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SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

SCHEDULE 14D-1
Tender Offer Statement
Pursuant to Section 14(d)(1)
of the Securities Exchange Act of 1934
(Amendment No. 1)

and
SCHEDULE 13D/A
Under the Securities Exchange Act of 1934
(Amendment No. 1)

MICOM Communications Corp.

(Name of Subject Company)
Northern Telecom Limited
Northern Telecom Inc.
Elder Corporation

(Bidders)

Common Stock, Par Value $.0000001 Per Share
(Title of Class of Securitie§9478P 10 3
(CUSIP Number of Class of Securities) Peter J.itdk

Corporate Secretary and Assistant Secretary
Northern Telecom Limited
2920 Matheson Boulevard East
Mississauga, Ontario
Canada L4W 4M7
(Name, address and Telephone Number of Person®ézell to Receive Notices and Communications oraBetf Bidders) With a copy to:

Victor I. Lewkow, Esq.
Cleary, Gottlieb, Steen & Hamilton

One Liberty Plaza New York, New York 10006 (2125-2000



INTRODUCTION

Elder Corporation, a Delaware corporation ("PurengsNorthern Telecom Inc., a Delaware corporafitfarent), and Northern Telecom
Limited, a corporation organized under the law€ahada ("Nortel"), hereby amend their joint TenOéfer Statement on Schedule 14D-1
dated May 17, 1996 relating to a tender offer tacpase all outstanding shares of Common Stockyagdae $.0000001 per share (the
"Shares"), of MICOM Communications Corp., a Delasveorporation, at $12.00 per Share, net to therselicash, (such Tender Offer
Statement on Schedule 14D-1, the "Schedule 14DAll"erms defined in the Schedule 14D-1 have @& meanings in this Amendment.

Item 7. Contracts, Arrangements, Under standings or
Relationships with Respect to the Subject CompaBstaurities.

The following paragraphs are hereby inserted #fiefirst paragraph:

Parent and Purchaser have entered into letter ragres dated May 30, 1996 (the "Yost Letter Agredihand the "Odyssey Letter
Agreement”, respectively) with E.R. Yost ("Yostfjcawith Odyssey Partners, L.P. ("Odyssey"), Odydsegstors, Inc. and certain partners
and former partners of Odyssey (the "Distributesrfeéas™), pursuant to which Yost is effectivelyigaing 42,000 Shares to a charitable
institution subject to the same terms as the exjsitock Option Agreement filed as Exhibit (c)(8yéto, and Odyssey is effectively assigr
up to an aggregate of 767,000 Shares to the DistrebPartners, subject to the same terms as thngxStock Option Agreement filed as
Exhibit (c)(2) hereto, who are in turn in effecs@ming such Shares to certain charitable instingisubject to the same terms as the existing
Stock Option Agreement filed as Exhibit (c)(2) herdn connection therewith, Yost and the Odyssantriers are required to indemnify
Parent and Sub under certain circumstances.

The Odyssey Letter Agreement and the Yost Lettaedigent, with exhibits, are attached as Exhibit. Nog5) and (c)(6) and are
incorporated herein by reference, and the foregsumgmary is qualified in its entirety by referettigeeach such Letter Agreement and its
exhibits.



SIGNATURES

After due inquiry and to the best of its knowledgel belief, each of the undersigned certifies thatinformation set forth in this statement is
true, complete and correct.

NORTHERN TELECOM LIMITED

By: /s/ WLLIAMR KERR

Narre: WIlliamR Kerr
Title: Vi ce- Presi dent and Treasurer

By: /s/ DEBORAH J. NOBLE

Nane: Deborah J. Nobl e
Title: Assi stant Secretary

NORTHERN TELECOM INC.

By: [/s/ PETER W CURRIE

Nare: Peter W Currie
Title: Attorney-in-Fact

ELDER CORPORATION

By: /s/ ANTHONY J. LAFLEUR

Nare: Ant hony J. Lafl eur
Title: Vi ce- Presi dent and Assi st ant
Secretary

Dated: June 4, 1996



EXHIBIT INDEX
The following items (c)(5) and (c)(6) are herebylad to the Exhibit Index:

Exhibit
No. Descriptior

(c)(5) Odyssey Letter Agreement
(c)(6) Yost Letter Agreemel



Odyssey Partners, L.P.

Odyssey Investors, Inc.
31 West 52 Street
New York, N.Y. 10019

May 30, 1996

Northern Telecom Inc

Elder Corporation

c/o Northern Telecom Limited
3 Robert Speck Parkway
Mississauga, Ontario
Canada L42 3C8

Ladies and Gentlemen:

We refer to that certain Stock Option Agreementedas of May 13, 1996 (the "Agreement"), amongtivon Telecom Inc., a Delaware
corporation ("Parent"), Elder Corporation, a Deleaveorporation ("Sub”), Odyssey Partners, L.P.etaidare limited partnership (the
"Stockholder"), and Odyssey Investors, Inc., a dal@ corporation. Capitalized terms not otherwisngd herein have the meanings
assigned to them in the Agreement.

Pursuant to the Agreement, the Stockholder hasdgeenong other things, subject to the conditi@igasth therein, to validly tender
pursuant to the Offer (and not to withdraw) altleé Existing Shares beneficially owned by the Stat#ler and has also granted Parent and
Sub the Stock Option with respect to the Existihar8s.

Stockholder wishes to distribute certain of thesfirg Shares to certain of its partners and fonpaemers who, in turn, wish to make
charitable gifts of such Existing Shares so reakia@d Parent and Sub hereby agree to the santeswah Existing Shares remaining
effectively subject to the terms of the Agreemémtl(iding the Stock Option).

Accordingly, this is to confirm that, notwithstandianything to the contrary in the Agreement:

1. The Stockholder may, as soon as practicableviiatlg the execution and delivery of this lettestdbute in kind to the partners and former
partners of the Stockholder identified as such cme8ule | hereto (each such partner being reféordérein as a "distributee partner”) up to
an aggregate of 767,000 shares of Common Stockide that, concurrently with such distributionckalistributee partner shall execute and
deliver to Parent and Sub a stock option agreemeahe form of Exhibit A hereto (the "Distributeatner Stock Option Agreement"),
whereafter the Stockholder shall be fully and untibonally released from any and all obligationguiged to be performed by the Stockho
under the Agreement with respect to any and alleshaf such Common Stock so distributed, but ngtather Option Shares. The
Stockholder represents and warrants to Parentca8dh that the distribution by the Stockholdermf auch shares of Common Stock to a
distributee partner, when effected, shall passitbumconditionally vest in such distributee partpeod and valid title to the shares so
distributed, free and clear of all claims, lierestrictions, security interests, pledges, limitasiand encumbrances whatsoever (other than
those in favor of Parent and Sub under the Agre¢oremnder this letter).

2. Each distributee partner may, as soon as padd¢idollowing the in-kind distributions referrealin paragraph (1) above (and in no event
later than June 6, 1996), make a charitable gifin® or more of the five charitable institutiorstdid on Schedule | hereto (each, a "charity
the shares of Common Stock distributed to him ndlas provided in paragraph (1) above, providet] taaconcurrently with each such gift,
the distributee partner shall execute and delivétdrent and Sub an Indemnity Agreement in the fafrEexhibit B hereto and (b) prior to
making such gift, the recipient charity shall h@xecuted and delivered to Parent and Sub a std@dnagggreement in the form of Exhibit C
hereto, it being understood that such executiondetigery is a condition to making such gift.

3. The second sentence of Section 5(e) of the Ageaeis hereby amended to delete the words "tonPare

4. Parent and Sub hereby agree that, notwithstgrilnletter dated May 23, 1996 from Parent andt8ube Stockholder, the Stockholder
shall not be obligated to tender the Existing Shaasuant to the Offer prior to the close of besgon June 4, 1996.

5. Except as expressly modified by this letter,Alggeement shall remain in full force and effect.
Please confirm your agreement to the foregoingidpyirsg this letter where indicated below.
Very truly yours,

ODYSSEY PARTNERS, L.P.

By: /sl



ACCEPTED AND AGREED:

NORTHERN TELECOM INC.

ELDER CORPORATION

By:

By:

Jack Nash
General Partner

ODYSSEY INVESTORS, INC.

St ephen Ber ger
Vi ce President

Peter Currie
Attorney-in-fact

WIlliamR Kerr
Vi ce President and Treasurer



DISTRIBUTEE PARTNERS

Steven Friednman



SCHEDULE |

Distributee Partners

Leon Levy

Jack Nash

Joshua Nash

Martin J. Rabinowitz Brian Young
Steven Friedman

Charities

Bard College
Metropolitan Museum of Art University of Chicago iard & Co.

The Jewish Communal Ful



Exhibit A
FORM OF
ODYSSEY DISTRIBUTEE
STOCK OPTION AGREEMENT

STOCK OPTION AGREEMENT dated as of by and among Northern Telecom Inc., a Delawarearatn ("Parent”),
Elder Corporation, a Delaware corporation and allylmwned subsidiary of Parent ("Sub"), and (the "Stockholder").

WITNESSETH:

WHEREAS, Parent, Sub and MICOM Communications Gaelaware corporation (the "Company"), entenéd an Agreement and Plan
of Merger dated as of May 13, 1996 (as such agreemay hereafter be amended from time to time; Merger Agreement”; capitalized
terms used and not defined herein having the réispaneanings given to them in the Merger Agreemegnirsuant to which Sub will be
merged with and into the Company (the "Merger");

WHEREAS, concurrently with the execution and delvef the Merger Agreement and as an inducemengarwhdition to Parent and Sub
entering into the Merger Agreement, Parent, Sulys®ely Partners, L.P., a Delaware limited partnpréi@dyssey"), and an affiliate of
Odyssey entered into a Stock Option Agreement dageaf May 13, 1996 (the "Odyssey Option Agreement”

WHEREAS, in furtherance of the Merger and pursuarthe Merger Agreement, on May 17, 1996, Sub conuae a cash tender offer
pursuant to which Sub has offered to purchaseudditanding shares of Company Common Stock (asetefinSection

1), including all of the Option Shares (as defime&ection 2), upon the terms and conditions st fio the Merger Agreement and the
offering documents for the Offer;

WHEREAS, the Odyssey Option Agreement requires,renuther things, that Odyssey validly tender (aodwithdraw) 4,737,733 shares
held by it (the "Shares") of the Company Commorctpursuant to and in accordance with the Offer;

WHEREAS, in connection with the Odyssey Option Agmnent and concurrently herewith, pursuant to ardetated May 30, 1996 from

Odyssey to each of Parent and Sub (the "Letterexgent”) (i) Odyssey is distributing to the Stocldenl of the Shares, which
constitute all of the Option Shares hereunder,thadstockholder is entering into this Agreemenhwéspect to the Option Shares and (ii)
promptly after the execution and delivery of thigréement, (a) the Stockholder is making a chastgtit to (the

"Charitable Institution™) of the Option Shares aas,a condition precedent to making such giftGharitable Institution is entering into a
stock option agreement with respect to the Optioar&s with Parent and Sub in the form of ExhibibBhe Letter Agreement (the "Charita
Institution Option Agreement"), and (b) the Stocklew is entering into an indemnity agreement witbpect to the Option Shares with Parent
and Sub in the form of Exhibit C to the Letter Agmeent (the "Indemnity Agreement"); and

WHEREAS, as an inducement and a condition to PanethtSub entering into the Letter Agreement anal @andition to Odyssey's making
the distribution to the Stockholder, Parent and BaNe required that the Stockholder agree, an&thekholder has agreed, to enter into this
Agreement.

NOW, THEREFORE, in consideration of the mutual pissg, representations, warranties, covenants aeemgnts contained herein,
parties hereto, intending to be legally bound, bgmgree as follows:

1. Definitions. For purposes of this Agreement:

(a) "Acquisition Transaction" shall mean any mergensolidation, liquidation, dissolution, recap#ation, reorganization or other business
combination, acquisition or sale or other dispositbf a material amount of assets or securitieglgeoffer or exchange offer or any other
similar transaction involving the Company, its s@oes or any of its material subsidiaries or dieiss.

(b) "beneficially own" or "beneficial ownership" thirespect to any securities shall mean havingéfigial ownership" of such securities (as
determined pursuant to Rule 13d-3 under the Séesidict of 1934, as amended (the "Exchange Adtigjuding pursuant to any agreement,
arrangement or understanding, whether or not itingri Without duplicative counting of the same gs#@s by the same holder, securities
beneficially owned by a Person shall include se¢imsrbeneficially owned by all other Persons witihom such Person would constitute a
"group” as within the meaning of Section 13(d)(B)he Exchange Act.

