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COMPARATIVE PER SHARE MARKET PRICE DATA

The World Access common stock is traded on the Nasdag National Market under the symbel
“WAXS,” and the STAR commoen stock is traded on the Nasdaq National Market under the symbol
“STRX.” WORLDxCHANGE’s capital stock has no established public trading market. and therefore has
no public market price.

The following table sets forth, for the calendar quarters indicated. the high and low sale prices per
share of World Access common stock and STAR commeon stock as reported on the Nasdag National
Market.
World Access STAR
Common Stock Common Stock
High Low High Low

Year Ended December 31, 1998:

st QUarter. . oottt e 33, 2% 2B%e 13%h:
Second QUaRIET .. i i i et a e e 40 25k 3T 19%:
Third QUar T . . . o e e 30%s  18% 23 96
Fourth QuUarter . ... o i i i e e e 283 12 18- 7%
Year Ended December 31, 1999:
FIrst CUarter . o e 22°% 6  15% Oty
Second Quarter ................................................ 14% T2 117 The
Third QUarter . o oottt e e e 16%e  10%s 8 5
Fourth QUATTET . - .. o\ oottt et e e e e e 2% 10%s  Be 4%
Year Ended December 31, 2000:
3 -t o (- 266 17Y 2% 5.
Second Quarter (through May 23,2000) . ... ... .. .. . it 20 1136 5 2%

The following table sets forth the closing prices per share of World Access common stock and STAR
common stock as reported on the Nasdag National Market on (i) December 20, 1999, the business day
preceding public announcement that World Access and STAR had signed a letter of intent to merge and
{ii) May 23, 2000, the last full trading day for which closing prices were available at the time of the
printing of this joint proxy statement/prospectus. This table also sets forth the equivalent price per share of
STAR common stock on those dates. The equivalent price per share is equal to the closing price of a

_share of World Access common stock on that date multiplied by .3905, the number of shares of World
Access common stock to be issued in exchange for each share of STAR common stock, assuming no

adjustment to the exchange ratio as provided for in the STAR merger agreement in connection with the
PT-1 sale.

World Access
STAR Common Equivalent Per
Common Stock Stock Share Price
December 20, 1999 . . . $ 8% % 200§ 8
May 23, 2000 . .. .. 2% 1Y 4%

STAR and World Access believe that the STAR common stock presently trades on the basis of the
value of the World Access common stock expected to be issued in exchange for the STAR common stock
In the STAR merger, discounted primarily for the uncertainties associated with the STAR merger. Apart
from the publicly disclosed information concerning World Access which is included in, or incorporated by
reference into, this joint proxy statement/prospectus, World Access cannot state with certainty what
factors account for changes in the market price of the World Access common stock.

STAR stockholders are advised 1o obtain current market quotations for World Access common stock
and STAR common stock. No assurance can be given as to the market prices of World Access common
stock or STAR common stock at any time before the completion of the STAR merger or as to the market
price of World Access common stock at any time after the completion of the STAR merger.

World Access and STAR have never paid cash dividends on their respective shares of capital stock.
Pursuant 10 the STAR merger agreement, STAR has agreed not to pay cash dividends pending the
onsummation of the STAR merger without the written consent of World Access.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

The following Unaudited Pro Forma Condensed Combined Financial Statements of World Accesg
give effect to several transactions, under three different scenarios, that World Access has completed or are
currently contemplated. The first scenario assumes World Access dcqulres both STAR and
WORLDxCHANGE. The second scenario assumes World Access acquires STAR but not -
WORLDxCHANGE. The third scenario assumes World Access acquires WORLDxCHANGE but not .
STAR. The Unaudited Pro Forma Condensed Combined Statements of Operations for the vear ended =
December 31, 1999 under all three scenarios also give effect to (i) the FaciliCom acquisition. (ii) the
CommNet acquisition and (iii} the L DI acquisition as if ¢ach of the acqguisitions had occurred on
January I, 1999. The Unaudited Pro Forma Condensed Combined Balance Sheets as of March 31, 2000
under all three scenarios gives effect to the STAR and WORLDxCHANGE acquisitions as if each
acquisition had occurred on March 31, 2000. The Unaudited Pro Forma Condensed Combined Statements @
of Operations for the three months ended March 31, 2000 under all three scenarios also give effect to thg_';
LDI acquisitions as if the acquisition had occurred on January 1, 2000. ;

The proforma adjustments are based upon currently available information and_upon certain
assumptions that the management of World Access believes are reasonable. Each of the acquisition
transactions above has been accounted for using the purchase method of accounting. The adjustments
recorded in the Unaudited Pro Forma Condensed Combined Financial Statements represent the
preliminary determination of these adjustments based upon available information. The total estimated ¥
purchase price of the transaction has been allocated on a preliminary basis to assets and liabilities based on
management’s estimate of their fair values. There can be no assurance that the actual adjustments will not !

differ significantly from the pro forma adjusiments reflected in the Unaudited Pro Forma Condensed
Combined Financial Statements.

The Unaudited Pro Forma Condensed Combined Financial Statements are not necessarily indicative
of the financial position or the future results of operations or resuits that might have been achieved if the
foregoing acquisition transactions had been consummated as of the indicated dates. The Unauadited Pro
Forma Condensed Combined Financial Statements should be read in conjunction with the historical
consolidated financial statements of World Access. LDI, STAR and WORLDxCHANGE and the related
notes thereto. See “Incorperation of Certain Documents by Reference” and *“Available Information.”
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WORLD ACCESS, INC.

UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET

Cab and equivalents. . ...
Short-1erm JNVESIIMENIS .. ...

mcd cash. o

Accounts and notes receivahle
id expenses and other current assets

Total Current Assets

Proparty 2nd equipment. net
Goodwill and other intangibles. net

Aocounts payable

Tota! Current Liabilities ...............
" Loeg-term debt

Other long-term liabilities
Total Liabilities

Swckbolders” Equity (Deficit):
Preferred

Deferred compensation

Nates receivable from shareholders
Agumulated other comprehensive loss
Accurnulated deficit

Total Stockholders’ Equity ( Deficit)

Total Liabilities and Stockholders” Equity

Nerassets held forsale ..o

March 31, 2000
{In thousands)
Pro Forma
Pro Forma World Access.
Historical World Access STAR and
World STAR and STAR wxC Wi
Access STAR(1} Adjustments Combined WxC(i0) Adjustments Combined
ASSETS .
...... S 145347 S§159.290 S — $ 304637 S 9553 $(45000){11) $ 269.190
...... 43.922 1.310 — 45,232 - — 45.212
...... 30.847 — — 30,847 — - 30.847
...... 260.053  104.34] — 364,394 92172 (235117 454.215
...... 29.833 19.620 — 49,455 26,217 (210){17) 75.462
...... 238.403 — — 233,405 — — 238,405
...... 748,409  284.36] — 1,032,970 127.942 {47,561) 1.113.351]
...... 154.250  268.750 —_— 423.000 195,923 {6.500)(11) 612.423
...... 1.081.172 196,521 (196520)(5) 1441412 93,521 {93.521y(14) 2,011,741
360.240 (2) 370,38 {11)
...... 64,854 7.287 — 72,141 5.126 — -7 771267
...... $2.048.685 S$757.119 5§ 163719 $2.969,523 S 422,512 422,747 $3.814.782
LIABILITIES AND STOCKHOLDERS EQUITY
...... $ 74721 $ 42299 3§ — $ 117,021 5 174142 § (2350)(17) § 288,812
...... 228721 140.883 — 369,604 173,175 — 542,779
...... 101,730 125786 3000 (2) 230,516 49,302 3.000 (11) 282.608
(2100(17)
...... 405,173 308968 3,000 117,141 396,619 439 1,114,199
...... 413,989 38.567 — 432,356 71,434 — 523,950
...... 652 39,118 — 39,770 6,248 — 46.018
...... 819814 386,653 3,000 1,209,467 474,301 439 1,684,207
...... 6 - — 6 78,658 {78.658)(13) 6
...... 397 58 (58)(6) 826 9¢ 378 (99,378)(15) 1,124
229 (1) 298 {11)
...... 1.422,619 363903 (365,903)(6) 1,956,435 — 352,532 (11) 2326679
514,657 (2) 17,689 (113
16.299 (2} 23 (13)
2,860 (4)
...... — {1,983) 1985 (6) {2,860) — (23){13} (2.883)
{2.860} (4}
...... —_ (3.785} 31785 (6) — {1.888) 1.888 (i5) —
...... {4.368) (7.646) 7.646 (6} {4,368) {6,860) 6,860 (15) (4.368}
...... {189.983) 17.92% (17.921){6) (189983} {221,077) 221,077 (15) (189,923)
...... 1,228.871 370466 160.719 1,760,056 (51,789) 422,308 2,130,575
,,,,,, $2.048.685 $757.119 § 163719 $2.969,523  § 422512 §411.747 $3.814.782




