2 be returned Shares

Number O Sharas tO 2e Sold

Number of Shares from Certificates if Lleas
Seriel Numbers Repr esent ed by Than All Shar es Reprasented
Qf Certif icatas Each Certificate Thereby Ate v¢ be 551d+

*If 10 indication IS nade, zelaction %o be at tha Custodian’s
discrecion.

Q83652
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ACKNOWLEDGMENT AND RECEIPT

Maw York, as Custodian, acknow edges azceprance of
under the fhragoing Letfer of Tr%nsmittal

*he Benk of
the certificates reaferres w2

rne duties ok' Custodian
and Custody Agreenent and receip= O

therein,
Dated: January __, 1995
The Bank of dew Ycrk
Bv: .
Its '
[ L1 L3S
-5~



EXHBIT B

Decenber 16, 1994

Prudenti al Securities | ncor porated
Lehman Brothers | nc.

PaineWebber | Ncor por at ed
As U.S. Representatives ofthe several U S Underwriters

c/o Prudenti al securities | ncor porated
(he New York Plaza
New York, New York 10292

Prudenti al - Bat he Ssecurities ﬁ U K) Inc.
Lehman Brot hers | nternati ona IéEur ope)
PainewWebber I nternational (U K ) Ltd.

As I nternational Lead Managers of the several
International Managers

c/ o Prudenti al securittes | ncor por at ed

One New York Plaza

New York, New York 10292

Re: Axch Communications G oup, |nc.

Gent | enen:

The under si gned {8 or nay becone t he benefici al owner of
sharer of commonstock, parval ue $.01 per share (" Conmon
Stock'), of Areh Communication8 QGoup, Inc. (the ® Conp8nyu).
The undersi gned understand8 that the Conpany has filed a
Registration Statenment on FormS 3 (the "Regi strati on
Statenent') wfth the Securities and Exchange Commission (the
® Comm 88ion.) for the zeqfi:st_:ation of approximately 3,450,000
rharee of common stock (including 450,000 rharee ® “bject to an
over-all otnment option) (the *offerings®). Theundersi gned
further underatands that you are contemplating _enterin?_| nto an
Underwriting Agreement with the Companyand certain Selling
St ockhol der8 in connection with the Offerings. All items not
otherwisa def i ned herei n shall have the sane meaning as in the
Undexwriting Agreenent.

40630573
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In order to induce the Conpany, you and the other
Underwriters tO enter I NtO the Underwriting Agreenent and to
Broceed with the O ferings, the undersigned agrees, for the

enefit of the Company,you and t he ot her Underwriters, that
should the Offerings be effected, the undersigned will not,
Wi t hout the prior written consent of Prudential Securities

| ncor porated, on behal f of the Underwriters t0 be naned inthe
UnderwritingAgreenent, directly or indirectly, offer, offer co
sell, sell, “contract to sell or grant any option to purchase or
otherwise disposa OI transfer (or announce anyoffer, offer of
sale, sale, contractof sale or grant of anyoption to purchaao
or other disposition ortransfer) of (i) anK shares of Common
Stock orsecurities substantially similar thereto or (ii) any
other securities convertible into, or exchangeable Or

exerci sabl e for, shares of Common Stock orsuch similar
sacurities, beneficially owned (W thin the nmeaning of Rule 13d-3
under the Securities Exchange Act of 1934, as.am_ended} by the
under si gned on the date hereof or hereafter acquired fora

period of 180 days subsequent to the date of the ganu
Prospectus filed W th the Commissien pursuant to Rule 421(b) of
the Securities Act of1933, as anended (the 'Act') pronul gated
by the Commission orif no filing under Rule 424 (b) is nade, the
date ofthe final Prospectus included in the Regiatration

St at ement when decl ared effective under the Act.