(c) "Company Common Stock" shall mean at any tineedommon stock, $0.0000001 par value, of the Compa

(d) "Person" shall mean any individual, corporatipartnership, limited liability company, joint veme, firm, association, trust,
unincorporated organization or other ent



2. Tender of Option Shares. To induce Parent afbd&anter into the Letter Agreement and subjetétims and conditions set forth herein:

(a) Stockholder hereby agrees to validly tended (aot to withdraw) pursuant to and in accordandé ttie terms of the Offer, promptly (but
not later than June 7, 1996), for acceptance byirsthe Offer, the number of shares of Company Com®&tock set forth opposite the
Stockholder's name on Schedule | hereto (togetiteramy additional shares of Company Common Staaiktleer Company securities
received as dividends thereon or received as # fsany stock split, reclassification or simit@ansaction relating to such shares, the "Oy
Shares"), beneficially owned by it; provided ttiithe purchase price per share of Company Comntock®f the Offer is for any reason
increased to an amount greater than the Purchase(Bs defined in Section 4), then (i) the Stod#t@owill not tender the Option Shares into
the Offer after the first public announcement daftsincrease, and (i) if any Option Shares werel¢eed into the Offer prior to such first
public announcement, the Stockholder will promptithdraw its tender of such Option Shares. In thenéthat the Stockholder is not
permitted to tender (or is required to withdrawg Dption Shares pursuant to the proviso to the idiabely preceding sentence, Sub shall be
obligated to, and will, exercise the Stock Optiantlee first business day following the purchasamf shares of Company Common Stock
pursuant to the Offer, in which case (notwithstagahe notice period set forth in Section 4(b)) notice need be given to the Stockholder,
and the closing of the purchase of the Option Sh@ihe "Closing") shall also take place on the fissiness day following the purchase of
Shares pursuant to the Offer, at 11:00

A.M. (New York time) at Cleary, Gottlieb, Steen &htilton, One Liberty Plaza, New York, NY, or at buather time and place as the parties
shall agree. The Stockholder hereby acknowledgesgrees that Sub's obligation to accept for payed pay for Company Common
Stock in the Offer, including the Option Sharessubject to the terms and conditions of the Offer.

(b) The Stockholder hereby agrees to permit PanethtSub to publish and disclose in the Offer Doaushand, if approval of the stockhold
of the Company is required under applicable law,Rhoxy Statement (including all documents and dgles filed with the Securities and
Exchange Commission) its identify and ownershigompany Common Stock and the nature of its comnmtsy@rrangements and
understandings under this Agreement.

3. Provisions Concerning Company Common Stock.Steekholder hereby agrees that during the periotheencing on the date hereof and
continuing until the first to occur of (i) the Effive Time and (ii) the termination of this Agreemhas set forth in Section 8, at any meeting of
the holders of Company Common Stock, however catliedh connection with any written consent of bdders of Company Common Sto
the Stockholder shall vote (or cause to be voteelQption Shares held of record or beneficially ewvby the Stockholder whether issued,
heretofore owned or hereafter acquired, (i) in fasfathe approval and adoption of the agreememiefger (as such term is used in Section
251 of the Delaware General Corporation Law) corgdiin the Merger Agreement, (ii) in favor of arther action related to the Merger or in
furtherance of the transactions contemplated byvémer Agreement and this Agreement, (iii) agaarst action or agreement that would
result in a breach in any respect of any covemaptesentation or warranty or any other obligatioagreement of the Company under the
Merger Agreement or this Agreement, and (iv) exe@spdtherwise agreed to in writing in advance bly, &gainst the following actions (other
than the Merger and the transactions contemplatedebMerger Agreement): (x) any Acquisition Trartsan; and (y) (1) any change in a
majority of the persons who constitute the Boar®wéctors of the Company; (2) any change in thesent capitalization of the Company or
any amendment of Company's Certificate of Incorfionaor By-laws;

(3) any other material change in the Company'saratp structure or business; and (4) any otheomadativolving the Company or its
subsidiaries which is intended, or could reasonlblgxpected, to impede, interfere with, delayfgmse, or otherwise adversely affect the
Offer, the Merger and the transactions contemplbtethis Agreement and the Merger Agreement. Tloekbtolder shall not enter into any
agreement or understanding with any Person theteffavhich would be inconsistent with or violatieéthe provisions and agreements
contained in this Section 3.

4. Option.

(a) To induce Parent and Sub to enter into theet.étyreement and subject to the terms and conditen forth herein, the Stockholder her
grants to Sub an irrevocable option (the "Stockidy) to purchase the Option Shares at a purchase per share of $12.00 (the "Purchase
Price"). If

(i) the Offer is terminated, abandoned or withdrawrParent or Sub (whether due to the failure gf@fithe conditions thereto or otherwise),
(i) the Offer is consummated but Sub has not aszkfor payment and paid for the Option Shares {ladredue to the proviso to the first
sentence of Section 2 or otherwise) or (iii) thergybe Agreement is terminated in accordance witkeis (other than for the failure of Par
or Sub to fulfill any material obligation under thMerger Agreement or by mutual agreement of théigmthereto), the Stock Option shall, in
any such case, become exercisable, in whole buhmart, upon the first to occur of any such ewvaard remain exercisable, in whole but not
in part, until the date which is 60 days afterdiage of the occurrence of such event, so longxasill(waiting periods under the Hart-Scott-
Rodino Antitrust Improvements Act of 1976, as anegh(the "HSR Act"), required for the purchase @f $tock Option upon such exercise
shall have expired or been waived, and (y) theadl slot then be in effect any preliminary or firajlunction or other order issued by any cc
or governmental, administrative or regulatory agesrcauthority prohibiting the exercise of the $td@ption pursuant to this Agreement. In
the event that the Stock Option is not exercishblmuse the circumstances described in clausasn@Xy) do not exist, then the Stock Option
shall be exercisable for a period not exceedingdatitional 30 days after the 60-day period refetoeith the immediately preceding sentence.

(b) In the event that Sub wishes to exercise tbekSDption, and subject to Section 2(a), Sub Sl a written notice to the Stockholder
identifying the place and time for the Closingesidt there business days, and not more than fsiedss days, prior to the Closing. Subject to
the terms and conditions of this Agreement, inargde on the representations, warranties and coteohthe Stockholder contained herein
and in full payment for the Option Shares, Sub déliver at the Closing to the Stockholder, by virensfer of immediately available funds

an account designated by the Stockholder at leasdwsiness day in advance, an aggregate amouaitteghe product of (x) the Purchase
Price and (y) the number of Option Shares. At tlesi@g, the Stockholder will deliver, or cause ®delivered, to Sub certificates
representing the Option Shares duly endorsed taoBabcompanied by stock powers duly executed éysthckholder in blank, together w



any necessary stock transfer stamps properly dffixe

(c) Acquired Option Shares. In the event the Op8biares are acquired by Sub pursuant to the egestihe Option ("Acquired Option
Shares"), the Stockholder shall be entitled toivecaipon any subsequent disposition, transfealar @ther than to an affiliate who takes s
Acquired Option Shares subject to Sub's obligatiomder this Section) ("Sale") of the Acquired Opt®hares for which a binding contract of
sale is entered into within 180 days of the Closargamount in cash equal to 50% of the excesmyif of the aggregate proceeds received in
the Sale (net of selling commissions, if any) aer aggregate Purchase Price for the Acquired @@ hares subject to such Sale. If any of
the consideration received by Sub in such Saleistsnsf securities, for purposes hereof the pros@éduch Sale shall be deemed to be the
net amount that would actually have been receimathiorderly sale of such securities commencintherirst business day following actual
receipt of such securities by Sub, in the writtemimn of an investment banking firm of nationgbugation selected by Sub and reasonably
satisfactory to Odyssey. Any payment due hereuskiglt be paid by Sub to the Stockholder within fiksgys after receipt of the Sale proceeds
or, if any of the consideration consists of se@sitafter the receipt of such investment bankimg's written opinion to the parties. Nothing
herein shall create any duty by Sub to engageSale of the Acquired Option Shares.

5. Representations and Warranties of the Stockholdee Stockholder hereby represents and warrarRatent and Sub as follows:

(a) Ownership of Option Shares. The Stockholdénésrecord and beneficial owner of the number dfi@pShares set forth opposite the
Stockholder's name on Schedule | hereto. The Stddkhhas sole voting power and sole power to igssteuctions with respect to the
matters set forth in Sections 2, 3 and 4 heredd, gower of disposition, sole power of conversisole power to demand appraisal rights and
sole power to agree to all of the matters set forthis Agreement, in each case with respectltofahe Option Shares, with no limitations,
qualifications or restrictions on such rights, sdbjto applicable securities laws and the termtbisfAgreement, and subject to the Letter
Agreement and the Indemnity Agreement (when execag delivered by the parties thereto).

(b) Power; Binding Agreement. The Stockholder In@slégal capacity, power and authority to entey and perform all of the Stockholder's
obligations under this Agreement. The executiotiyeiey and performance of this Agreement by thechmlder will not violate any other
agreement to which the Stockholder is a party mhiclg, without limitation, any voting agreement,@tbolders' agreement or voting trust. 1
Agreement has been duly and validly executed atideded by the Stockholder and constitutes a vaitid binding agreement of the
Stockholder, enforceable against the Stockholdacaordance with its terms. There is no benefictarfyolder of a voting trust certificate or
other interest of any trust of which the Stockholddrustee whose consent is required for the @@t and delivery of this Agreement or the
consummation by the Stockholder of the transactimméemplated hereby. The Stockholder hereby ressakg and all proxies with respect to
any of the Option Shares.

(c) No Conflicts. Except for filings and approvaisder the HSR Act or the Exchange Act, if applieaigk) no filing with, and no permit,
authorization, consent or approval of, any stateederal public body or authority or any Persondsessary for the execution of this
Agreement by the Stockholder and the consummatjahd Stockholder of the transactions contemplatréby and (y) none of the execut
and delivery of this Agreement by the Stockholdlee, consummation by the Stockholder of the tranmmagicontemplated hereby or
compliance by the Stockholder with any of the ps@mns hereof shall (1) result in a violation ordwie of, or constitute (with or without noti
or lapse of time or both) a default (or give risahy third party right of termination, cancellatjonodification or acceleration) under any of
the terms, conditions or provisions of any noteydyanortgage, indenture, license, contract, comanitmarrangement, understanding,
agreement or other instrument or obligation of kingl to which the Stockholder is a party or by whibe Stockholder or any of the
Stockholder's properties or assets may be bour(@) @iolate any order, writ, injunction, decreed@gment, order, statute, rule or regulation
applicable to the Stockholder or any of the Stotdtduds properties or assets.

(d) No Finder's Fees. No broker, investment barfik@ancial advisor or other Person is entitledng aroker's, finder's, financial advisor's or
other similar fee or commission in connection wfth transactions contemplated hereby based upangaments made by or on behalf of the
Stockholder.

(e) No Encumbrances. The Option Shares and thificads representing such Option Shares are no@aaall times during the term hereof
will be, held by the Stockholder, or by a nomineewstodian for the benefit of the Stockholderefead clear of all liens, claims, options,
charges, security interests, proxies, voting trassgreements, understandings or arrangementsyather legal or equitable rights or
encumbrances whatsoever, except for any such emanc#s or proxies arising hereunder and exceptruhdd.etter Agreement and the
Indemnity Agreement (when executed and deliverethbyparties thereto). The gift by the Stockholofethe Option Shares to the Charitable
Institution as described in the fifth recital herehall pass to and unconditionally vest in theriZdlale Institution good and valid title to all t
Option Shares, free and clear of all claims, ligastrictions, security interests, pledges, linttas and encumbrances whatsoever (other than
in favor of Parent and Sub under this Agreementuantter the Indemnity Agreement and Charitable timsdin Option Agreement, each when
executed and delivered by the parties thereto).tidmesfer, if any, by the Stockholder of the Opt&imares to Sub in the Offer or hereunder
(after payment in full of the purchase price thérsball pass to and unconditionally vest in Subdyand valid title to all Option Shares, free
and clear of all claims, liens, restrictions, sé@gunterests, pledges, limitations and encumbramneeatsoever (other than those in favor of
Parent and Sub under this Agreement and undentterinity Agreement, when executed and deliveretthéyarties thereto).

(f) Reliance by Parent. The Stockholder understamdsacknowledges that Parent is entering intocanding Sub to enter into, the Letter
Agreement in reliance upon the Stockholder's exacutielivery and performance of this Agreement tredindemnity Agreement.

6. Additional Covenants of the Stockholder. In éiddito the covenants and agreements included Bis@aherein, the Stockholder covenants
and agrees as follow



(a) No Solicitation. The Stockholder (and Persartisig on behalf of the Stockholder) shall not dikgor indirectly, initiate, solicit (including
by way of furnishing information), encourage orpesd to or take any other action knowingly to fiéaie, any inquiries or the making of any
proposal by any Person (other than Parent or diiatf of Parent) with respect to, an Acquisitibransaction (an "Acquisition Proposal"), or
enter into or maintain or continue discussionseagatiate with any Person (other than Parent oradfiliate of Parent) in furtherance of such
inquiries or to obtain any Acquisition Proposalagree to or endorse any Acquisition Proposalutii@ize or permit any Person acting on
behalf of the Stockholder to do any of the foregoifihe Stockholder will immediately cease and cdad® terminated any existing activiti
discussions or negotiations with any Person comdulceretofore with respect to any of the foregoihthe Stockholder receives any inquiry
or proposal regarding any acquisition Proposal Steekholder shall promptly inform Sub of that iirguor proposal, the details thereof, the
identify of the Person making such inquiry or pregicand shall in the case of written proposalsiquiries, furnish Sub with a copy of such
proposal or inquiry (and all amendments and supplesthereto).