WORLD ACCESS, INC,
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
For the Three Months Ended March 31, 2000
(Ia thousands, except per share data)

Pro Forma
Pro Forma World Access
World Access STAR and
Pro Forma STAR and STAR . WxC WxC
World Access(20) STAR(1} Adjustments Combined WxC(10) Adjustments Combined
Carrier service revenues $264,220 S124.543  5(5.873)(7) 5§382,8%0 Si48.276 5 (4.642)}(16) 5526524
Operating expense:
Cost of carrier services. .. ... ... ........ 233880 111.819 (5.873)(7) 339826 117.663 {4,642)(16) 452,847
Selling, general and administrative . ..... ... 28,587 19.875 200 (4) 48,662 35802 7 (13 84,471
Depreciation and amortization ............ 21,782 11,573 1.956 (3) 35,311 12,450 6,201 (12) 531,637
{32511
Provision for doubtful accounts............ 3.281 1.214 m 4,495 5.353 — 9,848
Total operating expenses ......... 287.530 i44.481 {3.717) 438,294 171,268 1,241 600,803
Operating loss .................. {23.310} (19,938) (2.156) (45,404) (22,992} (5,883) (74,279}
Interest and other income ................ 6.361 10,823 - 17,184 (193} - - — 16,991
Interest and otherexpense. ............... (15,762) {930) — (16,692) (7.647) — {24,139)
Foreign exchange loss. . .................. 438 — — 438 — — 438
Lass from continuing operations
before income taxes and minority
INterests .............oouvuun. (32.273) {10.045)  (2.136) (44,474} (20,822 (5.883) (81,189)
Benefit for income taxes ................. (1.530) (3.163) (82)(8%) 14,795} - - 130 (18) (4,665)
Net loss from contipuing operations
before minority interest ........ {30,723) (6.882) (2.074) (39,679) (30.832) (6,013) (76,524)
Preferred stock dividends .., ... ... ..., {632) — — {632) - - (632}
Loss from continuing operations
available to common
stockholders.................. $(31.355) S (6.882) S5(2.074) $£(40,311) 5(30,832) § (6,013) {71,156}
Loss per common share from continuing
aperations: L
BasiC. .. e e e $ {0.57) S {0729
Dituted . ... ..o $ (0.57) $ (0.72)(9H%®
Weighted average shares outstanding: e
Basic............ooiiiiiiil, 55,189 107,908 (9%

Diluted . ... ... ... 55,189 107.908 (9%




WORLD ACCESS, INC.
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF QPERATIONS
For the Year Ended December 31, 1999
(In thousands, except per share data)

Pro Forma
Pro Forma World Access,
World Acvcess STAR and
Pro Forma STAR and STAR Wx( wWxC
World Access{20) STAR(1} Adjustments Combined WxC(iD)  Adjustments Combined

Carrier SEFVICE TEVENUEs 51,019,553 $616469 S$(17.949)(7) 51618073 S5 607,035 5{25.601)(16) 52,199.507
M‘ﬁn’g cXpense: .
Comt of cAITIST SETVICES . .o 905,936 537895 (17.949)(7) 1.425.882 477.317 (25.601)(16) 1877598
seling, peneral and administrative . .......... ., 132,251 108.246 T8 (4} 241,295 193.070 23 {13} 434388
Pepreciation and amortization .. ... ... 93,252 38975 9477 (3) 141,704 43,304 9875 (12) 193,583
(1,300)(11)
Provision for doubtful accounts................ 13,980 — — 13,980 — — 13,980
Merper €XPEMSE . . .o v s — 1,867 — 1.867 — — 1,867
estructuring and other special charges. ... .. 44.187 — - 44.187 — — 44,187
Total operating expenses .. ............... 1.185.606 686,983 (7.674) 1.868.915 713,691 (17,002) 2,565,603
Operating Joss .. ... {170,053) (70,584} (10.275) (250,842}  (106,656) (8.598) (366,096}
fmerest and other income ...l 10,822 3,230 — 14,052 — — 14,052
feerest and other expense. .. ... ... {58.208) (6,194) — {64,402) (25,385} — (89,787)
Foreign exchange doss. ... ...l (2.369) — — (2.369) — — (2,369}
Lass from continuing operations before
income 1axes and minority interests . ... .. (219,808} {73,478) (10,275} (303,561)  (132.041) (8.598) (444.200)
Povision (benchit) for income taxes ........... (6,999} {11.041) (327)(8) (1B.36T) — 524 (18) (17,843)
Net loss from continuing operations before
minority interest ........... ... ... (212,809) (62.437)  (9.548) (285194)  (132.041) (9,122) (426,357)
Moty imterest .. ... — — — — 1,614 — 1,614
heferred stock dividends . ... ... Ll {2,461) - — {2.461) — — (2,461)
Loss from continuing operations available to
common
stockholders ... ... ... $(215.270) $(62.437) S (9.948)  §(287.655) $(i30427) § (5.122) 5 (427,204)

Kaws per common share from continuing

) ions:

Batic........... ... .. S {4.25) 5 {4.13)(91(1%)
CDBEA S (4.25) S (4.13){9)(19}
Weighted average shares outstanding:

Basic. ... 50.634 103,353 (9)(1%)

Diated ........ ... ... ...l 50,634 103,353 (9)(19)
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WORLD ACCESS, INC.
UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET
March 31, 2000
{In thousands)