Further, the undersigned agrees that prior to the effective
date of the Regi stration Statenent, the undersigned W || not,
W t hout the priorwitten consent of Prudential Securities
| ncor por at ed, on behal f ofthe Underwiters to be naned in the
Underwriting reenment, directly oxr indirectly, offer, offerto
sell, sell, contract tosel| or grant anyoption to purchase or
otherw se dispose or transfer (Or announce an%/_ offer, offer of
sal e, salecontract ofsale or grant of any option to purchase
or other disposition or transfer) of (.|? any shares of Conmon
Stock or securities substantially simlar th ereatoor (ii) any
othersacuritiesconvertible into, or ® xchangeablo or
exercisable for, anysharer of common Stock orsuch similar
securities, beneficially owned (wthin the neani ng of Rul e 13ad-3
under t he Securities Exchange Actof 1934, asanended) by the
under si gned on the date hereof or hereafter aecquired without
first :.quirj,n?_ any such offering or acquiring parties to
execute and deliver to you an agreenment of substantially the
tenor hereof.

The provisions of this agreenent shall not preclude the
under si gned fromtransferring shares of Common Stock or ot her

aecuritiea ofthe Comgan by giftto any person orentity vho
agrees in witing to De gound by theprovisions of thia

agreement.

40630373 -2~

- 52 .



The obligations of the undersigned under this Agreamant
shall termnate (i) in the event the Registration Statement {g
wi t hdrawn by the Conpany or gu.) if the Offerings are not
consummated by April 15, 1993,

The under si gned, whether or not participating {ia the
O ferings, confirmsthat he, sha or it underrtando that the
Underwriters and the Conpany will rely upon the representations
setfOrth in this agreement | n proceeding with the Cfferings.
Thisagr eenent shall be bi ndi n% on the undersigned and his, her
Or 4ies respective guccessors, heirs, personal representatives
and assigns.

Very truly yours,
THE BOARD OF REGENTS OF THE

UNIVERSITY OF TEXAS SYSTEM AND
By: THE PERVANENT UNIVERSITY FUND OF
Print St OCKhol der” S Name ockhol der ignature

THE STATE OF TEXAS

The foregoing is accepted and agreed to
as of the date first above written:

PRUDENTI AL SECQURI T ESI NOORPCRATED

for itself and on behal f of the
Underwiters

By

Managl ng  Director

40630873 I N
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THE UNIVERSITY CF TEXAS SYSIBX
Ofice of Endowment Adm nistration
210 West Sixth Street, Austin, Texas 78701
Tel ephone (512) 499-4359

Mary Conrad

Texas Commerce Bank - Houston N.A.
Houston Club Bldg. = 16th Fl oor
Trust Securities d earance

811 Rusk

Houston, Texas 77002

Dear Mary:

Per Texas Conmerce Bank's telephone and fax request please find
enclosed 1 original resolution and 5§ stock powers for Arch
Communications G oup, Inc. Please have these certificates sent
to Drc immediately. Thank you for your assistance with this
matter.

AAAOZXII &W‘

Jea.nette Benner

Data Systens Coordi nator

Asset Informatlon and Treasury
Qper ation8

ccs: Bill  Edwards
Debbi e Childers
Craig Nickels
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:u&- Compenent (asatetions: Health Component (asurntions:

The Unuversity o Texas Jt Aciungeon The University of Texas Southwestern Medicai Center ar Dall,
The U.mvermvo' Texas at Ausun The Cruversity of Texas Medicai Branch at Gulveston °
The U'mverulv of Texas at Brownsville The Universuv of Texas Heaith Science Center ac Houszon

The University of Taxas at Dailas The University of Texas Heaith Science Center at Sun Antomo
The University of Texas M.D Anderson Cancer Center

The Universiey of Texas Health Center at Tvier

The University ot Texas ot El Paso
The Universiey or Texas-Pan American
The University of Texas of the Permian 8aun
The University of Texos at San Antonio
The Universitv of Texas Insuture of Texan Cultures ac San Amionio
The Umiversicy of Texas ac Tviar

BOARD OF REGENTS

of
THE UNIVERSITY OF TEXAS SYSTEM
201 w. 7th dredt Augtin, Texas 78701
Arthur H. Dilly, Execustve Secrerary
Bl EXTRACT FROM
wtin, Tecas 78713 PART TWO . CHAPTER IX . SECTION 2
(512)499-4402 RULES AND REGULATIONS ADOPTED BY