(b) Restriction on Transfer, Proxies and Narterference. Except as contemplated by this Agesg or the Letter Agreement, the Stockhc
shall not directly or indirectly, (i) offer for sal sell, transfer, tender, pledge, encumber, assigtherwise dispose of, or enter into any
contract, option or other arrangement or understagndith respect to, or consent to the offer fdesttansfer, tender, pledge, encumbrance,
assignment or other disposition of, any or allngf Option Shares or any interest therein; (ii) geary proxies or powers of attorney, deposit
any Option Shares into a voting trust or enter atmting agreement with respect to any Option &haor (iii) take any action that would
make any representation or warranty of the Stoddratontained herein untrue or incorrect or haeeefifiect of preventing or disabling the
Stockholder from performing the Stockholder's adaigns under this Agreement.

(c) Waiver of Appraisal Rights. The Stockholderdisr irrevocably waives any rights of appraisalights to dissent from the Merger that the
Stockholder may have.

(d) Stop Transfer; Changes in Option Shares. Exagpgbntemplated by the Letter Agreement, the &udler agrees with, and covenants to,
Parent and Sub that the Stockholder shall not stgbat the Company register the transfer (bookyesrtotherwise) of any certificate or
uncertificated interest representing any of thei@pShares, unless such transfer is made in congaiavith this Agreement. In the event of a
stock dividend, split-up, merger, recapitalizatioambination, conversion exchange of shares olikbd€in each case with a record date prior
to the termination of this Agreement), (i) the téi@ption Shares" shall be deemed to refer to aolidke the Option Shares as well as all such
stock dividends and distributions and any secwriti¢o which or for which any or all of the Opti&hares may be changed or exchanged and
such dividends, distributions and securities, asctise may be, shall be paid to Sub at the Clasipgomptly following the receipt of such
dividend or distribution, if the Closing theretodoshall have occurred and (ii) the number and kirghares subject to this Agreement and
Purchase Price shall be appropriately adjustedfteat changes made in the Company Common Stotkes&ub shall receive, upon exercise
of the Stock Option and payment of the PurchaseePtine number and class of shares, other sesyritieperty or cash that Sub would have
received in respect of the Option Shares if thelS@ption had been exercised and the Option She@$een issued to Sub immediately
prior to such event or the record date therefogpgdicable.

7. Termination. This Agreement (other than Sectifm) if, and to the extent applicable) shall terat@ and no party shall have any rights or
obligations hereunder and this Agreement shall imecoull and void and have no effect from and dfterlast date on which the Stock Opt
is exercisable pursuant to Section 4.

8. Miscellaneous.

(a) Further Assurances. From time to time, at theroparty's request and without further considenaeach party hereto shall execute and
deliver such additional documents and take all $udher lawful action as may be necessary or gmaite to consummate and make
effective, in the most expeditious manner practeathe transactions contemplated by this Agreement

(b) Entire Agreement; No Third Party Beneficiari€his Agreement, the Letter Agreement and the ImdgnAgreement (when executed and
delivered by the parties thereto) constitute theeagreement among the parties with respectdatiject matter hereof and supersede all

other prior agreements and understandings, writteral, among the parties with respect to theexttjpatter hereof. This Agreement is not

intended for the benefit of or intended to confeom any Person other than the parties hereto ghysror remedies hereunder.

(c) Certain Events. The Stockholder agrees thatAreement and the obligations hereunder shaltlatio the Option Shares and shall be
binding upon any Person to which legal or bendfimienership of such Option Shares shall pass, vendti operation of law or otherwise,
including, without limitation, the Stockholder'sitsg guardians, administrators or successors. Nlestanding any transfer of Option Shares,
the transferor shall remain liable for the perfone®of all obligations under this Agreement of titamsferor.

(d) Assignment. This Agreement shall not be assidneoperation of law or otherwise without the prigritten consent of the other parties
provided that Parent and Sub may assign, in tlodgrdiscretion, their rights and obligations hedmto any direct or indirect wholly-owned
subsidiary of Parent, although no such assignniait elieve Parent or Sub of their obligationsengrder if such assignee does not perform
such obligations.

(e) Amendments, Waivers, Etc. This Agreement mayramended, changed, supplemented, waived amoigemodified or terminated,
except upon the execution and delivery of a wriigreement executed by the relevant parties hgyaiwgided that Schedule | hereto may be
supplemented by Parent and Sub by adding the nathether relevant information concerning any statttér of the Company who agree:
be bound by the terms of this Agreement withoutapeeement of any other party hereto, and theresitch added stockholder shall be
treated as a "Stockholder" for all purposes of Agseement



(f) Notices. All notices, requests, claims, demaad other communications hereunder shall be itingrand shall be given (and shall be
deemed to have been duly received if so given)dmdidelivery, telegram or telecopy, or by mail {segred or certified mail, postage prepi
return receipt requested) or by any courier sepguoeh as Federal Express, providing proof of églivAll communications hereunder shall
be delivered to the respective parties at the vatig

addr esses:

If to the Stockhol der:

Facsim | e:

Attention:

If to Parent or Sub: c/o Northern Tel ecom Limted
3 Robert Speck Parkway
M ssi ssauga, Ontario
Canada L42 3C8
Facsimle: 905-566-3082

Attention: M. WIlliamR Kerr
Vi ce President and Treasurer

copy to: Nort hern Tel ecom Lim ted
3 Robert Speck Parkway
M ssi ssauga, Ontario
Canada L42 3C8
Facsim le: 905-566-3457

Attention: Anthony J. Lafleur, Esqg.
Vi ce President and Associ ate
CGeneral Counsel

and to: Cleary, Cottlieb, Steen & Hamilton
1 Liberty Plaza
New Yor k, New York 10006
Facsimle: 212-225-3999

Attention: Victor |. Lewkow, Esq.

or to such other address as the Person to whomenstgiven may have previously furnished to thent in writing in the manner set forth
above.

(9) Severability. Whenever possible, each provigioportion of any provision of this Agreement wik interpreted in such manner as to be
effective and valid under applicable law but if gampvision or portion of any provision of this Agment is held to be invalid, illegal or
unenforceable in any respect under any applicalweok rule in any jurisdiction, such invalidityleigality or unenforceability will not affect
any other provision or portion of any provisionsiinch jurisdiction, and this Agreement will be refi@d, construed and enforced in such
jurisdiction as if such invalid, illegal or unené@able provision or portion of any provision haderebeen contained here

(h) Specific Performance. Each of the parties loeretognizes and acknowledges that a breach aityocovenants or agreements contai
in this Agreement will cause the other party taaimsdamages for which it would not have an adexjtehedy at law for money damages,
and therefore each of the parties hereto agreésthtize event of any such breach the aggrievety saiall be entitled to the remedy of spe«
performance of such covenants and agreements pmattive and other equitable relief in additioratoy other remedy to which it may be
entitled, at law or in equity.

() Remedies Cumulative. All rights, powers and eglies provided under this Agreement or otherwisglavle in respect hereof at law or in
equity shall be cumulative and not alternative, thedexercise of any thereof by any party shallpretlude the simultaneous or later exercise
of any other such right, power or remedy by sudttypa

() No Waiver. The failure of any party hereto teecise any right, power or remedy provided unter Agreement or otherwise available in
respect hereof at law or in equity, or to insisbigompliance by any other party hereto with itégattions hereunder, and any custom or
practice of the parties at variance with the tehe®of shall not constitute a waiver by such paftys right to exercise any such or other
right, power or remedy or to demand such compliance

(k) Governing Law. This Agreement shall be goverbgdnd construed in accordance with the laws @fState of Delaware, without giving
effect to the principles of conflicts of law thefeo

() Jurisdiction. Each party hereby irrevocably sitis to the exclusive jurisdiction of the Court@fhancery in the State of Delaware or the
United States District Court for the Southern Déstof New York or any court of the State of NewrKdocated in the City of New York in
any action, suit or proceeding arising in connectigth this Agreement, and agrees that any sudgbrgctuit or proceeding shall be brou:



only in such court (and waives any objection basefbrum non conveniens or any other objectioneioue therein); provided, however, that
such consent to jurisdiction is solely for the msg referred to in this paragraph (I) and shallbeotieemed to be a general submission to the
jurisdiction of said Courts or in the States of &wehre or New York other than for such purposes. BHFARTY HERETO HEREBY

WAIVES ANY RIGHT TO A TRIAL BY JURY IN CONNECTION WTH ANY SUCH ACTION, SUIT OR PROCEEDING.

(m) Descriptive Headings. The descriptive headumgesd herein are inserted for convenience of referenly and are not intended to be part
of or to affect the meaning or interpretation aétAgreement.

(n) Counterparts. This Agreement may be executedumterparts, each of which shall be deemed enbariginal, but all of which, taken
together, shall constitute one and the same Agree!



IN WITNESS WHEREOF, Parent, Sub and the Stockhdh@ee caused this Agreement to be duly executed the day and year first above
written.

NORTHERN TELECOM INC.

By:
Name: Peter Currie
Title: Attorney-in-fact
ELDER CORPORATION
By:

Name: William R. Kerr
Title: Vice President and
Treasurer

Stockholder:



SCHEDULE I TO
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Exhibit B
FORM OF

INDEMNITY AGREEMENT

INDEMNITY AGREEMENT dated as of , 1996dnd among Northern Telecom Inc., a Delaware catjmor ("Parent”), Elder
Corporation, a Delaware corporation and a whollyewsubsidiary of Parent ("Sub™), and (the "Indemnitor").

WITNESSETH:

WHEREAS, Parent, Sub, Odyssey Partners, L.P., aviizek limited partnership ("Odyssey"), and aniat#l of Odyssey entered into a Stock
Option Agreement dated as of May 13, 1996 (the '$3dy Option Agreement");

WHEREAS, the Odyssey Option Agreement requires,reputher things, that Odyssey validly tender (aodwithdraw) 4,737,733 shares
held by it (the "Shares") of the common stock, @1 par value per share (the "Company CommorkStasf MICOM Communications
Corp., a Delaware corporation (the "Company"), pard to and in accordance with the Offer (as definghe Odyssey Option Agreement);

WHEREAS, in connection with the Odyssey Option Agment, pursuant to a letter dated May 30, 1996 fomyssey to each of Parent and
Sub (the "Letter Agreement”) (i) Odyssey has distied to the Indemnitor of the Shaogether with any additional shares of
Company Common Stock or other Company securitissived as dividends thereon or received as a rekalty stock split, reclassification
or similar transaction relating to such shares;"Bistributed Shares") and the Indemnitor has eténto a stock option agreement with
respect to such Distributed Shares with ParentSarduin the form of Exhibit A to the Letter Agreemétie "Indemnitor Option Agreement")
and (ii) the Indemnitor is making a charitable ¢fft (the "Charitable Institutiao'all of the Distributed Shares and, as a
condition precedent to making such gift, the Cldl# Institution is entering into a stock optiomesment with respect to such Shares with
Parent and Sub in the form of Exhibit B to the eetigreement (the "Charitable Institution Optionrégment"); and

WHEREAS, to induce Parent and Sub to enter intd_#teer Agreement, the Indemnitor agreed pursuattie Letter Agreement to enter into
this Agreement.

NOW, THEREFORE, in consideration of the mutual pises, covenants and agreements contained hereipatties hereto, intending to
legally bound, hereby agree as follows:

1. Indemnity.

(@) The Indemnitor shall indemnify and reimburseheaf Parent and Sub for (i) any payment (includingonnection with the exercise of any
appraisal rights under applicable law) by Sub erSlrviving Corporation (as defined in the Merggréement dated as of May 13, 1996
among Parent, Sub and the Company) to the Chagitastitution (or its successors, permitted assagremy purchaser from the Charitable
Institution of the Distributed Shares) pursuanth® Offer or, if applicable, the Merger (as defimedhe Charitable Institution Agreement), of
any amount for the Distributed Shares in exceshefggregate amount (such aggregate amount, thiehdse Price") otherwise payable by
Sub to the Charitable Institution for the DistribdtShares pursuant to the penultimate sentencectib8 2(a) of the Charitable Institution
Option Agreement (excluding from such excess anguarhrequired to be paid to the Charitable Insttupursuant to Section 4(c) of the
Charitable Institution Option Agreement);

(i) an amount equal to 50% of the excess (if afy(p) the aggregate proceeds (net of selling casimns, if any) received by the Charitable
Institution in any sale or other disposition by Qlearitable Institution of the Distributed Sharestthird party in breach of the Charitable
Institution Option Agreement over (b) the PurchBsiee for the Distributed Shares subject to sutdy, govided that such amount otherwise
shall not have been paid over by the Charitablgtiti®on to Parent or Sub (or any of their respextiffiliates), and provided further that if ¢
of the proceeds of such sale received by the GHieitinstitution shall consist of securities, farposes hereof, the proceeds of such sale
be deemed to be the net amount that would actbailg been received in an orderly sale of such gissucommencing on the first business
day following actual receipt of such securitiesthy Charitable Institution, in the written opiniohan investment banking firm of national
reputation selected by Sub and reasonably satisfatt the Indemnitor and delivered by such invesitrbank to each of them; and (iii) any
and all reasonable out-of-pocket expenses actinalyred by Parent or Sub in enforcing this Agreenagjainst the Indemnitor.