Pro Forma
_Histarical STAR Vand STAR"
World Access STAR(1)  Adjustmenis Combined
ASSETS
Cash and equivalents .. .......... ... ooz, $ 145,347 $159,290 § — S 304,637 °
Short-term inveSIMENts .. ... ...t e in.i.. 43,622 1,310 — 45,232
Restricted cash .. ... i e 30,847 — —_ 36,847
Accounts and notes receivable ... ... .. L0 260,053 104,341 — 364,394
Prepaid expenses and other current assets........... 29,835 19,620 — 49,455 -
Net assets held forsale . .......... ... ....... 238.405 — — 238,405 "4
Total Current ASsets .................... 748,409 284,561 . — 1,032,970 %8
Property and equipment, net...................... 154,250 268,750 — 423,600 4
Goodwill and other intangibles, net ................ 1,081,172 196,521  (196,521}(5) 1,441,412 =
360,240 (2) ;
Other assets . ..ot e e 64.854 7.287 — 72,141 e
Total ASSELS - ..ottt e $2,048,685 $757,119 § 163,719  $2,969,523 &
LIABILITIES AND STOCKHOLDERS' EQUITY i o
Short-termdebt ... ... ... . .. ... ... ... § 74722 § 42,299 § — § 117,021
Accounts payable .. ........ ... ... ... ... R 228721 140,883 —_ 369,604
Other accrued liabilities. . ........................ 101,730 125,786 3000 (2) 230,516
Total Current Liabilities ................. 405,173 308,968 3,000 717,141
Long-termdebt. ....... ... . ... .. .. ... ... ... ... 413,989 38,567 — 452 556
Other long-term liabilities .. ...................... - 6352 39,118 — 39,770 .71
Total Liabilities ... ..................... 819,814 386,653 - 3,000 1,209,467 i3
Stockholders’ Equity (Deficit):
Preferred Stock........ .. .. . ... i 6 — — 6
Common stock .. ..ot e 597 58 (58)(6) 826
229 (2)
Additional paid incapital ......... ... . ... . ... 1,422,619 363,903  (363,903)(6) 1,956,435
514,657 (2)
16,299 (2)
2,860 (4)
Deferred compensation ..... ... ... ..o — (1,985) 1,985 (6) (2,860)
(2,860) (4)
Motes receivable from shareholders ... ... ... .. .. — (3.785) 3,785 (6) —
Accumulated other comprehensive loss . ... ...... ... (4.368)  (7.646) 7,646 (6) {4,368)
Accumulated defieit .. ... .. L {189,983y 17,92% {(17.921)3(6) (189983)
Total Stockholders” Equity . .............. 1228871 370466 160.719 1.760.056
Total Liabilities and Stockholders’ Equity .. $2.048,685 $757,119 § 163,719 $2.969.523




i
|
| WORLD ACCESS, INC.
i UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
For the Three Months Ended March 31, 2660
(In thousands, except per share data)
Pro Forma
World Access
Pro Forma STAR and STAR
World Access(20) STAR(1)  Adjustments | Combined
Carrier ServiCe TEVENUES . . .. .ot e e S 264.220 $124543 5 (4459)(7) § 384,304
Operating expenses:
Cost of carTier services. ... .. ... i 233,880 111,819 {4.459) (7) 341,240
Selling, general and administrative . ............... 28.587 19.875 200 (4) 48,662
Deprcciation and amortization ................... 21,782 - 11,573 1,956 (3) 35,311
Provision for doubtful accounts . . ................. 3.281 1.214 — 4.495
Total operating expenses . ............... 287,530 144,481 (2.303) 429,708
Operating loss ......................... (23.310) (19.938) (2,156) (45,404
Interest and otherincome ............ ... ....... 6,361 10,823 — 17,184
Interest and otherexpense....................... (15,762) (930) — (16,692)
Foreign exchange loss. .......................... 438 — — 438
Loss from continuing operations before
income taxes .......ooeeeeennau.. .. (32,273) (10.,045) (2,136)  (44.474)
Provision (benefit) for income taxes .............. (1.550) {3,163) (82)(8) (4,795)
Net loss from continuing operations . ...... (30,723) {6,882) (2,074) (39,679)
Preferred stock dividends . . ........ ... ... ... .. {632) — — (632)
' Loss from continuing operations available to
E commeon stockholders .. .... . ... ..... $ (31.355) § (6,882) % (2.074) $ (40.311)
i Loss per common share from continuing operations:
: Basic. ... ... i $ (0.57) $ {0.52)(9)
E Diluted . .. ... ... $ {0.57) $ (0.32)(9)
: Weighted average shares outstanding;
Basic.... ... .. . 55,189 78,083 (9
Diluted.............. ... ... .. AU 55.189 78,083 (9)
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WORLD ACCESS, INC.
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
For the Year Ended December 31, 1999

{In thousands, except per share data)

Pro Forma : STAR
World Access{20) STAR(1)  Adjustments
Carmier SErvice TEVENUES . . .o uv et eensnn. £1,019,553 $616,469 3(17.,949)(7)
Operating expenses:
Cost of carmier services . .. ... ..o iii i 905,936 537,895 (17,949 (7)
Selling, general and administrative .., ............. 132,251 108,246 798 (4)
Depreciation and amortization ................... 93,252 38,975 9477 (3).
Provision for doubtful accounts................... 13,980 — —
Mergerexpense . .......... ... i — 1,867 -—
Restructuring and other special charges............ 44,187 s —
Total operating expenses .................... 1,189,606 686,983 (7.674)
OpErating 1088 .. ... \voeereeee e ineeenns. (170,053}  (70,514) (10,275)
Interest and otherincome ....... ... ... .. ........ 10,822 3,230 —
Interest and other expense....................... (58,208) (6,194) —
Foreign exchange loss........................... {2.369) — —
Loss from continuing operations before income
BAKES . Lttt (219,808) (73.478) (10,275)
Provision (benefit) for income taxes ........... - (6,999) (11,041) (327)(8)
Net loss from continuing operations . .......... {212,809) (62,437) (9,948)
Preferred stock dividends . .. ....... ... ... ....... (2,461) — —
Loss from continuing operations available to
common stockholders . .. .................. $(215,270)  $(62,437) § (9.548)
Loss per common share frem continuing operations:
Basic. ... ... .. .. $§ (425
Diluted ... ... ... . ... ... ... $ (425
Weighted average shares cutstanding;
Basic. ... ... ... ... i 30,634
Diluted . ... ... .. ... 50,634
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WORLD ACCESS, INC.
UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET
March 31, 20066
(In thousands)

Pre Forma
Worid Access and
Historical WxC WxC
World Access WxC (1) Adjustments Combined
ASSETS
Cash and equivalents . ......... .. ........... $ 145347 § 9333 % (45000)(11) $ 109,900
Short-term INVestMents . ...........oouun.... 43922 — — 43,922
Restricted cash .......... ... ... .......... 30,847 — — 30,847
Accounts and notes receivable ... ... ... ... .. 260,053 92.172 — 352,225
Prepaid expenses and other current assets. ... .. 29,835 26.217 — 536,052
Netassets held forsale . .......... ... ....... 238,403 — — 238,405
Total Current Assets ............... 748 409 127.942 (45,000) 831,351
Property and equipment, net................. 154,250 195,923 (6,500) (11} 343,673
Goodwill and other intangibles, net ... ........ 1,081,172 93,321 {93,521)(14) 1,651,501
570,329 (11)
Otherassets .. ...... ... ..., 64.854 5.126 — 69,980
Total Assets . ......oouueeennnnnn.. $2,048,685 § 422,512 5 425,308 $2.896,505
LIABHITIES AND STOCKHOLDERS® EQUITY
Short-term debt ..... ... .. ... ... . ... .. ... $ 74722 § 174,142 % - $ 248,864
Accounts pavable . ........ ... ... .. .. ... 228,721 173.175 — 401,896
Other accrued liabilities .................... 101,730 49,302 3,000 (1) 154,032
Total Current Liabilities ............ 403,173 396,619 3,000 804,792
Long-termdebt ..... . ... ... .. .. ... .... 413,989 71,434 — 485,423
Other long-term liabilities ... ... ............. 632 6,248 — 6,900
Total Liabilities ................ ... 819.8i4 474,301 3,000 1,297,115
Stockholders” Equity (Deficit):
Preferred Stock. .. ... . ... . L . 6 78.658 {78.658)(15) 6
Common stock ... ... oot 397 99,378 {99,378)(15) 895
: 298 (11)
© Additional paid in capital ........ ... ... ... 1,422,619 — 352,532 (11)y 1,792,863
17,689 (11)
23 (13)
Deferred compensation ..................... — — {23)(13) (23)
: Notes receivable from sharehoiders .. ...... ... — (1,888) 1,888 (I15) —
Accumulated other comprehensive
Yoss. ... {4.368) (6.860) 6.860 (15) (4,368)
Accumulated deficit .. ... ... ... ..., {189.983) (221,077) 221,077 (15) (189.983)
Total Stockholders’ Equity {Deficit) . . 1,228.871 {51,789) 422308 1,599,390
Total Liabilities and Stockholders’
Equity ... ... . 52,048,685 § 422,512 § 425308 $2.896,505
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WORLD ACCESS, INC.

UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS

For the Three Months Ended March 31, 2000
(In thousands, except per share data)

Carrier service revenues
Operating expenses:
Cost of cammier services
Selling, general and administrative
Depreciation and amortization

Provision for doubtful accounts

Total operating expenses.........

Operating loss
Interest and other income
Interest and other expense
Foreign exchange loss

Loss from continuing operations
before income taxes and

minority interests .............

Provision (benefit) for income taxes

Net loss from continuing
operations before minority
interest

Loss from continuing operations
available to common
stockholders

Loss per common share from continuing
operations:
Basic

Basic

...............

Pro Forma wxC
World Access(20) Wx{(10)  Adjustments .-
$264,220  $148.276 $ (3.450)(16)
233,880 117,663 {3,450) (16)
28.587 35.802 7 (13)
21,782 12,450 6,201 (12)
(325)(11)
3,281 3,353 —
287,530 171.268 2,433
(23.310) (22.992)  (5,883)
6,361 (193) —
(15,762) (7,647) -

438 — —
(32,273) (30,832)  (5,883)
(1,550) — 130(18)
(30,723) (30,832)  (6,013)

(632) — —

$(31.353) $(30.832) § (6.013)

£E

Pro Forma
Warld Access and ;
Wx(C E
Combined *Y

£409,046
348,093

64,396
40,108

ASBEAR

ot

b
e

8.634
461,231
(52,185)
6,168
(23,409)
438

FE A

A
S

e 5 St

(68,988)
(1,420)

(67,568)
(632)

$(68,200)

S (0.80)(19),

S (0.80)(19) R

85.014 (19)
85.014 (19)



WORLD ACCESS, INC.
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
For the Year Ended December 31, 1999
(In thousands, except per share data)

Pro Forma
World Access and
Pro Forma WwWx( WxC
World Access{20) wWx(C(10) Adjustments Combined
, Carrier service revenues .. ............. $1.019.553 $ 607.035 $ (23.534)(le) 51,603,054 7
: Operating expenses:
: Cost of carrier services .. ., . ........... 905,936 477.317 {23.534)(16) 1,359,719
: Selling, general and administrative . . ... . 132,251 193.070 23 (13) 325,344
Depreciation and ameortization ......... 93,252 43,304 9.875 (12) 145,131
(1,300} (11)
Provision for doubtful accounts. ... ... .. 13.980 — — 13,980
Restructuring and other special charges. . 44,187 — 44,187
Total operating expenses ........ 1.189,606 713,691 - (14.936) 1.888,36]
Operating loss .............. ... {170,053) (106,656) (8.,598) (285,307)
Interest and other income ............. 10,822 — — 10,822
Interest and other expense ............. (58,208} (25,385) — (83,593)
Foreign exchange loss................. (2,369) — — (2,.369)
Loss from continuing operations o
before income taxes and
minority interests ............ {219,808} (132,041) (8,598) (360,447)
Provision (benefit} for income taxes .... {6,999} — 524 (18} (6:475)
Net loss from continuving
operations before minority
interest .. ... .. ...l (212,809) {132,041) (9,122) (353,972)
Minority interest .. ............... ... — 1,614 —_— 1,614
Preferred stock dividends .. ... ........ (2,461} -— — {2,461}
3 Loss from continuing operations
F available to common
stockholders . .. .............. $ (215270} $ (130427) §  (9.122) $ (354,819)
Loss per common share from continuing
operations:
Basic. ... ..o $ (423 $  (441)(19)
Diluted .. ... $  (4.25) § _ (441)(19)
Weighted average shares ouistanding:
Basic......... ... ... ... ... ..., 50,634 80,459 (19}
Diluted . . ... e . 50,634 80,459 (19)
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STAR Adjustments

(1)

These columns represent the historical financial position and results of operations of STAR as of
and for the three months ended March 31, 2000 and for the year ended December 31, 1999 and
have been adjusted to refiect the sale of PT-1 as required for the successful completion of the
STAR merger. For pro forma purposes. we have assumed that the net cash proceeds on the sale
of PT-1 will be equal to $150.0 mullion.

STAR
STAR Exclusion of Excluding PT-1
March 31, 2000 PT-1 March 31, 2000 .
Cash and equivalents . ....................... $ 14170 S [(4880)(i)  $159,290
- 150,000 (ii) ‘
Short-term investments . .........cecuivvnnne-- 1,316 (6) (1) 1,310
Accounts and notes receivable ... ... .. ... .. 164,935 {(60,594) (i) 104,341
Prepaid expenses and other current assets ....... 46,590 {26.970) (i) 19,620
Total Current Assets ... ............. 227,011 57,550 284,561
Property and equipment, net . ................. 309,734 (40,984) (i) 268,750
Goodwill and other intangibles, net ............ 197,518 (997) (1) 196,521
Otherassets....................... e 7,621 (334) (1) 7,287 -
Total Assets. . ............. e $741,884 $ 15235 8§757,119
Short-term debt. . ... .o $ 44,284 $ (1.985)(i) § 42,299
Accounts pavable .. ....... .. ... .ol 162,758 (21.875) (1) 140,883
Other accrued habilities . . ... .. ... ... ... 180,714 {54.928) (i) 125,786
Total Current Liabilities .. ........ ... 387,756 (78,788) 308,968
Long-term debt ... ..o oveern e 43,096 (4.529) (i) 38,567
Other long-term Habilities .................... 40,964 {1.846) (1) 39.118
Total Liabilities. ................. ... 471,816 (83,163) 386,653
Total Stockholders’ Equity ........... 270,068 100.398 (iii) 370,466
Total Liabilities and Stockholders’
EqUItY. oot i e $741,884 g 15.235 §$757.119

{i} Represents the historical asset and liability amounts for PT-1.

{ii} Represents the assumed net cash proceeds for the sale of PT-1. :

(iii) Represents the assumed gain on the sale of PT-1 (excluding the effect of PT-1 goodwill
recorded by STAR).