BOARD OF REGENTS, THE UNIVERSITY OF TEXAS SYSTEM

“Sec. 2.3 Authority to Assign and Transfer Securities Owned by the PUF and the Board.--The Chancdllor,
or his or her delegate, the Vice Chancellor for Asset Management, the Executive Director for
Endowment Management and Administration, and the Director of the Office of Budget and Fisca
Policy may each assign and transfer any and al securities of amy description whatever and from any
source, including gifts and bequests, and execute any and all documents necessary to the
consummation of any sale, assignment, or transfer of any securities registered in the name of the
PUF or the Board, or in any other form of registration of such securities held for the account of
the PUF or the Board in whatever manner, incdluding al fiduciary capacities and including those .
registered in the names of trusts or foundations managed and controlled by said Board. In addition,
custodian banks appointed by the Vice Chancellor for Asset Management may assign and transfer
securities and execute any and al documents necessary to the consummation of any sde, assignment,
or transfer of amy security owned by the Board.”

|, Margaret Glover, Assstant Secretary to the Board of Regents of The University of Texas System, do hereby
certify that the above and foregoing is a true and correct extract from the Rules and Regulations_adopted by
such Board; that such provisions have not been repealed or amendé&, and are till in full force and effect; that
the term “PUF is defined in the Rules and Regulations_adopted by such Board to mean the Permanent

University Fund of The University of Texas System; further that William H. Cunningham is the duly qualified
and acting Chancellor; that Thomas G. Ricks is the duly qualified and acting Vice Chancellor for Asset

Management; that Kerry Kennedy is the duly qualified and acting Director of the Office of Budget and Fisca
Policy that Bill Edwards is the duly qualified and acting Manager of Asset Information and Treasury
Operations and is a delegate of the Chancellor, al of The University of Texas System; and further certify that
Texas Commerce Bank and NationsBank-Dallas, Texas are duly appointed custodian banks.

IN TESTIMONY WHEREOF, | have hereunto signed my name officially and caused the Sed of The
University of Texas System to be impressed hereon a my office in the City of Austin, Texas, rhis 12th day

of _December , 1994 .

Margargf Glover, Assistant Secretary
Board egents o f
The University of Texas System
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IRREVOCABLE STOCK OR BONO POWER

FOR VALUE RECEIVED, the undersigned does (do) hereby sdl, assign and trandfer to

(Social Secunity or Taxpayer identifying Numoer)

IF STOCK,
COMPLETE represented by certificate(s) No(s).
THIS PORTION standing in the name of the undersigned on the books of said Company.

S

84, 480¢hares of the Common  stock of Arch Communications Group. INC.
ACGO035 1 . .
inclusive,

- bonds of
IF BONDS,
COMPLETE , o
THIS PORTION in the principal amount of $ No(s)- inclusive,

standing in the name of the undersigned on the books of said Company.
The undersigned does (do) hereby irrevocably constitute and.appoint
attorney to transfer

the sasilisstockonbénd(§), asshiecase My te, on die trooks of said Compainy, wih full power of substituti
in the premises. THE PERMMENNTUNIVERSITYY FUND OF Tl}éSSIYATE OF ]'IPEXAS substitution

-

Bi Edwards, nager of Asset_: Information and
Dated Tteasury  Qperations
(Person(s) Executing Thes Power Sign(s) Here)
IMPORTANT

The signature(s) to this power must correspond with the name(s) ss
written upon the face of the certificate(s) or bond(s) in every particular

without aiteration.
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IRREVOCABLE STOCK OR BOND POWER

FOR VALUE RECEIVED, the undersigned does (do) hereby sell, assign and transfer to

(Social Secunty or Taxosyer Identitying Number)

337,9205hares of theCommon  stock of Arch Communications Group, | nc.

IF STOCK,
COMPLETE represented by certificate(s) No(s). —_~CG0352 inclusive,
THIS PORTION standing in the name of the undersigned on the books of said Company.

bonds of.
ir BONDS,
COMPLETE _ . : inclusi
THIS PORTION in the principal amount of § No(s). inclusive,
standing in the name of the undersigned on the booh of said Company.
The undersigned does (do) hereby irrevocably constitute and appeint
attorney to transfer
the said stock or bond(s), as the case may be, on the books of said Companny, i full ’FoWér” of substitution
in the premises. THE PERMANENT UNIVERSITY FUND OF THE STATE OF
Dated Treasury  Operations
(Persor(s) Execuang This Power Sign(s) Here)

" {MPORTANT

The signature(s) to this per must correspond with the namels) as
writtenupon the face of the certificate(s) or bond(s) in every particulas

without alteration



IRREVOCABLE STOCK OR BOND POWER-

FOR VALUE RECEIVED, the undersigned does (do) hereby sell, assign and transfer to

(Social Secunty or Taxpayer [dentitying Numper)

7 1.142 shares of the Common sock Of Arch Communications Group, Inc.