(b) Any claim for indemnification shall be made Wyitten notice addressed to the Indemnitor, c/o €3dy Partners, L.P., 31 West 52nd
Street, New York, New York 10019, Fax: 212- 708-07%ith a copy to Weil, Gotshal & Manges, 767 Fitlenue, New York, NY 10153,
attention: Simeon Gold, Esq., Fax:

212-310-8007), setting forth, in reasonable detlad,basis for such claim. With respect to anynelfr payment under clauses

(i) and (ii) of Section 1(a), the Indemnitor shiadl required to remit such payment within 10 daysra&ceipt of such notice, by certified or
bank cashier's check payable to the order of Paredtib as directed in such notice, provided th#bé case of clause (ii), if any of the
proceeds of the sale referred to therein shallisbosecurities, the Indemnitor shall not be fiegglito remit such payment until after the
receipt of the investment banking firm's writterirapn to each of the Indemnitor and Sub as desdribesuch clause (ii). With respect to any
claim for payment under clause (iii) of Section 1

(a), the Indemnitor shall be required to remit spaiment in the same manner as provided for inntineediately preceding sentence prom
after a final determination of the amounts due wétbpect to such claim for payme



2. Release. Except as expressly contemplatedsritrieement, each of Parent and Sub shall fullyuamednditionally release the Indemnitor
from any and all obligations to be performed by lidemnitor under the Indemnitor Option Agreemeithwespect to the Distributed Shares
(and the Indemnitor hereby relinquishes any andgtits thereunder relating to such Distributedr8baincluding any rights to payment un
Section 4(c) thereof) from and after the makinghef charitable gift of the Distributed Shares bg lthdemnitor to the Charitable Institution,
except that the Indemnitor's obligations under

Section 3 of the Indemnitor Option Agreement, if,aand the Indemnitor's representations and waesnnder Section 5(e) of the Indemn
Option Agreement shall survive such release in@aowe with the respective terms applicable thefetoept as expressly modified by this
Agreement, the Indemnitor Option Agreement shafiaim in full force and effect.

3. Representations and Warranties. The Indemnéaally represents and warrants to each of ParerBaimthat:

(&) The Indemnitor has the legal capacity, powek authority to enter into and perform all of thelémnitor's obligations under this
Agreement.

(b) The execution, delivery and performance of figseement by the Indemnitor will not violate ousa a breach of or a default under (or
give rise to any third party right of terminatiargncellation, modification or acceleration) anyesthgreement to which the Indemnitor is a
party or violate any writ, order, decree or judgirginding on the Indemnitor.

(c) No consent or other approval of any third pastgecessary for the execution, delivery and perémce of this Agreement by the
Indemnitor.

4. Incorporation by Reference. The provisions coethin Sections 9(d) (Assignment), (f) (Noticdg)), (Severability), (h) (Specific
Performance), (i) (Remedies Cumulative), (j) (NoiVa), (k) (Governing Law), (1)

(Jurisdiction), (m) (Descriptive Headings) and (@punterparts) of the Indemnitor Option Agreementteereby incorporated by reference
herein as if set forth in full herein.

5. Amendments; Waivers. This Agreement may notrberaled, changed, supplemented, waived or othemaskfied or terminated, except
upon the execution and delivery of a written agreeinexecuted by the parties hereto; provided timatraaiver need only be executed and
delivered in writing by the party against whom th&ver is to be enforced.

6. Entire Agreement; No Third Party Beneficiari€his Agreement constitutes the entire agreememidest the parties with respect to the
subject matter hereof and supersedes all other agi@ements and understandings, written or oedlyden the parties with respect to the
subject matter hereof. This Agreement is not inkehidr the benefit of or intended to confer upoy person other that the parties hereto any
rights or remedies hereund



IN WITNESS WHEREOF, Parent, Sub and the Indemritore caused this Agreement to be duly executeflthe day and year first written
above.

NORTHERN TELECOM INC.

By:
Name: Peter Currie
Title: Attorney-in-fact
ELDER CORPORATION
By:

Name: William R. Kerr
Title: Vice President and
Treasurer

Indemnitor:



Exhibit C

FORM OF
CHARITABLE INSTITUTION
STOCK OPTION AGREEMENT

STOCK OPTION AGREEMENT dated as of 1996 by and among Northern Telecom Inc., a Delawarporation
("Parent"), Elder Corporation, a Delaware corporatind a wholly owned subsidiary of Parent ("Suafid (the
"Stockholder").

WITNESSETH:

WHEREAS, Parent, Sub and MICOM Communications Gaelaware corporation (the "Company"), entengéd an Agreement and Plan
of Merger dated as of May 13, 1996 (as such agreemay hereafter be amended from time to time; Merger Agreement”; capitalized
terms used and not defined herein having the réispaneanings given to them in the Merger Agreemgnirsuant to which Sub will be
merged with and into the Company (the "Merger");

WHEREAS, concurrently with the execution and deljvef the Merger Agreement and as an inducementatwhdition to Parent and Sub
entering into the Merger Agreement, Parent, Sulys®ely Partners, L.P., a Delaware limited partnpréi@dyssey"), and an affiliate of
Odyssey entered into a Stock Option Agreement dageaf May 13, 1996 (the "Odyssey Option Agreement”

WHEREAS, in furtherance of the Merger and pursuarthe Merger Agreement, on May 17, 1996, Sub conuae a cash tender offer
pursuant to which Sub has offered to purchaseudditanding shares of Company Common Stock (asetkfinSection

1), including all of the Option Shares (as defime&ection 2), upon the terms and conditions st fio the Merger Agreement and the
offering documents for the Offer;

WHEREAS, the Odyssey Option Agreement requires,renuther things, that Odyssey validly tender (aotwithdraw) 4,737,733 shares
held by it (the "Shares") of the Company Commorctpursuant to and in accordance with the Offer;

WHEREAS, in connection with the Odyssey Option Agment, pursuant to a letter dated May 30, 1996 fomlyssey to each of Parent and
Sub (the "Letter Agreement”) (i) Odyssey has disitiéd to (the "Odyssey Distributee™) of the Shares, which
constitute all of the Option Shares hereunder,thaddyssey Distributee has entered into a stotikropgreement with respect to the Option
Shares with Parent and Sub in the form of ExhibibAhe Letter Agreement and (i) (a) the Odysséstributee is making a charitable gift to
the Stockholder of the Option Shares and, as aittomgrecedent to making such gift, the Stockholdeentering into this Agreement with
respect to the Option Shares, and (b) the Odyssgstyiliitee is entering into an indemnity agreenveith respect to the Option Shares with
Parent and Sub in the form of Exhibit B to the eethgreement; and

WHEREAS, as an inducement and a condition to PamettSub entering into the Letter Agreement, ara @andition to the Odyssey
Distributee's making of the charitable gift of Bption Shares to the Stockholder, Parent and Sué tesjuired that the Stockholder agree,
and the Stockholder has agreed, to enter intoApisement.

NOW, THEREFORE, in consideration of the mutual pissg, representations, warranties, covenants aeemgnts contained herein,
parties hereto, intending to be legally bound, bgmgree as follows:

1. Definitions. For purposes of this Agreement:

(a) "Acquisition Transaction" shall mean any mergensolidation, liquidation, dissolution, recap#ation, reorganization or other business
combination, acquisition or sale or other dispositbf a material amount of assets or securitieglgeoffer or exchange offer or any other
similar transaction involving the Company, its s@oes or any of its material subsidiaries or dieiss.

(b) "beneficially own" or "beneficial ownership" thirespect to any securities shall mean havingéfigial ownership" of such securities (as
determined pursuant to Rule 13d-3 under the Séesidict of 1934, as amended (the "Exchange Adtigjuding pursuant to any agreement,
arrangement or understanding, whether or not itingri Without duplicative counting of the same gs#@s by the same holder, securities
beneficially owned by a Person shall include se¢imsrbeneficially owned by all other Persons witihom such Person would constitute a
"group” as within the meaning of Section 13(d)(B)he Exchange Act.

(c) "Company Common Stock" shall mean at any tineedommon stock, $0.0000001 par value, of the Compa

(d) "Person" shall mean any individual, corporatipartnership, limited liability company, joint veme, firm, association, trust,
unincorporated organization or other ent



2. Tender of Option Shares. To induce Parent afbd&anter into the Letter Agreement and subjetétims and conditions set forth herein:

(a) Stockholder hereby agrees to validly tended (aot to withdraw) pursuant to and in accordandé ttie terms of the Offer, promptly (but
not later than June 7, 1996), for acceptance byirsthe Offer, the number of shares of Company Com®&tock set forth opposite the
Stockholder's name on Schedule | hereto (togetiteramy additional shares of Company Common Staaiktleer Company securities
received as dividends thereon or received as # fsany stock split, reclassification or simit@ansaction relating to such shares, the "Oy
Shares"), beneficially owned by it; provided ttiithe purchase price per share of Company Comntock®f the Offer is for any reason
increased to an amount greater than the Purchase(Bs defined in Section 4), then (i) the Stod#t@owill not tender the Option Shares into
the Offer after the first public announcement daftsincrease, and (i) if any Option Shares werel¢eed into the Offer prior to such first
public announcement, the Stockholder will promptithdraw its tender of such Option Shares. In thenéthat the Stockholder is not
permitted to tender (or is required to withdrawg Dption Shares pursuant to the proviso to the idiabely preceding sentence, Sub shall be
obligated to, and will, exercise the Stock Optiantlee first business day following the purchasamf shares of Company Common Stock
pursuant to the Offer, in which case (notwithstagahe notice period set forth in Section 4(b)) notice need be given to the Stockholder,
and the closing of the purchase of the Option Sh@ihe "Closing") shall also take place on the fissiness day following the purchase of
Shares pursuant to the Offer, at 11:00

A.M. (New York time) at Cleary, Gottlieb, Steen &htilton, One Liberty Plaza, New York, NY, or at buather time and place as the parties
shall agree. The Stockholder hereby acknowledgesgrees that Sub's obligation to accept for payed pay for Company Common
Stock in the Offer, including the Option Sharessubject to the terms and conditions of the Offer.

(b) The Stockholder hereby agrees to permit PanethtSub to publish and disclose in the Offer Doaushand, if approval of the stockhold
of the Company is required under applicable law,Rhoxy Statement (including all documents and dgles filed with the Securities and
Exchange Commission) its identify and ownershigompany Common Stock and the nature of its comnmtsy@rrangements and
understandings under this Agreement.

3. Provisions Concerning Company Common Stock.Steekholder hereby agrees that during the periotheencing on the date hereof and
continuing until the first to occur of (i) the Effive Time and (ii) the termination of this Agreemhas set forth in Section 8, at any meeting of
the holders of Company Common Stock, however catliedh connection with any written consent of bdders of Company Common Sto
the Stockholder shall vote (or cause to be voteelQption Shares held of record or beneficially ewvby the Stockholder whether issued,
heretofore owned or hereafter acquired, (i) in fasfathe approval and adoption of the agreememiefger (as such term is used in Section
251 of the Delaware General Corporation Law) corgdiin the Merger Agreement, (ii) in favor of arther action related to the Merger or in
furtherance of the transactions contemplated byvémer Agreement and this Agreement, (iii) agaarst action or agreement that would
result in a breach in any respect of any covemaptesentation or warranty or any other obligatioagreement of the Company under the
Merger Agreement or this Agreement, and (iv) exe@spdtherwise agreed to in writing in advance bly, &gainst the following actions (other
than the Merger and the transactions contemplatedebMerger Agreement): (x) any Acquisition Trartsan; and (y) (1) any change in a
majority of the persons who constitute the Boar®wéctors of the Company; (2) any change in thesent capitalization of the Company or
any amendment of Company's Certificate of Incorfionaor By-laws;

(3) any other material change in the Company'saratp structure or business; and (4) any otheomadativolving the Company or its
subsidiaries which is intended, or could reasonlblgxpected, to impede, interfere with, delayfgmse, or otherwise adversely affect the
Offer, the Merger and the transactions contemplbtethis Agreement and the Merger Agreement. Tloekbtolder shall not enter into any
agreement or understanding with any Person theteffavhich would be inconsistent with or violatieéthe provisions and agreements
contained in this Section 3.