STAR

STAR Excluding PT-1
3 Months 3 Mondss
Ended Exclusion of Ended
March 31, 2000 PT-1 Varch 31. 2000
CAITier Service TEVENUES . v ot oo e oot e imee et e e e § 253,105 $(130,562) § 124343
Cost of CArTier SErVICES . . ..o oot (225.840) 114,021 (111.319)

Selling, general and administrative ... .. ........... (28.648) 8.773 (19.573)
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STAR
STAR Excluding PT-1
3 Months 3 Months
Ended Exciusion of Ended
March 31, 2000 rT-1 March 31, 2006
Depreciation and amortization . .................. (13,050) 1.477 {11,573y =
Provision for doubtful accounts .. ................. {4.681) 3,467 (1,214)
Interest and otherincome . ... ... .. ... .. ... 10.885 (62) 10,823
Interest €Xpense ........oiii i {2,924} 1,994 (930)
Benefit for income taXes. ... .. ..t 2.629 534 3.163
Net 1085 ..o e e e e $ (6,524) § {358) § (6,882)
STAR
STAR Excluding PT-1
12 Months Ended  Exclusion of 12 Moiths Ended
December 31. 1999 PT-1 December 31, 1999
Carmier SETVICE TEVETIUES . . . v vt vrennns $1.,061,774 $(445,305) $ 616,469
Cost of cariier services ........... .o viennan. {925,206) 387,311 (537,895)
Selling, general and administrative............ {160,067) 51,821 (108,246)
Depreciation and amortization ............... {(44,236) 5,261 " (38,975)
Merger eXpense . ........oeeeneinannn P (1.878) 11 (1,867)
Interest and other income . . ...... ... ... ..... 3,565 (335) 3,230
Interest expense ...l {9,895) 3,701 (6,194)
Benefit for income taxes .. ...cveeeeiinnnn. 12,096 {1,055) 11,041
Net 108 . ooyt i $ (63847) § 1,410 $ (62.437)

(2) The STAR merger will be accounted for under the purchase method of accounting. The total
cost to acquire STAR is subject to change, to the extent that the number of shares of STAR
common stock to be acquired will not be fixed until the effective date of the merger. A change
in total cost will result in a corresponding change in goodwill and related amortization expense.
The excess of the purchase price over the fair value of the net assets acquired has been
allocated to goodwill and other intangible assets. These allocations are subject to change
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pending the completion of the final analysis of the total purchase price and fair values of the :
assets acquired and the liabilities assumed. The impact of such changes could be material -

Purchase price:
Issuance of World Access Common Stock{i) .. ... . ... .o L.

Fair value of World Access options issued in exchange for STAR options(ii) . ...
Estimated fees and expenses

Total estimated purchase price

Allocation to fair values:
Pro forma stockholders’ equitv as of March 31, 2000(iii)
Adjust assets and liabilities:

Eliminate historical goodwill as of March 31, 2000

Preliminary goodwill

outstanding shall be converted into the right to reccive .3905 shares of World Access
Common Stock. At March 31, 2000, approximately 22,894,000 shares of World Access - 3
Common Stock are assumed to have been issued in connection with the STAR merger as 2%
follows (in thousands, except per share amounts):

STAR common shares outstanding at March 31, 2000
Multiplied by: Exchange ratio

Shares of World Access Common Stock assumed to be exchanged
Multiplied by: Average market price(a)

Value of World Access Common Stock exchanged

(a) The average market price represents the average market price of World Access
Common Stock for the three trading days prior and the three trading days subsequent &
to February 14, 2000, the date economic terms of the merger were announced. %

(ii) As the consummation of the merger is expected to occur after July 1, 2000, we have valucd,
the World Access options using the guidance in FIN 44, 4ccounting for Certain 3
Transactions Involving Stock Compensation, an interpretation of APB Opinion No. 25.
Under FIN 44, the fair value of vested options issued will be inctuded as part of the
purchase price. The fair value of unvested options issued will also be included as part of the;
purchase price: however, a portton of the intrinsic value (if any) of the unvested options
will be allocated to unearned compensation and recognized as compensation cost over the
remaining future vesting period. Any intrinsic value that is allocated to unearned
compensation is deducted from the fair value of the unvested options.

In accordance with the merger agreement. each STAR option is to be converted into an
option to purchase 0.3905 shares of World Access Commen Stock. At March 31, 2000,
STAR had 3.717.665 options ouistanding; 1,774.049 of which were vested and 1,943,616
were unvested. The vested and unvested options are convertible to 692,766 and 758,982
World Access options, respectively, totaling [.451,748.

$
:

The fair value of the 692,766 vested options is $9.9 million computed using the Black-
Scholes Option Pricing Model and is included in the purchase price. The fair value of the
758.982 unvested options is $9.3 million computed using the Black-Scholes Option Pricing
Model. Of this umount, $2.9 million was allocated to unearned compensation and $6.4
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million 1s included in the purchase price. The assumptions used in the Black-Scholes model
are: dividend vield 0%, volatility 70%. risk free interest rate of 6.43%, and an expected life
of 3 vears.

(i1} STAR pro forma stockholders’ equity as of March 31, 2000 assumes the sale of PT-1 for
nei cash proceeds of $150.0 million.

Amortization of additional goodwill over an estimated life of 20 vears, The pro forma
adjustment to goodwill was computed as follows (in thousands):

Historical
Pro Forma Goodwill Pro Forma
Goodwill  Amortization  Amortization  Adjustment

STAR — for the three months ended

March 31,2000 . ...... ... ... ......... $360,240 $ 4,503 $(2,347)  $1.956
STAR -~ for the year ended December 31,
1999 e £360,240  $18,012 $(8.535) 39477

The issuance of World Access unvested options in exchange for STAR unvested options
resulted in unearned compensation of $2.9 million which will be recognized as compensation
cost over the remaining future vesting period of the unvested options. The weighted average
remaining vesting period for the unvested options is 43 months, resulting in compensation cost
of $798.000 for the vear ended December 31, 1999 and $200,000 for the three months ended
March 31, 2000.

Elimination of STAR’s historical goodwill and other intangibles.
Elimination of STAR’s pro forma stackholders equity accounts.
Elimination of intercompany revenues and related costs.

Adjustment for the additional tax benefit derived from certain pro forma adjustments. World
Access has not recorded any tax benefit on a pro forma basis that may be derived from STAR’s
net operating losses.

Represents pro forma weighted average shares for basic and diluted earnings from continuing
operations per share. The weighted average shares are computed assuming the issuance of
approximately 22,894,000 shares of common stock to complete the STAR merger. Due to the
pro forma loss from continuing operations, potential common stock shares related to stock
options, stock warrants, convertible notes and convertible preferred stock have been excluded
from the dilated loss per share as the inclusion of these potential common stock shares would
be anti-dilutive.
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WORLDxCHANGE Adjustments

(10) These columns represent the historical financial position and results of operations of
WORLDxCHANGE as of and for the three months ended March 31, 2000 and for the year
ended December 31, 1999. As WORLDxCHANGE's fiscal year end is September 30 the
following table represents a reconciliation of WORLDxCHANGE's results of operations for its
fiscal vear ended on September 30, 1999 to the year ended December 31, 1999:

Historical
Results for
Fiscal Year Exclusion of Inclusion of
Ended Operations Operations Year Ended
September 30, from 10/1/98- from 10/1/99-  December 3t}
1999 12/31/98 12/31/99 1999
REVENMUES «.ovovee i $ 421,580  $(89,927)  $ 143,327 § 4749
Costofservices ..... ... ... ....... (328,334) 70,922 (112,545)
Selling, general and administrative ... .. {124,112) 27,952 (43,430)
Depreciation and amortization. . ........ (17,705) 3,564 (9.375)
Interest and other expense ............. (17,531) 4,234 {6,420)
Minority interest ..................... 2.251 ~(637) —
Netloss oo, $ (63,851) § 16,108 S (28,443) § (76,186

On November 4, 1999, WORLDxCHANGE acquired the cutstanding shares of certain
European subsidiaries of ACC Corp. {ACC), a subsidiary of AT&T. The historical results of
operations of WORLDxCHANGE includes ACC's results for the two months ended
December 31, 1999. The results of ACC for the period from January 1, 1999 to October 31,
1999 have been added to the WORLDxCHANGE historical results of operations as follows:

WxC Wx(
Year Ended ACC for Year Ended &
December 31, 1999 the Period December 31, 1999 ¥
including 1/1/99 to including k.3
2 Months of ACC 10/31/99 12 Months of ACC %
Revenues .. ....... ... .. .. ..., $ 474,980 $ 132,055 $ 607,035 g
Costof services........ .. ... . ioion.o. (369,957) {107.360) (477,317) %
Selling, general and administrative . ......... (139,590) (53,480) (193,070) %
Depreciation and amortization ............. {23,516} (19,788) (43,304) %
Interest and other expense ................ {(19.717) (5,668) {25,385%) 5
Minority interest. ... ...........c...eiannn. 1.614 — . 1614 %
3
Netloss ...ooiiiiin i .. $ (76,186) $ (54.241) £(130,427) %
&
:
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The following table represents a reconciliation of WORLDXxCHANGE's results of
operations for the six months ended Marck 31, 2000 (as shown in the WORLDxCHANGE
financial statements included in this registration statement) to the results of operations for the
three months ended March 31. 2000 .

Exclusion of
Resuolis for the Results for the Results for the
Six Months Three Months Ended Three Months Ended
Ended March 31, 2000 December 31, 1999 March 31, 2000
Revenues............... $ 291.600 5{143,324) $ 143,276
Cost of services ........ . (230.207) 112,544 {117,663)
Selling, general and
administrative . ... ... .. (84,583) 43,430 (41,155)
Depreciation and . e e
amortization ... ....... (21.823) 9,375 (12,450)
Interest and other expense {14.255) 6.415 (7.840)
Netioss................ $ (39.272) S (28.440) $ (30.832)

' Il) The WORLDxCHANGE merger will be accounted for under the purchase method of -
accounting. The total cost to acquire WORLDxCHANGE is subject to change, 1o the extent
that the number of shares of WORLDxCHANGE capital stock to be acquired will not be fixed
until the effective date of the merger. A change in total cost will result in a corresponding
change in goodwill and related amortization expense. The excess of the purchase price over the
fair value of the net assets acquired has been allocated 1c goodwill and other intangible assets.
These allocations are subject to change pending 1he compistion of the final analysis of the total
purchase price and fair values of the asscts acquired and the liabilities assumed. The impact of
such changes could be material. The preliminary purchase price and goodwill is currently
estimated as follows (in thousands):

Purchase price:

Issuance of World Access Common Stock(i} ... ... $3352.830
Fair value of World Access options issued in exchange for WxC options(ii) ... ... 17.689
Bridge financing (i) ... .. ... ... ... .. e 45.000
Estimated fees and expenses . ... ... ... ... ... __3.000
Total estimated purchase price ....... ... ... . .iiiiiiiiiiiiaaaas $418.519
Allocation to fair values:
Historical shareholders’ deficit as of March 31. 2000.. . ............oooionns § 51789
Adjust assets and liabilities:
Eliminate historical intangible assets as of March 31. 2700 ... ... cooonn.... 93.521
Write-off impaired assets (iv) .......... ... ... ... . ..ieieiiiiaioon. 6.500
Preliminary goodwill ... ... ... $570.329

(i) 1n accordance with the merger agreement. each shars -7 WORLDxCHANGE common
stock issued and outstanding shall be converted into 1z -ight to receive 0.6383 shares of
World Access Common Stock. At March 31, 2000. 2 =2l of 29.824.610 shares of World

—
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Access Common Stock are assumed to have been issued in connection with the
WORLDxCHANGE merger as follows (in thousands, except per share amounts):

WORLDxCHANGE common shares outstanding upon the conversion of

preferred shares outstanding at March 31,2000 . ........... ... ...... .... 8,28
WORLDxCHANGE common shares outstanding at March 31, 2000, .. .. ... .. 31008
Total WxC common shares outstanding. .......................... 45'30‘5.':
Multiplied by: Exchange ratio .. ... ... ... ... ... .. . 0.6583 %
Shares of World Access Common Stock assumed to be exchanged............ 29,825
Multiplied by: Average market price (a) .. ... ... ... .. S 1Ig
Value of World Access Common Stock exchanged .. .. ... R I $352,830 5

(a) The average price represents the average market price of World Access Common
Stock for the three trading days prior to and on May 23, 2000, the date cconomic
terms of the merger were amended.

(ii) As the consummation of the merger is expected to occur after July 1, 2000, we have valued
the World Access options using the guidance in FIN 44, Accounting for Certain ;
Transactions Involving Stock Compensation, an interpretation of APB opinion Nao. 25,

Under FIN 44, the fair value of vested options issued will be included as part of the
purchase price. The fair value of unvested options issued will also be included as part of the §
purchase price; however, a portion of the intrinsic value (if any) of the unvested options

will be allocated to unearned compensation and recognized as compensation cost over the
remaining future vesting period. Any intrinsic value that is allocated to unearned
compensation is deducted from the fair value of the unvested options.

In accordance with the merger agreement, each WORLDxCHANGE option is to be
converted into an option to purchase 0.6583 shares of World Access Common Stock. At
March 31, 2000, WORLDxCHANGE had 3,965,531 options outstanding; 2,482,267 of
which were vested and 1,483,264 were unvested. The vested and unvested options are
convertible to 1,634,076 and 976,433 World Access options respectively, totaling 2.610,509.
The fair value of the 1,634,076 vested options is $12.7 million computed using the
Black-Scholes Option Pricing Model and is included in the purchase price. The fair value
of the 976,433 unvested options is $5.0 million computed nsing the Black-Scholes Option
Pricing Model. Of this amount, $23,000 was allocated to unearned compensation and $5.0
million is included in the purchase price. The assumptions used in the Black-Scholes model

are: dividend yield 0%, volatility 70%, risk free interest rate of 6.43%, and an expected life
of 3 years.

b, g i A R I A TR

{iii) World Access has issued WORLDXxCHANGE a $45 million revolving credit facilitv. For
purposes of the unaudited pro forma information, we have assumed that World Access will
provide WORLDxCHANGE with $45 million of funding before the merger is
consummated. As of March 31, 2000, $25 million had been advanced to
WORLDxCHANGE.

(iv) At March 31. 2000. WORLDxCHANGE has PC based switches with net book value of
approximately $6.5 million. The merger with World Access would result in an impairment
of these assets hence the adjusiment to write-off impaired assets from the acquisition.
Consequently, depreciation expetise is decreased by S1.3 millien and $325.000 for the year
ended December 31, 1999 and the three months ended March 31, 2000, respectively.
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(12) Amortization of goodwill over an estimated life of 20 years. The pro forma adjustment to
goodwill was computed as foliows (in thousands):

Historical
Pro Forma Guodwill - Pro Forma
Goodwill  Amortization Amortization Adjustment
WORLDxCHANGE — For the three months
ended March 31,2000 ... ............... $570,329 § 7,129 $  (928) 56,201
WORLDxCHANGE — For the year ended
December 31, 1999 . ... .. ... ... ... .. ... 570,329 28,516 (18,641) 9,875

(13) The issuance of World Access unvested options in exchange for WORLDXxCHANGE unvested
options resulted in unearned compensation of $23,000 which will be recognized as compensation
cost over the remaining future vesting period of the unvested options. The weighted average
remaining vesting period for the unvested options is 10 months, resulting in compensation cost

of $23,000 for the year ended December 31, 1999 and $7,000 for the threc months ended
March 31, 2000.