IF STOCK,
COMPLETE. represented by certificate(s)  No(s). _ACGO353 inclusive,

THIS PORTION standing in the name of the undersigned on the books of said Company.

bonds of
IF BONDS,
COMPLETE _ o |
THIS PORTION in the principal amount of § Nos). inclusive.
: standing in the name of the undersigned on the books of said Company.
The undersigned does (do) hereby irrevocably constitute and appoint
P attorney to transfer
o the said stock or bond(s), as the case may be, on the books of said Company, with full: power of  substitution
in the premises. THE PERMANENT UNIVERSITY FUND OF THE STATE ‘OF TEXAS
Bill Edwards, Manager of “/Asset Information and
Dated Treasury Operations
{Person(s) Execuang This Power Sigr(s) Here)

IMPORTANT

The signature(s) to this power must correspond with the came(s) as
written upon the face of thte certificate(s) or bond(s) in every particular

without alteration.



IRREVOCABLE STOCK OR BOND POWER

FOR VALUE RECEIVED, the undersigned does (do) hereby sell, assign and transfer to

(Social Secunty or Taxosyer IGenntying Number)

7,815 (hares of the COMMON gonk of Arch Communications Group, Inc.

IF STOCK,

COMPLETE represented by certificate(s) No(s). ACGO0354 inclusive,
THIS PORTION standing in the name of the undersigned on the books of said Company.
[- bonds of
IF BONDS, .
COMPLET . - ‘ —_—
THIS PORTION in the principal amount of $§ Noys). inclusive,
. standing in the name of the undersigned on the books of said Company. S
The undersigned does (do) hereby irrevocably constitite and appoint
attorney to trander
the said stock or bond(s), as the case may be. on the books of said Company, with full power of substitution
in the premises. THE PERMANENT UNIVERSITY FUND OF THE STATE OF TEXAS
BIIT anarés, %na%g’r %n;omaﬁo'ﬂ and
Dated:. 1 Treasury  Operations
. (Person(s) Exacuting This Power Sign(s) Here)
. IMPORTANT

The signature(s) to this power must correspond with the name(s) as
written upon the face of the certificate(s) or bond(s) in every particular
withousalteration.
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IRREVOCABLE STOCK OR BOND POWER

FOR VALUE RECEIVED, the undersigned does (do) hereby sell, assign and transfer to

(Social Security or Taxpayer igenntying Numoer)

[ £26,88%hares of the_@DMIOM stockofi C @ t i 0 N s Group, Inc.
IF STOCK,
COMPLETE < represented by certificate(s) No(s). ___ACG0355 inclusive.
THIS PORTION standing in the name of the undersigned on the books of said Company.
- honds of
IF BONDS,
COMPLETE
Tm:sggp“nqr‘o" in the principal amount of $ Nos). inclusive,
- L standing in the name of the undersigned on the books of said Company. o
The undersigned does (do) hereby irrevocably constitute and appoint
attorney to transfer
the said stack or bond(s), as the case may be, on the booksof said Company, with full power of substitution
in the premises. THE PERMANENT UNIVERSITY FUND OVTE OF TEXAS
Bill Edwards ,, Manager gﬁsset Information and
Dated Treasury Operations
(Person(s) Exacubng TTva Power Sigr(s) Here)

IMPORTANT

The signature(s) to this er must correspond with the name(s) as
writtenupon the&ceofmertiﬂuta(s)orbonds) in every particular
without glteration.
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TEXAS COMMERCE BANK

NATIONAL ASSOCIATION
ASSET SERVICES DIVISION/SE1L
FACSIMILE TRANSMITTAL

DATE; _LQ_/_)%JC_?:L TIME:
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ADJOURNMENT. - - Chai rman Rapoport announced that the business
for which this neeting was schedul ed had been conpl eted and
the neeting was duly adjourned at 11:15 a. m

/sl Margaret d over
Assi stant Secretary

January 27, 1995
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