4. Option.

(a) To induce Parent and Sub to enter into theet.étyreement and subject to the terms and conditen forth herein, the Stockholder her
grants to Sub an irrevocable option (the "Stockidy) to purchase the Option Shares at a purchase per share of $12.00 (the "Purchase
Price"). If

(i) the Offer is terminated, abandoned or withdrawrParent or Sub (whether due to the failure gf@fithe conditions thereto or otherwise),
(i) the Offer is consummated but Sub has not aszkfor payment and paid for the Option Shares {ladredue to the proviso to the first
sentence of Section 2 or otherwise) or (iii) thergybe Agreement is terminated in accordance witkeis (other than for the failure of Par
or Sub to fulfill any material obligation under thMerger Agreement or by mutual agreement of théigmthereto), the Stock Option shall, in
any such case, become exercisable, in whole buhmart, upon the first to occur of any such ewvaard remain exercisable, in whole but not
in part, until the date which is 60 days afterdiage of the occurrence of such event, so longxasill(waiting periods under the Hart-Scott-
Rodino Antitrust Improvements Act of 1976, as anegh(the "HSR Act"), required for the purchase @f $tock Option upon such exercise
shall have expired or been waived, and (y) theadl slot then be in effect any preliminary or firajlunction or other order issued by any cc
or governmental, administrative or regulatory agesrcauthority prohibiting the exercise of the $td@ption pursuant to this Agreement. In
the event that the Stock Option is not exercishblmuse the circumstances described in clausasn@Xy) do not exist, then the Stock Option
shall be exercisable for a period not exceedingdatitional 30 days after the 60-day period refetoeith the immediately preceding sentence.

(b) In the event that Sub wishes to exercise tbekSDption, and subject to Section 2(a), Sub Sl a written notice to the Stockholder
identifying the place and time for the Closingesidt there business days, and not more than fsiedss days, prior to the Closing. Subject to
the terms and conditions of this Agreement, inargde on the representations, warranties and coteohthe Stockholder contained herein
and in full payment for the Option Shares, Sub déliver at the Closing to the Stockholder, by virensfer of immediately available funds

an account designated by the Stockholder at leasdwsiness day in advance, an aggregate amouaitteghe product of (x) the Purchase
Price and (y) the number of Option Shares. At tlesi@g, the Stockholder will deliver, or cause ®delivered, to Sub certificates
representing the Option Shares duly endorsed taoBabcompanied by stock powers duly executed éysthckholder in blank, together w



any necessary stock transfer stamps properly dffixe

(c) Acquired Option Shares. In the event the Op8biares are acquired by Sub pursuant to the egestihe Option ("Acquired Option
Shares"), the Stockholder shall be entitled toivecaipon any subsequent disposition, transfealar @ther than to an affiliate who takes s
Acquired Option Shares subject to Sub's obligatiomder this Section) ("Sale") of the Acquired Opt®hares for which a binding contract of
sale is entered into within 180 days of the Closargamount in cash equal to 50% of the excesmyif of the aggregate proceeds received in
the Sale (net of selling commissions, if any) aer aggregate Purchase Price for the Acquired @@ hares subject to such Sale. If any of
the consideration received by Sub in such Saleistsnsf securities, for purposes hereof the pros@éduch Sale shall be deemed to be the
net amount that would actually have been receimathiorderly sale of such securities commencintherirst business day following actual
receipt of such securities by Sub, in the writtemimn of an investment banking firm of nationgbugation selected by Sub and reasonably
satisfactory to the Stockholder. Any payment duetneder shall be paid by Sub to the Stockholddniwiive days after receipt of the Sale
proceeds or, if any of the consideration consistseourities, after the receipt of such investrizantking firm's written opinion to the parties.
Nothing herein shall create any duty by Sub to gedga a Sale of the Acquired Option Sha

5. Representations and Warranties of the Stockholdee Stockholder hereby represents and warrarRatent and Sub as follows:

(a) Ownership of Option Shares. The Stockholdénésrecord and beneficial owner of the number dfi@pShares set forth opposite the
Stockholder's name on Schedule | hereto. The Stddkhhas sole voting power and sole power to igssteuctions with respect to the
matters set forth in Sections 2, 3 and 4 heredd, gower of disposition, sole power of conversisole power to demand appraisal rights and
sole power to agree to all of the matters set forthis Agreement, in each case with respectltofahe Option Shares, with no limitations,
qualifications or restrictions on such rights, sdbjto applicable securities laws and the ternthisfAgreement.

(b) Power; Binding Agreement. The Stockholder In@slégal capacity, power and authority to entey and perform all of the Stockholder's
obligations under this Agreement. The executiofiyeley and performance of this Agreement by thecBimlder will not violate any other
agreement to which the Stockholder is a party mhiclg, without limitation, any voting agreement,@tbolders' agreement or voting trust. 1
Agreement has been duly and validly executed afideded by the Stockholder and constitutes a vaitid binding agreement of the
Stockholder, enforceable against the Stockholdacaordance with its terms. There is no beneficiaryolder of a voting trust certificate or
other interest of any trust of which the Stockholddrustee whose consent is required for the @@t and delivery of this Agreement or the
consummation by the Stockholder of the transactimméemplated hereby. The Stockholder hereby ressakg and all proxies with respect to
any of the Option Shares.

(c) No Conflicts. Except for filings and approvaisder the HSR Act or the Exchange Act, if applieaigk) no filing with, and no permit,
authorization, consent or approval of, any stateederal public body or authority or any Persondsessary for the execution of this
Agreement by the Stockholder and the consummatjahd Stockholder of the transactions contemplatréby and (y) none of the execut
and delivery of this Agreement by the Stockholdee, consummation by the Stockholder of the tranmmagicontemplated hereby or
compliance by the Stockholder with any of the psans hereof shall (1) result in a violation ordare of, or constitute (with or without noti
or lapse of time or both) a default (or give risahy third party right of termination, cancellatjonodification or acceleration) under any of
the terms, conditions or provisions of any noteydyanortgage, indenture, license, contract, comanritmarrangement, understanding,
agreement or other instrument or obligation of kimgl to which the Stockholder is a party or by whibe Stockholder or any of the
Stockholder's properties or assets may be bour(@) @iolate any order, writ, injunction, decreed@gment, order, statute, rule or regulation
applicable to the Stockholder or any of the Stotdtduds properties or assets.

(d) No Finder's Fees. No broker, investment barfik@ancial advisor or other Person is entitledng aroker's, finder's, financial advisor's or
other similar fee or commission in connection wfth transactions contemplated hereby based upangaments made by or on behalf of the
Stockholder.

(e) No Encumbrances. The Option Shares and thiéicaes representing such Option Shares are nodahall times during the term hereof
will be, held by the Stockholder, or by a nomineewstodian for the benefit of the Stockholderefead clear of all liens, claims, options,
charges, security interests, proxies, voting trassgreements, understandings or arrangements/ather legal or equitable rights or
encumbrances whatsoever, except for any such emengds or proxies arising hereunder. The transfend Stockholder of the Option
Shares to Sub in the Offer or hereunder (after gengrim full of the purchase price thereof) shakkgto and unconditionally vest in Sub good
and valid title to all Option Shares, free and clefaall claims, liens, restrictions, security irdgsts, pledges, limitations and encumbrances
whatsoever (other than those in favor of ParentSuta).

6. Additional Covenants of the Stockholder. In déiddito the covenants and agreements included bks@aherein, the Stockholder covenants
and agrees as follows:

(a) No Solicitation. The Stockholder (and Persarting on behalf of the Stockholder) shall not dikgor indirectly, initiate, solicit (including
by way of furnishing information), encourage orpesd to or take any other action knowingly to fa&ie, any inquiries or the making of any
proposal by any Person (other than Parent or diiatf of Parent) with respect to, an Acquisitibransaction (an "Acquisition Proposal"), or
enter into or maintain or continue discussionseagatiate with any Person (other than Parent oradfiliate of Parent) in furtherance of such
inquiries or to obtain any Acquisition Proposalagree to or endorse any Acquisition Proposaluttaize or permit any Person acting on
behalf of the Stockholder to do any of the foregoifihe Stockholder will immediately cease and cdadee terminated any existing activiti
discussions or negotiations with any Person comdulceretofore with respect to any of the foregoihthe Stockholder receives any inquiry
or proposal regarding any acquisition Proposal Steekholder shall promptly inform Sub of that iimgwr proposal, the details thereof, 1



identify of the Person making such inquiry or pregicand shall in the case of written proposalsiquiries, furnish Sub with a copy of such
proposal or inquiry (and all amendments and supplemthereto).

(b) Restriction on Transfer, Proxies and Non- ligiemce. Except as contemplated by this AgreentlemtStockholder shall not directly or
indirectly, (i) offer for sale, sell, transfer, gar, pledge, encumber, assign or otherwise dispp®e enter into any contract, option or other
arrangement or understanding with respect to, nseat to the offer for sale, transfer, tender, gde@ncumbrance, assignment or other
disposition of, any or all of the Option Sharesny interest therein; (ii) grant any proxies or posvof attorney, deposit any Option Shares
into a voting trust or enter into a voting agreemeith respect to any Option Shares; or (jii) takgy action that would make any
representation or warranty of the Stockholder dapthherein untrue or incorrect or have the eféégreventing or disabling the Stockholder
from performing the Stockholder's obligations unttés Agreement.

(c) Waiver of Appraisal Rights. The Stockholderdisr irrevocably waives any rights of appraisalights to dissent from the Merger that the
Stockholder may have.

(d) Stop Transfer; Changes in Option Shares. ThekBblder agrees with, and covenants to, ParenSabdhat the Stockholder shall not
request that the Company register the transferkdeotry or otherwise) of any certificate or undétited interest representing any of the
Option Shares, unless such transfer is made in kance with this Agreement. In the event of a stdiskdend, split-up, merger,
recapitalization, combination, conversion exchaoigehares or the like (in each case with a recatd grior to the termination of this
Agreement), (i) the term "Option Shares" shall berded to refer to and include the Option Sharegetisas all such stock dividends and
distributions and any securities into which orvidrich any or all of the Option Shares may be chdrgeexchanged and such dividends,
distributions and securities, as the case mayHadl, Ise paid to Sub at the Closing or promptlydaling the receipt of such dividend or
distribution, if the Closing theretofor shall hasecurred and

(i) the number and kind of shares subject to fuseement and Purchase Price shall be appropriatilisted to reflect changes made in the
Company Common Stock so that Sub shall receivey egercise of the Stock Option and payment of tneliase Price, the number and ¢
of shares, other securities, property or cashShatwould have received in respect of the Opticar&hif the Stock Option had been
exercised and the Option Shares had been issiabtonmediately prior to such event or the recat dherefor, as applicable.

7. Termination. This Agreement (other than Sectifm) if, and to the extent applicable) shall terat@ and no party shall have any rights or
obligations hereunder and this Agreement shall imecoull and void and have no effect from and dfterlast date on which the Stock Opt
is exercisable pursuant to Section 4.

8. Miscellaneous.

(a) Further Assurances. From time to time, at theroparty's request and without further considenatach party hereto shall execute and
deliver such additional documents and take all $udher lawful action as may be necessary or gmaite to consummate and make
effective, in the most expeditious manner practeathe transactions contemplated by this Agreement

(b) Entire Agreement; No Third Party Beneficiari€his Agreement constitutes the entire agreemepngrthe parties with respect to the
subject matter hereof and supersedes all other agi@ements and understandings, written or aradng the parties with respect to the
subject matter hereof. This Agreement is not inkehidr the benefit of or intended to confer upoy Barson other than the parties hereto any
rights or remedies hereunder.

(c) Certain Events. The Stockholder agrees thatAreement and the obligations hereunder shaltfatio the Option Shares and shall be
binding upon any Person to which legal or bendfimienership of such Option Shares shall pass, vendti operation of law or otherwise,
including, without limitation, the Stockholder'sifse guardians, administrators or successors. Niosteinding any transfer of Option Shares,
the transferor shall remain liable for the perfone®of all obligations under this Agreement of titamsferor.

(d) Assignment. This Agreement shall not be assidneoperation of law or otherwise without the prigritten consent of the other parties
provided that Parent and Sub may assign, in tlodgrdiscretion, their rights and obligations hednto any direct or indirect wholly-owned
subsidiary of Parent, although no such assignnieit elieve Parent or Sub of their obligationsewerder if such assignee does not perform
such obligations.

(e) Amendments, Waivers, Etc. This Agreement mayramended, changed, supplemented, waived amoigemodified or terminated,
except upon the execution and delivery of a wriigreement executed by the relevant parties hgyaiwgided that Schedule | hereto may be
supplemented by Parent and Sub by adding the nathether relevant information concerning any statttér of the Company who agree:
be bound by the terms of this Agreement withoutaggeeement of any other party hereto, and therestitth added stockholder shall be
treated as a "Stockholder" for all purposes of Agseement.

(f) Notices. All notices, requests, claims, demaad other communications hereunder shall be itingrand shall be given (and shall be
deemed to have been duly received if so given)dmdidelivery, telegram or telecopy, or by mail {segred or certified mail, postage prepi
return receipt requested) or by any courier sensaeh as Federal Express, providing proof of @g}ivAll communications hereunder shall
be delivered to the respective parties at the vatig

addr esses:



If to the Stockhol der:

Facsim | e:

Attention:

If to Parent or Sub: c/o Northern Tel ecom Limted
3 Robert Speck Parkway
M ssi ssauga, Ontario
Canada L42 3C8
Facsim le: 905-566-3082

Attention: M. WIlliamR Kerr
Vi ce President and
Treasurer

copy to: Northern Tel ecom Limted
3 Robert Speck Parkway
M ssi ssauga, Ontario
Canada L42 3C8
Facsimle: 905-566-3457

Attention: Anthony J. Lafleur, Esq.
Vi ce President and Associ ate
Ceneral Counsel

and to: Cleary, Cottlieb, Steen & Hamilton
1 Liberty Plaza
New Yor k, New York 10006
Facsimle: 212-225-3999

Attention: Victor |. Lewkow, Esq.

or to such other address as the Person to whomenstgiven may have previously furnished to theert in writing in the manner set forth
above.