(14) Elimination of WORLDxCHANGE's historical goodwill and other intangibles.
(15) Elimination of WORLDxCHANGE's historical sharcholders’ deficit accounts.
(16) Elimination of intercompany carrier service revenues and related costs.

(17) At March 31, 2000, WORLDxCHANGE had a $2,351,114 note payable plus $209,762 interest
payable to STAR. Assuming the mergers of WORLDXxCHANGE and STAR with Worid
Access are consummated, this adjustment is necessary to eliminate the intercompany debt and
interest payable.

(18) Adjustment for the additional income tax provision derived from certain pro forma adjustments.
World Access has not recorded any tax benefit on a pro forma basis that may be derived from
WORLDxCHANGE's net operating losses.

' (19) Represents pro forma weighted average shares for basic and diluted eamnings from continuing

operations per share. The weighted average shares are computed assuming the issuance of an
aggregate of 29,824,610 shares issued to complete the WORLDxCHANGE merger. Due to the
pro forma loss from continuing operations potential common stock shares related to stock
options, stock warrants, convertible notes and convertible preferred stock have been excluded
from the diluted loss per share as the inclusion of these potential common stock shares would
be anti-dilutive.

# Pro Formz World Access

(20} On December 17, 1999, World Access entered into an Asset Purchase Agreement with Long
Distance International, Inc. (“LDI”") whereby it agreed to purchase substantially all of its assets
in exchange for World Access Convertible Preferred Stock, Series D, with an Aggregate
Liquidation Preference of $185,000,000 (“World Access Preferred”) and the assumption of
certain of LDI's liabiiities. At the closing of the transaction, 81% of the World Access Preferred
was issued to holders of LDI's 12%% Senior Notes due 2008 (“Note Holders™), in satisfaction
of LDT’s obligations thereunder; 6% of World Access Preferred was issued to NETnet
International S.A. (“S.A.’) in satisfaction of LDI's obligation under an Acquisition Agreement
dated October 9, 1998; 3% of the World Access Preferred was issued to LLDI to satisfy any
remaining obligations: and 10% of the World Access Preferred was deposited into escrow 10
secure LDI’s indemnification obligations under the Asset Purchase Agreement. Any escrow
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proceeds not so applied will be allocated 70% to <52 Note Holders: 20% to S.A. and 10% to
I.DI.

The Unaudited Pro Forma World Access Condensed Combined Statement of Operations for the'
year ended December 31, 1999 give effect to our Fabruary 2000 acquisition of LDI, our

December 1999 merger with FaciliCom and related ransactions. and our May 1999 acquisition
of Comm/Net as if the acquisitions had been comrieted on January 1. 1999. The Unaudited |
Pro Forma World Access Condensed Combined S:ztemen: of Operations for the three months
¢ended March 31, 2000 gives effect 1o our February 2000 acquisition of LDI as if the acquisition
had been completed on January 1. 2000. The una:dited pro forma condensed combined :
statements of operations, while helpful in illustraiizg characteristics of the combined company -
under one set of assumptions. does not attempr o sredict or suggest future results.

the fourth quarter of 1999, World Access expects o realize significant operational and financial
synergies. These synergies are expected to includs cost reductions resulting from traffic routing"
changes made to take advantage of each company’s least cost routes. elimination of redundant
leased line costs, elimination of redundant switcXing centers and consolidation of certain
administrative functions. World Access currentiv zstimates that these annualized cost savings,
which have been excluded from the unaudited pro Jorma condensed combined statement of :
operations, will range from S20.0 million to $35.0 =illion.

The unaudited pro forma condensed combined s:zz2ments of operations are presented for
comparative purposes only and are not intended o 2e indicative of the actual results had these
transactions occurred as of the beginning of the ~e—od nor does it purport 1o indicate results
which may be attained in the future.

i
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Pro Forma World Access
Unaudited Pro Forma Condensed Combined Statement of Operations
For the three months ended March 31, 2000:

World Pro Forma Pro Forma™
Access{A) LDI(D) Adjustments World Access
(in thousands, except per share data)
CalTier SErvICE TEVEDUES . .. ..oiunn o nenn v §255541 § 8679 § — $264.220
Operating expenses:
Cost of carmier services .. ......... e, 223,855 10,025 — 233,880
Selling, general and administrative. ................. 21,861 6,726 — 28,587
Depreciation and amortization ..................... 17,7539 2,595 1,428(G) 21,782
Provision for doubtful accounts .................... 1,915 1,366 — 3.281
Total operating expenses . ................. 265,390 20,712 1,428 287,530
Operating income (loss) .................. (9,849) (12,033)  (1,428) (23,310)
Interest and otherincome . ... ... ... .. ............ 2,619 3,742 - 6,361
Interest expense ........... ... i (14,545)  (6,235) 5,018(J) {15,762)
Foreign exchange loss ............................ 532 {94) — 438
Income (loss) from continuing operations
before Income taxes .......... .. ... ..., (21,243) (14,620) 3,590 (32,273)
Provision {benefit) for income taxes ................ {3.460) — 1.910(K) {1.350)
Income (loss} from continuing operations ... (17.783) (14,620) 1,680 {30,723)
Preferred stock dividends . ... ... ... ... L (632) — — {632)
Income (loss) from continuing operations
available to common stockholders ........ $(18,415) ${14,620) 3 1.680 $(31,355)
Loss per common share from continuing operations:
........................................ S (0.33) § (0.57)(N)
...................................... S (0.33) $ (0.57)(N)

55,189
55,189

55.189(N)
55,189(N)
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Pro Forma World Access
Unaundited Pro Forma Condensed Combined Statement of Operations
For the year ended December 31, 1999:

Worid Pro Forma Pro Forms
Access(A)  FaciliCom{(B) Comm/Net{C) LDI(D) Adjustments World Accesy
(In thousands, except per share data}
Carrier service revenues ........ $501,081 5404.485 $13,868 S117.662  S(17,343)(F) 351,019,553
Operating expenses:
Cost of carrier services ......... 448,305 364.773 9,923 97,867 (14.932)(F) 905,936 .:
Selling, general and administrative 23,628 49.376 - 2324 56,923 — 132,251 =8
Depreciation and amortization . .. 13,541 27.823 390 20,716 37,750 (G3) 93,252 e
- -£6,968} (H} .
Provision for doubtful accounts .. 4,805 7,276 — 1,899 — 13,980
Restructuring and other special
Charges .................... 37,800 — — 6.387 — 44,187 24
Total operating expenses 528,079 449.248 12,637 183,792 15,850 1.189,606 X
Operating income {loss) {26,998) (44,763) 1,231 (66,130).  (33,393) (170,053)
Interest and other income ... ... 3,308 3,026 — 4,488 — 10,822
Interest expense ............... (12,914) (33,413) (65) {33,607) (8,325)(D) (58,208) I
30,116 {1) 7y
Foreign exchange loss .......... {620) (1.749) — — — {2.369) 4
Income (loss) from -
continuing operations L
before income taxes . . {37.224) (76,899) 166 (95,249} (11,602} {219,808} 2
Provision (benefit) for income e
L2 3= S {10,126) (7.335) 264 — 10.198 (K} {6,999}
Income {loss) from '
continuing operations {27,098) (69.564) %02 (95.249)  (21,800) {212,809) 7
Preferred stock dividends ....... (1.968) — — (2,049) (493) (L) (2,461)
2.049 (M)

Income (loss) from
conlinuing operations
available to commen
stockholders ........ §(29.066)  $(69.564) § 902  $(97.298) §(20.244) S (215,270)

Loss per common share {rom
continuing operations:

Basic .. ......iiiiie S (0.78) S (425)(N)i
Diluted ...........c........ S (0.78) S (4.25)(N).
Weighted average shares
outstanding: a
Basic ... 37423 50.634 (N}
Diluted .................... 37.423 50,634 (N}
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. This column represents the historical results of operations of World Access. The World Access
results of operations for the year ended December 31, 1999 includes the results of Comm/Net
from May 1, 1999 and the results of FaciiCom from December 7, 1999, The World Access

results of operations for the three months ended March 31, 2000 include the results of operations™
of LDI from Februarv 11. 2000.