(g) Severability. Whenever possible, each provigsioportion of any provision of this Agreement wik interpreted in such manner as to be
effective and valid under applicable law but if gmgvision or portion of any provision of this Agment is held to be invalid, illegal or
unenforceable in any respect under any applicalweok rule in any jurisdiction, such invalidityleigality or unenforceability will not affect
any other provision or portion of any provisionsinch jurisdiction, and this Agreement will be refied, construed and enforced in such
jurisdiction as if such invalid, illegal or unené@able provision or portion of any provision haderebeen contained here

(h) Specific Performance. Each of the parties lsetognizes and acknowledges that a breach aityocovenants or agreements contai
in this Agreement will cause the other party taamsdamages for which it would not have an ademiternedy at law for money damages,
and therefore each of the parties hereto agreemthize event of any such breach the aggrievety gall be entitled to the remedy of spe«
performance of such covenants and agreements pmative and other equitable relief in additioratoy other remedy to which it may be
entitled, at law or in equity.

() Remedies Cumulative. All rights, powers and eeles provided under this Agreement or otherwisglale in respect hereof at law or in
equity shall be cumulative and not alternative, dredexercise of any thereof by any party shallgretlude the simultaneous or later exercise
of any other such right, power or remedy by sudatypa

()) No Waiver. The failure of any party hereto teecise any right, power or remedy provided unter Agreement or otherwise available in
respect hereof at law or in equity, or to insisbmgompliance by any other party hereto with itégattions hereunder, and any custom or
practice of the parties at variance with the teh@igof shall not constitute a waiver by such paftys right to exercise any such or other
right, power or remedy or to demand such compliance

(k) Governing Law. This Agreement shall be goverbgdnd construed in accordance with the laws @Btate of Delaware, without giving
effect to the principles of conflicts of law thefeo

(1) Jurisdiction. Each party hereby irrevocably s to the exclusive jurisdiction of the Court@fiancery in the State of Delaware or the
United States District Court for the Southern Déstof New York or any court of the State of NewrKdocated in the City of New York in

any action, suit or proceeding arising in conneactigth this Agreement, and agrees that any sudgbracuit or proceeding shall be brought
only in such court (and waives any objection basefbrum non conveniens or any other objectioneoue therein); provided, however, that
such consent to jurisdiction is solely for the pgp referred to in this paragraph (I) and shalloeotieemed to be a general submission to the
jurisdiction of said Courts or in the States of &ehre or New York other than for such purposes. HFARTY HERETO HEREBY

WAIVES ANY RIGHT TO A TRIAL BY JURY IN CONNECTION WTH ANY SUCH ACTION, SUIT OR PROCEEDING.

(m) Descriptive Headings. The descriptive headimggd herein are inserted for convenience of referenly and are not intended to be |



of or to affect the meaning or interpretation aétAgreement.

(n) Counterparts. This Agreement may be executedumterparts, each of which shall be deemed &mnbariginal, but all of which, taken
together, shall constitute one and the same Agree!



IN WITNESS WHEREOF, Parent, Sub and the Stockhdh@ee caused this Agreement to be duly executed the day and year first above
written.

NORTHERN TELECOM INC.

By:

Name: Peter Currie
Title: Attorney-in-fact

ELDER CORPORATION

By:

Name: William R. Kerr
Title: Vice President and
Treasurer

By:

Name:
Title:



SCHEDULE I TO
STOCK OPTION AGREEMENT

Name of Stockholder Number of Option Shares Owned




E.R. Yost
May 30, 1996

Northern Telecom Inc

Elder Corporation

c/o Northern Telecom Limited
3 Robert Speck Parkway
Mississauga, Ontario
Canada L42 3C8

Ladies and Gentlemen:

| refer to that certain Stock Option Agreementedads of May 13, 1996 (the "Agreement"), among hNart Telecom Inc., a Delaware
corporation ("Parent"), Elder Corporation, a Deleaveorporation ("Sub"), and the undersigned (theckholder"). Capitalized terms not
otherwise defined herein have the meanings assignisgm in the Agreement.

Pursuant to the Agreement, the Stockholder hasdgeenong other things, subject to the conditi@igasth therein, to validly tender
pursuant to the Offer (and not to withdraw) altteé Existing Shares beneficially owned by the Stot#ler and also has granted Parent and
Sub the Stock Option with respect to the Existihgr®s. Stockholder wishes to make charitable gifesportion of such Existing Shares, and
Parent and Sub hereby agree to the same, withEsisting Shares remaining effectively subject te tirms of the Agreement (including the
Stock Option). Accordingly, this is to confirm thabtwithstanding anything to the contrary in thgrédement:

1. I may make a charitable gift to The Jewish Comahtrund (the "JCF") of all or a portion of my Bkig Shares, whereafter | shall be fully
and unconditionally released from any and all atligns required to be performed by me under theeAgent with respect to any and all
shares of such Common Stock so distributed, buangtother Option Shares, provided that, (a) caeatly with such gift, | shall execute a
deliver to Parent and Sub an Indemnity Agreemettiérform of Exhibit A hereto and (b) prior to magisuch gift, the JCF shall have
executed and delivered to Parent and Sub a stdamnamreement in the form of Exhibit B heretdyéing understood that such execution and
delivery is a condition to making such gift.

2. The second sentence of Section 5(e) of the Ageatis hereby amended to delete the words "tonPare

3. Parent and Sub hereby agree that, notwithstgridanletter dated May 23, 1996 from Parent andt8ube Stockholder, the Stockholder
shall not be obligated to tender the Existing Shargsuant to the Offer prior to the close of besgon June 7, 1996.

4. Except as expressly modified by this letter, Algeeement shall remain in full force and effect.

Please confirm your agreement to the foregoingidpyirsg this letter where indicated below.

Very truly yours,
/sl E. R Yost
 E R Yost
ACCEPTED AND AGREED:
NORTHERN TELECOM INC.
By: /sl Peter Currie

ELDER CORPORATI ON

By: /sl Wlliam R Kerr



Exhibit A
FORM OF
INDEMNITY AGREEMENT

INDEMNITY AGREEMENT dated as of June 3, 1996, bylaamong Northern Telecom Inc., a Delaware corpamnatiParent"), Elder
Corporation, a Delaware corporation and a whollyred/subsidiary of Parent ("Sub"), and Eugene Rt {tbe "Indemnitor").

WITNESSETH:
WHEREAS, Parent, Sub, and Indemnitor entered iritoak Option Agreement dated as of May 13, 1986 ‘( ost Option Agreement");

WHEREAS, the Yost Option Agreement requires, amath@r things, that Indemnitor validly tender (arad withdraw) 413,412 shares held
by it (the "Shares") of the common stock, $.0000p8dvalue per share (the "Company Common Stook'Y{ICOM Communications Corg
a Delaware corporation (the "Company"), pursuartrtd in accordance with the Offer (as defined elost Option Agreement);

WHEREAS, in connection with the Yost Option Agreemgursuant to a letter dated May 30, 1996 fronst¥o each of Parent and Sub (the
"Letter Agreement") the Indemnitor is making a dtadnle gift to the Jewish Communal Fund (the "Cladnlie Institution™) of 42,000 shares
and, as a condition precedent to making suchtbiétCharitable Institution is entering into a stogiion agreement with respect to such
shares with Parent and Sub in the form of Exhibib Bhe Letter Agreement (the "Charitable InstdntOption Agreement"); and

WHEREAS, to induce Parent and Sub to enter intd_#teer Agreement, the Indemnitor agreed pursuattie Letter Agreement to enter into
this Agreement.

NOW, THEREFORE, in consideration of the mutual piserg, covenants and agreements contained hereipatties hereto, intending to
legally bound, hereby agree as follows:

1. Indemnity.

(@) The Indemnitor shall indemnify and reimburseheaf Parent and Sub for (I) any payment (includingonnection with the exercise of &
appraisal rights under applicable law) by Sub erSlrviving Corporation (as defined in the Merggréement dated as of May 13, 1996
among Parent, Sub and the Company) to the Chaitablitution (or its successors, permitted assigreny purchaser from the Charitable
Institution of the 42,000 shares) pursuant to tfferQr, if applicable, the Merger (as defined e tCharitable Institution Agreement), of any
amount for the shares in excess of the aggregateranisuch aggregate amount, the "Purchase Potegywise payable by Sub to the
Charitable Institution for the shares pursuanh®penultimate sentence of Section 2(a) of the iGiide Institution Option Agreement
(excluding from such excess any amount requirdzktpaid to the Charitable Institution pursuanteat®n 4(c) of the Charitable Institution
Option Agreement; (i) an amount equal to 50% @f ¢éxcess (if any) of (a) the aggregate proceed{reelling commissions, if any)
received by the Charitable Institution in any sai@ther disposition by the Charitable Institutmfithe shares to a third party in breach of the
Charitable Institution Option Agreement over (b thurchase Price for the shares subject to suehmalided that such amount otherwise
shall not have been paid over by the Charitablgtiti®on to Parent or Sub (or any of their respextiffiliates), and provided further that if ¢
of the proceeds of such sale received by the GHideitinstitution shall consist of securities, farposes hereof, the proceeds of such sale
be deemed to be the net amount that would acthallg been received in an orderly sale of such giesucommencing on the first business
day following actual receipt of such securitiesthy Charitable Institution, in the written opiniohan investment banking firm of national
reputation selected by Sub and reasonable satisfact the Indemnitor and delivered by such invesihbank to each of them; and (iii) any
and all reasonable out-of-pocket expenses actumliyred by Parent or Sub in enforcing this Agreetagainst the Indemnitor.

(b) Any claim for indemnification shall be made Wyitten notice addressed to the Indemnitor, c/od®ih Trust Company, One Pitcairn Ple
Suite 3000, 165 Township Line Road, Jenkintown,1PA46, Fax: (215) 881-6090 setting forth, in readda detail, the basis for such claim.
With respect to any claim for payment under claygesnd (ii) of Section 1(a), the Indemnitor sHadl required to remit such payment within
10 days after receipt of such notice, by certifedbank cashier's check payable to the order afrRar Sub as directed in such notice,
provided that in the case of clause (ii), if anytted proceeds of the sale referred to therein sbabsist of securities, the Indemnitor shall not
be required to remit such payment until after #eeipt of the investment banking firm's writtenropn to each of the Indemnitor and Sub as
described in such clause (ii). With respect to daym for payment under clause (iii) of Section)1¢{he Indemnitor shall be required to remit
such payment in the same manner as provided theiimmediately preceding sentence promptly afféra determination of the amounts
due with respect to such claim for payment.

2. Release. Except as expressly contemplateddrigrieement, each of Parent and Sub shall fullyuamednditionally release the Indemnitor
from any and all obligations to be performed by lidemnitor under the Yost Option Agreement witbprect to the 42,000 Shares (and the
Indemnitor hereby relinquishes any and all rightréunder relating to such shares, including aghtsito payment under Section 4(c)
thereof) from and after the making of the chariéadpft of the shares by the Indemnitor to the Ghate Institution, except that the
Indemnitor's obligations under Section 3 of the tY@ption Agreement, if any, and the Indemnitorjsresentations and warranties under
Section 5(e) of the Yost Option Agreement shalViser such release in accordance with the respetgives applicable thereto. Except as
expressly modified by this Agreement, the Yost @pthgreement shall remain in full force and efft



3. Representations and Warranties. The Indemnégaldy represents and warrants to each of ParerBamthat:

(a) The Indemnitor has the legal capacity, power athority to enter into and perform all of theémnitor's obligations under this
Agreement.

(b) The execution, delivery and performance of Agseement by the Indemnitor will not violate ouse a breach of or a default under (or
give rise to any third party right of terminatiamancellation, modification or acceleration) anyesthgreement to which the Indemnitor is a
party of violate any writ, order, decree or judgmniginding on the Indemnitor.

(c) No consent or other approval of any third pastgecessary for the execution, delivery and perémce of this Agreement by the
Indemnitor.

4. Incorporation by Reference. The provisions coein Sections 8(d) (Assignment), (f) (Noticdg)), (Severability), (h) (Specific
Performance), (i) (Remedies Cumulative), (j) (NoiVa), (k) (Governing Law), (1)

(Jurisdiction), (m) (Descriptive Headings) and (@punterparts) of the Yost Option Agreement arebgiincorporated by reference herein as
if set forth in full herein.

5. Amendments; Waivers. This Agreement may notrberaed, changed, supplemented, waived or othemaskfied or terminated, except
upon the execution and delivery of a written agreeinexecuted by the parties hereto; provided tmawaiver need only be executed and
delivered in writing by the party against whom th&ver is to be enforced.

6. Entire Agreement; No Third Party Beneficiari€his Agreement constitutes the entire agreememidmst the parties with respect to the
subject matter hereof and supersedes all other agi@ements and understandings, written or oedlyden the parties with respect to the
subject matter hereof. This Agreement is not inéehir the benefit of or intended to confer upowy parson other than the parties hereto any
rights or remedies hereunder.

IN WITNESS WHEREOF, Parent, Sub and the Indemriitore caused this Agreement to be duly executeflithg alay and year first written
above.

NORTHERN TELECOM INC.

By:

Name: Peter Currie
Title: Attorney-in-fact

ELDER CORPORATION

By:

Name: William R. Kerr
Title: Vice President and
Treasurer

Indemnitor: EUGENE R. YOS



Exhibit B

FORM OF
CHARITABLE INSTITUTION
STOCK OPTION AGREEMENT

STOCK OPTION AGREEMENT dated as of 1996 by and among Northern Telecom Inc., a Delawarporation
("Parent"), Elder Corporation, a Delaware corporatind a wholly owned subsidiary of Parent ("Suatij (the
"Stockholder").

WITNESSETH:

WHEREAS, Parent, Sub and MICOM Communications Gaelaware corporation (the "Company"), entenéd an Agreement and Plan
of Merger dated as of May 13, 1996 (as such agreemay hereafter be amended from time to time; Merger Agreement”; capitalized
terms used and not defined herein having the réispaneanings given to them in the Merger Agreemgnirsuant to which Sub will be
merged with and into the Company (the "Merger");

WHEREAS, concurrently with the execution and deljvef the Merger Agreement and as an inducemengatwhdition to Parent and Sub
entering into the Merger Agreement, Parent, Sulys®ely Partners, L.P., a Delaware limited partnpréi@dyssey"), and an affiliate of
Odyssey entered into a Stock Option Agreement dageaf May 13, 1996 (the "Odyssey Option Agreement”

WHEREAS, in furtherance of the Merger and pursuarthe Merger Agreement, on May 17, 1996, Sub conuae a cash tender offer
pursuant to which Sub has offered to purchaseudditanding shares of Company Common Stock (asetkfinSection

1), including all of the Option Shares (as defime&ection 2), upon the terms and conditions st fio the Merger Agreement and the
offering documents for the Offer;

WHEREAS, the Odyssey Option Agreement requires,reputher things, that Odyssey validly tender (aotwithdraw) 4,737,733 shares
held by it (the "Shares") of the Company Commorctpursuant to and in accordance with the Offer;

WHEREAS, in connection with the Odyssey Option Agment, pursuant to a letter dated May 30, 1996 fomlyssey to each of Parent and
Sub (the "Letter Agreement”) (i) Odyssey has disitiéd to (the "Odyssey Distributee™) of the Shares, which
constitute all of the Option Shares hereunder,thaddyssey Distributee has entered into a stotikropgreement with respect to the Option
Shares with Parent and Sub in the form of ExhibibAhe Letter Agreement and (i) (a) the Odysséstributee is making a charitable gift to
the Stockholder of the Option Shares and, as aitomgrecedent to making such gift, the Stockholdeentering into this Agreement with
respect to the Option Shares, and (b) the Odyssgstyiliitee is entering into an indemnity agreenveith respect to the Option Shares with
Parent and Sub in the form of Exhibit B to the eetagreement; and

WHEREAS, as an inducement and a condition to PameatSub entering into the Letter Agreement, aral @andition to the Odyssey
Distributee's making of the charitable gift of Bption Shares to the Stockholder, Parent and Sué tesjuired that the Stockholder agree,
and the Stockholder has agreed, to enter intoApisement.

NOW, THEREFORE, in consideration of the mutual pissg, representations, warranties, covenants aeemgnts contained herein,
parties hereto, intending to be legally bound, bgmgree as follows:

1. Definitions. For purposes of this Agreement:

(a) "Acquisition Transaction" shall mean any mergensolidation, liquidation, dissolution, recap#ation, reorganization or other business
combination, acquisition or sale or other dispositbf a material amount of assets or securitieglgeoffer or exchange offer or any other
similar transaction involving the Company, its s@oes or any of its material subsidiaries or dieiss.

(b) "beneficially own" or "beneficial ownership" thirespect to any securities shall mean havingéfigial ownership" of such securities (as
determined pursuant to Rule 13d-3 under the Séesidict of 1934, as amended (the "Exchange Adtigjuding pursuant to any agreement,
arrangement or understanding, whether or not itingri Without duplicative counting of the same gs#@s by the same holder, securities
beneficially owned by a Person shall include se¢imsrbeneficially owned by all other Persons witihom such Person would constitute a
"group” as within the meaning of Section 13(d)(B)he Exchange Act.

(c) "Company Common Stock" shall mean at any tineedommon stock, $0.0000001 par value, of the Compa

(d) "Person" shall mean any individual, corporatipartnership, limited liability company, joint veme, firm, association, trust,
unincorporated organization or other ent



2. Tender of Option Shares. To induce Parent afbd&anter into the Letter Agreement and subjetétims and conditions set forth herein:

(a) Stockholder hereby agrees to validly tended (aot to withdraw) pursuant to and in accordandé ttie terms of the Offer, promptly (but
not later than June 7, 1996), for acceptance byirsthe Offer, the number of shares of Company Com®&tock set forth opposite the
Stockholder's name on Schedule | hereto (togetiteramy additional shares of Company Common Staaiktleer Company securities
received as dividends thereon or received as # fsany stock split, reclassification or simit@ansaction relating to such shares, the "Oy
Shares"), beneficially owned by it; provided ttiithe purchase price per share of Company Comntock®f the Offer is for any reason
increased to an amount greater than the Purchase(Bs defined in Section 4), then (i) the Stod#t@owill not tender the Option Shares into
the Offer after the first public announcement daftsincrease, and (i) if any Option Shares werel¢eed into the Offer prior to such first
public announcement, the Stockholder will promptithdraw its tender of such Option Shares. In thenéthat the Stockholder is not
permitted to tender (or is required to withdrawg Dption Shares pursuant to the proviso to the idiabely preceding sentence, Sub shall be
obligated to, and will, exercise the Stock Optiantlee first business day following the purchasamf shares of Company Common Stock
pursuant to the Offer, in which case (notwithstagahe notice period set forth in Section 4(b)) notice need be given to the Stockholder,
and the closing of the purchase of the Option Sh@ihe "Closing") shall also take place on the fissiness day following the purchase of
Shares pursuant to the Offer, at 11:00

A.M. (New York time) at Cleary, Gottlieb, Steen &htilton, One Liberty Plaza, New York, NY, or at buather time and place as the parties
shall agree. The Stockholder hereby acknowledgesgrees that Sub's obligation to accept for payed pay for Company Common
Stock in the Offer, including the Option Sharessubject to the terms and conditions of the Offer.

(b) The Stockholder hereby agrees to permit PanethtSub to publish and disclose in the Offer Doaushand, if approval of the stockhold
of the Company is required under applicable law,Rhoxy Statement (including all documents and dgles filed with the Securities and
Exchange Commission) its identify and ownershigompany Common Stock and the nature of its comnmtsy@rrangements and
understandings under this Agreement.

3. Provisions Concerning Company Common Stock.Steekholder hereby agrees that during the periotheencing on the date hereof and
continuing until the first to occur of (i) the Effive Time and (ii) the termination of this Agreemhas set forth in Section 8, at any meeting of
the holders of Company Common Stock, however catliedh connection with any written consent of bdders of Company Common Sto
the Stockholder shall vote (or cause to be voteelQption Shares held of record or beneficially ewvby the Stockholder whether issued,
heretofore owned or hereafter acquired, (i) in fasfathe approval and adoption of the agreememiefger (as such term is used in Section
251 of the Delaware General Corporation Law) corgdiin the Merger Agreement, (ii) in favor of arther action related to the Merger or in
furtherance of the transactions contemplated byvémer Agreement and this Agreement, (iii) agaarst action or agreement that would
result in a breach in any respect of any covemaptesentation or warranty or any other obligatioagreement of the Company under the
Merger Agreement or this Agreement, and (iv) exe@spdtherwise agreed to in writing in advance bly, &gainst the following actions (other
than the Merger and the transactions contemplatedebMerger Agreement): (x) any Acquisition Trartsan; and (y) (1) any change in a
majority of the persons who constitute the Boar®wéctors of the Company; (2) any change in thesent capitalization of the Company or
any amendment of Company's Certificate of Incorfionaor By-laws;

(3) any other material change in the Company'saratp structure or business; and (4) any otheomadativolving the Company or its
subsidiaries which is intended, or could reasonlblgxpected, to impede, interfere with, delayfgmse, or otherwise adversely affect the
Offer, the Merger and the transactions contemplbtethis Agreement and the Merger Agreement. Tloekbtolder shall not enter into any
agreement or understanding with any Person theteffavhich would be inconsistent with or violatieéthe provisions and agreements
contained in this Section 3.

4. Option.

(a) To induce Parent and Sub to enter into theet.étyreement and subject to the terms and conditen forth herein, the Stockholder her
grants to Sub an irrevocable option (the "Stockidy) to purchase the Option Shares at a purchase per share of $12.00 (the "Purchase
Price"). If

(i) the Offer is terminated, abandoned or withdrawrParent or Sub (whether due to the failure gf@fithe conditions thereto or otherwise),
(i) the Offer is consummated but Sub has not aszkfor payment and paid for the Option Shares {ladredue to the proviso to the first
sentence of Section 2 or otherwise) or (iii) thergybe Agreement is terminated in accordance witkeis (other than for the failure of Par
or Sub to fulfill any material obligation under thMerger Agreement or by mutual agreement of théigmthereto), the Stock Option shall, in
any such case, become exercisable, in whole buhmart, upon the first to occur of any such ewvaard remain exercisable, in whole but not
in part, until the date which is 60 days afterdiage of the occurrence of such event, so longxasill(waiting periods under the Hart-Scott-
Rodino Antitrust Improvements Act of 1976, as anegh(the "HSR Act"), required for the purchase @f $tock Option upon such exercise
shall have expired or been waived, and (y) theadl slot then be in effect any preliminary or firajlunction or other order issued by any cc
or governmental, administrative or regulatory agesrcauthority prohibiting the exercise of the $td@ption pursuant to this Agreement. In
the event that the Stock Option is not exercishblmuse the circumstances described in clausasn@Xy) do not exist, then the Stock Option
shall be exercisable for a period not exceedingdatitional 30 days after the 60-day period refetoeith the immediately preceding sentence.

(b) In the event that Sub wishes to exercise tbekSDption, and subject to Section 2(a), Sub Sl a written notice to the Stockholder
identifying the place and time for the Closingesidt there business days, and not more than fsiedss days, prior to the Closing. Subject to
the terms and conditions of this Agreement, inargde on the representations, warranties and coteohthe Stockholder contained herein
and in full payment for the Option Shares, Sub déliver at the Closing to the Stockholder, by virensfer of immediately available funds

an account designated by the Stockholder at leasdwsiness day in advance, an aggregate amouaitteghe product of (x) the Purchase
Price and (y) the number of Option Shares. At tlesi@g, the Stockholder will deliver, or cause ®delivered, to Sub certificates
representing the Option Shares duly endorsed taoBabcompanied by stock powers duly executed éysthckholder in blank, together w



any necessary stock transfer stamps properly dffixe

(c) Acquired Option Shares. In the event the Op8biares are acquired by Sub pursuant to the egestihe Option ("Acquired Option
Shares"), the Stockholder shall be entitled toivecaipon any subsequent disposition, transfealar @ther than to an affiliate who takes s
Acquired Option Shares subject to Sub's obligatiomder this Section) ("Sale") of the Acquired Opt®hares for which a binding contract of
sale is entered into within 180 days of the Closargamount in cash equal to 50% of the excesmyif of the aggregate proceeds received in
the Sale (net of selling commissions, if any) aer aggregate Purchase Price for the Acquired @@ hares subject to such Sale. If any of
the consideration received by Sub in such Saleistsnsf securities, for purposes hereof the pros@éduch Sale shall be deemed to be the
net amount that would actually have been receimathiorderly sale of such securities commencintherirst business day following actual
receipt of such securities by Sub, in the writtemimn of an investment banking firm of nationgbugation selected by Sub and reasonably
satisfactory to the Stockholder. Any payment duetneder shall be paid by Sub to the Stockholddniwiive days after receipt of the Sale
proceeds or, if any of the consideration consistseourities, after the receipt of such investrizantking firm's written opinion to the parties.
Nothing herein shall create any duty by Sub to gedga a Sale of the Acquired Option Sha

5. Representations and Warranties of the Stockholdee Stockholder hereby represents and warrarRatent and Sub as follows:

(a) Ownership of Option Shares. The Stockholdénésrecord and beneficial owner of the number dfi@pShares set forth opposite the
Stockholder's name on Schedule | hereto. The Stddkhhas sole voting power and sole power to igssteuctions with respect to the
matters set forth in Sections 2, 3 and 4 heredd, gower of disposition, sole power of conversisole power to demand appraisal rights and
sole power to agree to all of the matters set forthis Agreement, in each case with respectltofahe Option Shares, with no limitations,
qualifications or restrictions on such rights, sdbjto applicable securities laws and the ternthisfAgreement.