. This column represents the historical results of operations of FaciliCom for the peried January 1,
1999 to December 6, 1999,

. This column represents the historical results of operations of Comm/Net for the period January 1,
1999 to April 30, 1999,

. These columns represents the historical results of operations of D1, For the Unaudited Pro _
Forma Condensed Combined Statement of Operations for the three months ended March 31,
2000, the historical results of operations of LDI are for the period January 1, 2000 to February 10,
2000. For the Unaudited Pro Forma Condensed Combined Statement of Operations for the year

ended December 31, 1999, the historical results of operations of LDI are for the period January 1,
1999 to December 31, 1999,

- The LDI merger has been accounted for under the purchase method of accounting. Under the

terms of the Agreement and Plan of Merger dated as of February 11, 2000, the purchase price was
determined as follows (in thousands):

Purchase price:

Issuance of preferred stock (i) ............ ... ... ..ol $217,560
Debt forgiven. . ... ... e 4,674

Fair value of World Access options issued in exchange for

LD options (l) .. ... e e 21,731
Fees and expenses. ... ... . e 2,000
243 965
Allocation to fair value of net assets:

Cash o {42,476)
Other curment a85e15 . ... .. ..ottt e (15,447}
Property and equipment ... ... ... .. ... (17,127)
Other assets ..o (1.420)
Current liabilities . ... . .. . 78,374
Other fiabilities ... ... ... e 478
Goodwill. ... $248.347

(1) Represents the fair value, as determined by World Access management, of the 185,000
shares of Series D Convertible Preferred Stock. as of December 17, 1999, the date the
acquisition was announced to the public. issued as part of the LDI merger consideration. The
Series D Preferred Stock bears no dividend and is convertible into shares of World Access
Common Stock at a conversion rate of $18 per common share of World Access Common Stock,
subject to adjustment in the event of below market issuances of World Access Common Stock,
stock dividends. subdivisions, combinations, reclassifications and other distributions with respect
to World Access common stock. If the closing trading price of World Access Commeon Stock
exceeds $18 per share for 60 consecutive trading days, the Series D Preferred Stock will
automaticaliy convert into World Access Common Stock.
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{(ii) Represents the fair value of approximately 1,500,000 options to acquire World Access
Common Stock issued in exchange for certain options outstanding to acquire shares of LDI stock 3
The fair value has been determined using the Black-Scholes Option Pricing Model with the 2
following assumptions: dividend yield 0%. volatility 70%. risk free interest rate of 6.3% and an
expected life of 4 years. The World Access options have an exercise price of $18.50 per share, The 3
holders of the LDI redeemable warrants have agreed to terminate their warrants as part of the
closing of the acquisition by World Access.

Elimination of inter-company revenues and related costs,

G. Amortization of additional goodwill as a result of the FaciliCom, Comm/Net and LDI i
Acquisitions over an estimated life of 20 years. The additional Resurgens goodwill of $127 million
is a result of the 7,500,000 shares released from escrow related 1o the dcteleration of the ‘

Resurgens earn-out in connection with the FaciliCom Merger. The pro forma adjustment to
goodwill was computed as follows (in thousands):

Historical :
Pro Forma Goodwill Pro Formu ¥
Goodwill  Amortization Ameortizatien  Adjustments

For the three months ended March 3}, 2000:
LD e e e $248.347  § 3,104 € {1,676) & 1428

For the vear ended December 31, 1999:

FaCiCOM - v oo e 592,153 29,608 (2475} 27,133
RESUTZENS © 2« vvveeeen e e e et ee e 127.425 6.371 (409) 5,962
LD 248347 12417 (8.210) 4,207
Comm/NEt. oo oo 22,713 1,136 (688) 448

$49,532  $(11,782) $37,750

H. Adjustment to depreciation expense for the adjustment to fair values of swiiching equipment and
IRUs ar FaciliCom.

I. Represents the adjustment to interest expense related to the exchange of $300 million of FaciliCom
notes with a 10.5% coupon for World Access notes with a 13.25% coupon and the amortization of
the $15.0 million debt discount related to World Access notes over a period of eight years. The pro
forma adjustment to interest expense was computed as follows (in thousands):

v Ao ALt AT A SN

Interest expense on World Access notes for eleven months ... .. . ... .. .. $(36.438)
Debt issue cost amortization on World Access notes for eleven months

o L AD

______ (1,719) :

Historical FaciliCom note interest Xpemse ... ... .ovotiunnneenannn.. 28,875 H

Historical FaciliCom debt issue cost amortization .. ... ... ... ... ..... 937 !
Net increase in NLETEST EXPENMSE - ...t r et iaees e e e $ (8.32%)
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J. Adjustment to reduce interest expense related to the elimination of certain LD indebtedness
resulting from the acquisition as follows:

For the three
months
ended For the vear - -
NMarch 31, ended
2000 December 31, 1999
Interest expense on LDI's 124% Senior Notes. .. ... ... .. $4.609 $27.656
Amortization of original issue discount on LDI's 12%%

Senior Notes .. ... 200 1.202
Amortization of LDI’s 12%% Senior Notes offering costs . . 157 944
Interest expense on certain notes payable to the holders of

LDI's 12%% Senior Notes. . ... .00, 52 314

Net decrease in interest expense. .............. $5.018 $30.116 )

K. Adjustment for the additional tax benefit derived from certain pro forma adjustments. World
Access has not recorded any tax benefit on a pro forma basis that may be derived from LDI's and
FaciliCom’s net operating losses.

L. To increase preferred stock dividends to refiect the Series B preferred stock issued in connection
with the Comm/Net acquisition as outstanding for the full period.

M. To eliminate historical LDI preferred stock dividends znd preferred stock and warrant redemption
accretion.

N. Represents pro forma weighted average shares and basiz diluted earnings from continuing
operations per share for the year ended December 31, 1999. The weighted average shares are
computed assuming the issuance of (1) an aggregate of 4.713.128 shares issued for $75.0 million
in connection with the private placement of World Access common stock in conjunction with the
FaciliCom merger; (2) an aggregate of 942,627 shares issued to the holders of the FaciliCom
notes; (3} an aggregate 963,722 shares issued to certaiz FaciliCom shareholders; and
(4) 7,500,000 shares released from escrow related 10 1z zcceleration of the Resurgens earn-out in
connection with the FaciliCom merger as of Januarv 1. :999. Due to the pro forma loss from
continuing operations potential common stock shares re.zted to siock options, stock warrants,
convertible notes and convertible preferred stock have =<zn excluded from the diluted loss per

ey

share as the inclusion of these potential common stock snares would be anti-dilutive.

For the three months ended March 31, 2000, no addii=za} shares of common stock are deemed to
be outstanding. Due to the pro forma loss from continu:ng operations potential common stock
shares related to stock options, stock warrants. convers:=.z notes and convertible preferred stock
have been excluded from the diluted loss per share as 12« inclusion of these potential common

shares would be anti-dilutive.
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