(b) Power; Binding Agreement. The Stockholder In@slégal capacity, power and authority to entey and perform all of the Stockholder's
obligations under this Agreement. The executiofiyeley and performance of this Agreement by thecBimlder will not violate any other
agreement to which the Stockholder is a party mhiclg, without limitation, any voting agreement,@tbolders' agreement or voting trust. 1
Agreement has been duly and validly executed afideded by the Stockholder and constitutes a vaitid binding agreement of the
Stockholder, enforceable against the Stockholdacaordance with its terms. There is no beneficiaryolder of a voting trust certificate or
other interest of any trust of which the Stockholddrustee whose consent is required for the @@t and delivery of this Agreement or the
consummation by the Stockholder of the transactimméemplated hereby. The Stockholder hereby ressakg and all proxies with respect to
any of the Option Shares.

(c) No Conflicts. Except for filings and approvaisder the HSR Act or the Exchange Act, if applieaigk) no filing with, and no permit,
authorization, consent or approval of, any stateederal public body or authority or any Persondsessary for the execution of this
Agreement by the Stockholder and the consummatjahd Stockholder of the transactions contemplatréby and (y) none of the execut
and delivery of this Agreement by the Stockholdee, consummation by the Stockholder of the tranmmagicontemplated hereby or
compliance by the Stockholder with any of the psans hereof shall (1) result in a violation ordare of, or constitute (with or without noti
or lapse of time or both) a default (or give risahy third party right of termination, cancellatjonodification or acceleration) under any of
the terms, conditions or provisions of any noteydyanortgage, indenture, license, contract, comanritmarrangement, understanding,
agreement or other instrument or obligation of kimgl to which the Stockholder is a party or by whibe Stockholder or any of the
Stockholder's properties or assets may be bour(@) @iolate any order, writ, injunction, decreed@gment, order, statute, rule or regulation
applicable to the Stockholder or any of the Stotdtduds properties or assets.

(d) No Finder's Fees. No broker, investment barfik@ancial advisor or other Person is entitledng aroker's, finder's, financial advisor's or
other similar fee or commission in connection wfth transactions contemplated hereby based upangaments made by or on behalf of the
Stockholder.

(e) No Encumbrances. The Option Shares and thiéicaes representing such Option Shares are nodahall times during the term hereof
will be, held by the Stockholder, or by a nomineewstodian for the benefit of the Stockholderefead clear of all liens, claims, options,
charges, security interests, proxies, voting trassgreements, understandings or arrangements/ather legal or equitable rights or
encumbrances whatsoever, except for any such emengds or proxies arising hereunder. The transfend Stockholder of the Option
Shares to Sub in the Offer or hereunder (after gengrim full of the purchase price thereof) shakkgto and unconditionally vest in Sub good
and valid title to all Option Shares, free and clefaall claims, liens, restrictions, security irdgsts, pledges, limitations and encumbrances
whatsoever (other than those in favor of ParentSuta).

6. Additional Covenants of the Stockholder. In déiddito the covenants and agreements included bks@aherein, the Stockholder covenants
and agrees as follows:

(a) No Solicitation. The Stockholder (and Persarting on behalf of the Stockholder) shall not dikgor indirectly, initiate, solicit (including
by way of furnishing information), encourage orpesd to or take any other action knowingly to fa&ie, any inquiries or the making of any
proposal by any Person (other than Parent or diiatf of Parent) with respect to, an Acquisitibransaction (an "Acquisition Proposal"), or
enter into or maintain or continue discussionseagatiate with any Person (other than Parent oradfiliate of Parent) in furtherance of such
inquiries or to obtain any Acquisition Proposalagree to or endorse any Acquisition Proposaluttaize or permit any Person acting on
behalf of the Stockholder to do any of the foregoifihe Stockholder will immediately cease and cdadee terminated any existing activiti
discussions or negotiations with any Person comdulceretofore with respect to any of the foregoihthe Stockholder receives any inquiry
or proposal regarding any acquisition Proposal Steekholder shall promptly inform Sub of that iimgwr proposal, the details thereof, 1



identify of the Person making such inquiry or pregicand shall in the case of written proposalsiquiries, furnish Sub with a copy of such
proposal or inquiry (and all amendments and supplemthereto).

(b) Restriction on Transfer, Proxies and Non- ligiemce. Except as contemplated by this AgreentlemtStockholder shall not directly or
indirectly, (i) offer for sale, sell, transfer, gar, pledge, encumber, assign or otherwise dispp®e enter into any contract, option or other
arrangement or understanding with respect to, nseat to the offer for sale, transfer, tender, gde@ncumbrance, assignment or other
disposition of, any or all of the Option Sharesny interest therein; (ii) grant any proxies or posvof attorney, deposit any Option Shares
into a voting trust or enter into a voting agreemeith respect to any Option Shares; or (jii) takgy action that would make any
representation or warranty of the Stockholder dapthherein untrue or incorrect or have the eféégreventing or disabling the Stockholder
from performing the Stockholder's obligations unttés Agreement.

(c) Waiver of Appraisal Rights. The Stockholderdisr irrevocably waives any rights of appraisalights to dissent from the Merger that the
Stockholder may have.

(d) Stop Transfer; Changes in Option Shares. ThekBblder agrees with, and covenants to, ParenSabdhat the Stockholder shall not
request that the Company register the transferkdeotry or otherwise) of any certificate or undétited interest representing any of the
Option Shares, unless such transfer is made in kance with this Agreement. In the event of a stdiskdend, split-up, merger,
recapitalization, combination, conversion exchaoigehares or the like (in each case with a recatd grior to the termination of this
Agreement), (i) the term "Option Shares" shall berded to refer to and include the Option Sharegetisas all such stock dividends and
distributions and any securities into which orvidrich any or all of the Option Shares may be chdrgeexchanged and such dividends,
distributions and securities, as the case mayHadl, Ise paid to Sub at the Closing or promptlydaling the receipt of such dividend or
distribution, if the Closing theretofor shall hasecurred and

(i) the number and kind of shares subject to fuseement and Purchase Price shall be appropriatilisted to reflect changes made in the
Company Common Stock so that Sub shall receivey egercise of the Stock Option and payment of tneliase Price, the number and ¢
of shares, other securities, property or cashShatwould have received in respect of the Opticar&hif the Stock Option had been
exercised and the Option Shares had been issiabtonmediately prior to such event or the recat dherefor, as applicable.

7. Termination. This Agreement (other than Sectifm) if, and to the extent applicable) shall terat@ and no party shall have any rights or
obligations hereunder and this Agreement shall imecoull and void and have no effect from and dfterlast date on which the Stock Opt
is exercisable pursuant to Section 4.

8. Miscellaneous.

(a) Further Assurances. From time to time, at theroparty's request and without further considenatach party hereto shall execute and
deliver such additional documents and take all $udher lawful action as may be necessary or gmaite to consummate and make
effective, in the most expeditious manner practeathe transactions contemplated by this Agreement

(b) Entire Agreement; No Third Party Beneficiari€his Agreement constitutes the entire agreemepngrthe parties with respect to the
subject matter hereof and supersedes all other agi@ements and understandings, written or aradng the parties with respect to the
subject matter hereof. This Agreement is not inkehidr the benefit of or intended to confer upoy Barson other than the parties hereto any
rights or remedies hereunder.

(c) Certain Events. The Stockholder agrees thatAreement and the obligations hereunder shaltfatio the Option Shares and shall be
binding upon any Person to which legal or bendfimienership of such Option Shares shall pass, vendti operation of law or otherwise,
including, without limitation, the Stockholder'sifse guardians, administrators or successors. Niosteinding any transfer of Option Shares,
the transferor shall remain liable for the perfone®of all obligations under this Agreement of titamsferor.

(d) Assignment. This Agreement shall not be assidneoperation of law or otherwise without the prigritten consent of the other parties
provided that Parent and Sub may assign, in tlodgrdiscretion, their rights and obligations hednto any direct or indirect wholly-owned
subsidiary of Parent, although no such assignnieit elieve Parent or Sub of their obligationsewerder if such assignee does not perform
such obligations.

(e) Amendments, Waivers, Etc. This Agreement mayramended, changed, supplemented, waived amoigemodified or terminated,
except upon the execution and delivery of a wriigreement executed by the relevant parties hgyaiwgided that Schedule | hereto may be
supplemented by Parent and Sub by adding the nathether relevant information concerning any statttér of the Company who agree:
be bound by the terms of this Agreement withoutaggeeement of any other party hereto, and therestitth added stockholder shall be
treated as a "Stockholder" for all purposes of Agseement.

(f) Notices. All notices, requests, claims, demaad other communications hereunder shall be itingrand shall be given (and shall be
deemed to have been duly received if so given)dmdidelivery, telegram or telecopy, or by mail {segred or certified mail, postage prepi
return receipt requested) or by any courier sensaeh as Federal Express, providing proof of @g}ivAll communications hereunder shall
be delivered to the respective parties at the vatig

addr esses:



If to the Stockhol der:

Facsim | e:

Attention:

If to Parent or Sub: c/o Northern Tel ecom Limted
3 Robert Speck Parkway
M ssi ssauga, Ontario
Canada L42 3C8
Facsim le: 905-566-3082

Attention: M. WIlliamR Kerr
Vi ce President and
Treasurer

copy to: Northern Tel ecom Limted
3 Robert Speck Parkway
M ssi ssauga, Ontario
Canada L42 3C8
Facsimle: 905-566-3457

Attention: Anthony J. Lafleur, Esq.
Vi ce President and Associ ate
Ceneral Counsel

and to: Cleary, Cottlieb, Steen & Hamilton
1 Liberty Plaza
New Yor k, New York 10006
Facsimle: 212-225-3999

Attention: Victor |. Lewkow, Esq.

or to such other address as the Person to whomenstgiven may have previously furnished to theert in writing in the manner set forth
above.

(g) Severability. Whenever possible, each provigsioportion of any provision of this Agreement wik interpreted in such manner as to be
effective and valid under applicable law but if gmgvision or portion of any provision of this Agment is held to be invalid, illegal or
unenforceable in any respect under any applicalweok rule in any jurisdiction, such invalidityleigality or unenforceability will not affect
any other provision or portion of any provisionsinch jurisdiction, and this Agreement will be refied, construed and enforced in such
jurisdiction as if such invalid, illegal or unené@able provision or portion of any provision haderebeen contained here

(h) Specific Performance. Each of the parties lsetognizes and acknowledges that a breach aityocovenants or agreements contai
in this Agreement will cause the other party taamsdamages for which it would not have an ademiternedy at law for money damages,
and therefore each of the parties hereto agreemthize event of any such breach the aggrievety gall be entitled to the remedy of spe«
performance of such covenants and agreements pmative and other equitable relief in additioratoy other remedy to which it may be
entitled, at law or in equity.

() Remedies Cumulative. All rights, powers and eeles provided under this Agreement or otherwisglale in respect hereof at law or in
equity shall be cumulative and not alternative, dredexercise of any thereof by any party shallgretlude the simultaneous or later exercise
of any other such right, power or remedy by sudatypa

()) No Waiver. The failure of any party hereto teecise any right, power or remedy provided unter Agreement or otherwise available in
respect hereof at law or in equity, or to insisbmgompliance by any other party hereto with itégattions hereunder, and any custom or
practice of the parties at variance with the teh@igof shall not constitute a waiver by such paftys right to exercise any such or other
right, power or remedy or to demand such compliance

(k) Governing Law. This Agreement shall be goverbgdnd construed in accordance with the laws @Btate of Delaware, without giving
effect to the principles of conflicts of law thefeo

(1) Jurisdiction. Each party hereby irrevocably s to the exclusive jurisdiction of the Court@fiancery in the State of Delaware or the
United States District Court for the Southern Déstof New York or any court of the State of NewrKdocated in the City of New York in

any action, suit or proceeding arising in conneactigth this Agreement, and agrees that any sudgbracuit or proceeding shall be brought
only in such court (and waives any objection basefbrum non conveniens or any other objectioneoue therein); provided, however, that
such consent to jurisdiction is solely for the pgp referred to in this paragraph (I) and shalloeotieemed to be a general submission to the
jurisdiction of said Courts or in the States of &ehre or New York other than for such purposes. HFARTY HERETO HEREBY

WAIVES ANY RIGHT TO A TRIAL BY JURY IN CONNECTION WTH ANY SUCH ACTION, SUIT OR PROCEEDING.

(m) Descriptive Headings. The descriptive headimggd herein are inserted for convenience of referenly and are not intended to be |



of or to affect the meaning or interpretation aétAgreement.

(n) Counterparts. This Agreement may be executedumterparts, each of which shall be deemed &mnbariginal, but all of which, taken
together, shall constitute one and the same Agree!



IN WITNESS WHEREOF, Parent, Sub and the Stockhdh@ee caused this Agreement to be duly executed the day and year first above
written.

NORTHERN TELECOM INC.

By:
Name: Peter Currie
Title: Attorney-in-fact
ELDER CORPORATION
By:

Name: William R. Kerr
Title: Vice President and Treasurer

By:

Name:
Title:
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